
PROXY STATEMENT FOR SPECIAL MEETING OF STOCKHOLDERS

CREATD, INC.
(Name of Registrant as Specified in its Charter)

1111B S Governors Ave STE 20721
Dover, DE 19904

Telephone: (646)b859-5747

NOTICE OF 2024 SPECIAL MEETING OF STOCKHOLDERS

to be held on August 01, 2024

Dear Stockholder:

This 2024 Special Meeting of the Stockholders (the “2024 Special Meeting”) of Creatd Inc., a
Nevada corporation (together with its subsidiaries, “Company”, “Creatd”, “we”, “us” or “our”),
will be held on August 01, 2024, at 4:00bpm EST virtually, through a link the Company will
establish and share with shareholders.

In addition to voting by submitting your proxy prior to the 2024 Special Meeting, you also will
be able to vote your shares electronically during the 2024 Special Meeting. Further details
regarding the virtual meeting are included in the accompanying proxy statement. At the 2024
Special Meeting, the holders of our outstanding common stock, as of the “Record Date,” Monday
July 01, 2024, will act on the following matters:

Voting Matters to Act on:

1.bbbbTo approve an amendment to the Company’s Articles of Incorporation (the “Articles”)
to increase the number of shares of common stock authorized (ProposalbNo. 1);

2.bbbbTo approve an amendment to the Articles to effect, without further approval or
authorization of our stockholders, a reverse stock split at a ratio not less than 1-for-2
and not greater than 1-for-500, with the exact ratio to be set within that range at the
discretion of our board of directors (ProposalbNo. 2);

3.bbbbTo approve the Company’s 2024 Omnibus Securities & Incentive Plan (ProposalbNo.3);

4. To approve the Company’s 2024 Subsidiary Equity Grants (Proposal No. 4);
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5. To ratify the selection of Astra Audit & Advisory LLC the Company’s independent
registered public accounting firm for fiscal years ending December 31, 2023 and
December 31, 2024 (Proposal No. 5);

6. To approve the Company’s sale of its subsidiary, CEOBloc LLC, to Fuse Investments,
LLC, and the elimination of any and all associated payables and future operating costs
(Proposal No. 6);

7. To approve the Company’s potential full-suite of financial options available to pursue
an enhanced value realization from the Company’s core subsidiary asset Vocal, Inc.
The full-suite of potential options include a potential full to partial spin-off via Special
Dividend to existing Creatd, Inc. Shareholders; or a partial or full sale of Vocal, Inc. to
a Strategic Investor and /or Market Participant (Proposal No. 7);

8. To approve the Company’s potential full-suite of financial options available to pursue
an enhanced value realization from the Company’s subsidiary asset OG Collection, Inc.
The full-suite of potential options include a potential full to partial spin-off via Special
Dividend to existing Creatd, Inc. Shareholders; or a partial or full sale of OG
Collection, Inc. to a Strategic Investor and /or Market Participant (Proposal No. 8);

Additional Disclosure:

1.bbbbTransfer of Australian subsidiary, Abacus Tech Pty Ltd, from Creatd, Inc. to its
subsidiary, Vocal, Inc. (Additional Disclosure No. 1);

Additional Matters of Interest:

1.bbbbSecurity ownership of certain beneficial owners and management and related
stockholder matters (Additional Matter No. 1);

2. Certain relationships and related transactions (Additional Matter No. 2);

3. Other Matters (Additional Matter No. 3);

4. Householding (Additional Matter No. 4);

5. 2023 Annual Report (unaudited) (Additional Matter No. 5);

Our board of directors has fixed July 01, 2024 as the record date (the “Record Date”) for the
determination of stockholders entitled to notice of, and to vote at, the 2024 Special Meeting and
at any adjournment or postponement of the meeting.

All stockholders are cordially invited to attend the virtual 2024 Special Meeting. Whether or not
you expect to attend the virtual special meeting, please complete, sign and date the enclosed
proxy and return it promptly. If you plan to attend the virtual special meeting and wish to vote
your shares personally, you may do so at any time before the proxy is voted.
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To be admitted to the virtual 2024 Special Meeting at
http://annualgeneralmeetings.com/creatdsp2024/ you must have your control number available
and follow the instructions found on your proxy card or voting instruction form. You may vote
during the virtual 2024 Special Meeting by following the instructions available on the meeting
website during the meeting. Please allow sufficient time to complete the online check-in process.
Your vote is very important.

BY ORDER OF THE BOARD OF DIRECTORS
b
/s/ Jeremy Frommer   
Jeremy Frommer   
Chairman of the Board of Directors and
Chief Executive Officer   
NewbYork   
July 03, 2024   

Whether or not you expect to attend the virtual 2024 Special Meeting in person, we urge
you to vote your shares via proxy at your earliest convenience. This will ensure the presence
of a quorum at the virtual 2024 Special Meeting. Promptly voting your shares will save
Creatd the expenses and extra work of additional solicitation. Submitting your proxy now
will not prevent you from voting your shares at the virtual 2024 Special Meeting if you
desire to do so, as your proxy is revocable at your option. Your vote is important, so please
act today!

b
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1111B S Governors Ave STE 20721
Dover, DE 19904

Telephone: (646)b859-5747

PROXY STATEMENT FOR THE
2024 SPECIAL MEETING OF STOCKHOLDERS

To be held on August 01, 2024

The Board of Directors (the “Board” or “Board of Directors”) of Creatd, Inc. (“Creatd” or the
“Company”) is soliciting your proxy to vote at the 2024 Special Meeting of Stockholders (the
“2024 Special Meeting”) to be held on August 01, 2024, at 4:00 pm EST, in a virtual format
online by accessing http://annualgeneralmeetings.com/creatdsp2024/.

This proxy statement contains information relating to the 2024 Special Meeting.bThe 2024
special meeting of shareholders will be held as a virtual meeting. Shareholders attending
the virtual meeting will be afforded the same rights and opportunities to participate as they
would at an in-person meeting.

You will be able to attend and participate in the 2024 Special Meeting online via a live webcast
by visiting http://annualgeneralmeetings.com/creatdsp2024/. In addition to voting by submitting
your proxy prior to the 2024 Special Meeting, you also will be able to vote your shares
electronically during the 2024 Special Meeting.

Shareholders of record at the close of Business on July 01, 2024, are entitled to notice of and are
cordially invited to attend this virtual 2024 Special Meeting, or any adjournments or
postponements thereof. Whether or not you are able to attend the virtual 2024 Special Meeting,
please assure the representation of your shares and vote your proxy via the Internet, or, if you
request to receive printed proxy materials, by mailing a proxy using the instructions detailed on
the Notice of Internet Availability of Proxy Materials (the “Notice”) that you received in the
mail.

The Notice has and/or will be mailed to shareholders on or aboutbJuly 03, 2024.

b
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Creatd Inc.
1111B S Governors Ave STE 20721

Dover, DE 19904
Telephone: (646)b859-5747

PROXY STATEMENT

2024 SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 01, 2024

GENERAL INFORMATION ABOUT THE PROXY
STATEMENT AND 2024 SPECIAL MEETING

General

The enclosed proxy statement is furnished in connection with the solicitation of proxies by the
Board of Directors (the “Board”) of Creatd Inc., (the “Company,” “we” or “us”), for use at the
2024 Special Meeting of the Company’s stockholders (the “2024 Special Meeting”) to be held
virtually, through a link the company will establish and share with shareholders, on Augustb01,
2024, at 4:00pm EST, and at any adjournment or postponement thereof, for the purposes set forth
in the accompanying Notice of 2024 Special Meeting of Stockholders. Accompanying this Proxy
Statement is a proxy/voting instruction form (the “Proxy”) for the 2024 Special Meeting, which
you may use to indicate your vote as to the proposals contained in this Proxy Statement. Whether
or not you expect to attend the meeting virtually, please submit your Proxy to vote your shares as
promptly as possible to ensure that your vote is counted. It is contemplated that this Proxy
Statement and the accompanying form of Proxy will first be mailed to the Company’s
stockholders on or about July 03, 2024.

Revocability of Proxies

All Proxies which are properly completed, signed and returned prior to the 2024 Special
Meeting, and which have not been revoked, will be voted in favor of the proposals described in
this Proxy Statement unless otherwise directed. A stockholder may revoke his or her Proxy at
any time before it is voted either by filing with the Chief Executive Officer of the Company, at its
principal executive offices located at 1111B S Governors Ave STE 20721 Dover, DE 19904, a
written notice of revocation or a duly-executed Proxy bearing a later date or by attending the
virtual 2024 Special Meeting and voting electronically.

Solicitation of Proxies

The Company will solicit stockholders electronically (and by mail, if requested) through its
regular employees and will request banks and brokers and other custodians, nominees and
fiduciaries, to solicit their customers who have stock of the Company registered in the names of
such persons and will reimburse them for reasonable, out-of-pocket costs. In addition, the
Company may use the service of its officers and directors to solicit proxies, personally or by
telephone, without additional compensation.
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Record Date July 01, 2024

The holders of record of the outstanding shares of Common Stock at the close of business on
July 01, 2024 (the “Record Date”), will be entitled to receive notice of, virtually attend and vote
at the meeting.

Voting Securities

The presence in our virtual 2024 Special Meeting of stockholders or by proxy of the holders of a
majority in interest of all stock of the Company issued and outstanding and entitled to vote at the
2024 Special Meeting is necessary to constitute a quorum at the 2024 Special Meeting. In the
absence of a quorum at the meeting, the meeting may be adjourned from time to time without
notice, other than announcement at the meeting, until a quorum is formed. The enclosed Proxy
reflects the number of shares that you are entitled to vote pursuant to such Proxy. For purposes of
the quorum and the discussion below regarding the vote necessary to take stockholder action,
stockholders of record who are present at the virtual 2024 Special Meeting in person or by proxy
and who abstain, including broker non-votes (as described below), are considered stockholders
who are present for purposes of determining the presence of a quorum.
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QUESTIONS AND ANSWERS ABOUT THIS PROXY STATEMENT AND VOTING

Why ambI receiving these materials?

We have sent you these proxy materials because the Board is soliciting your proxy to vote at the
virtual 2024 Special Meeting of Shareholders. According to our records, you were a shareholder
of the Company as of the end of business on July 01, 2024.

You are invited to attend the virtual 2024 Special Meeting to vote on the proposals described in
this Proxy Statement. However, you do not need to attend the meeting to vote your shares.
Instead, you may simply complete, sign and return the enclosed proxy card.

Why didbI receive a notice in the mail regarding the Internet availability of proxy materials
instead of a full set of proxy materials?

In accordance with rules adopted by the OTCMarkets, we may furnish proxy materials, including
this proxy statement and our 2023 Annual Report, to our stockholders by providing access to
such documents on the Internet instead of mailing printed copies. Most stockholders will not
receive printed copies of the proxy materials unless they request them. Instead, the Notice, which
was mailed to the holders of our common stock, will instruct you as to how you may access and
review all of the proxy materials on the Internet. The Notice also instructs you as to how you
may submit your proxy on the Internet. If you would like to receive a paper or email copy of our
proxy materials, you should follow the instructions for requesting such materials in the Notice.

The proxy statement and our 2023 Annual Report are available at
http://annualgeneralmeetings.com/creatdsp2024/

To access the materials, you must enter the control number included on your Notice.

The Notice is being made available to you by the Company in connection with its solicitation of
proxies for use at the virtual 2024 Special Meeting of Shareholders of the Company (the “2024
Special Meeting”) to be held at 4:00pm EST on Augustb01, 2024 and/or any adjournments or
postponements thereof. The Notice was first given or sent to shareholders on or about July 03,
2024. This proxy statement gives you information on these proposals so that you can make an
informed decision.

What is a proxy?

A proxy is the legal designation of another person to vote the stock you own. That other person is
called a proxy. If you designate someone as your proxy in a written document, that document is
also called a proxy or a proxy card.

What is a proxy card?

By completing a proxy card, as more fully described herein, you are designating Jeremy
Frommer, our Chief Executive Officer as your proxies for the 2024 Special Meeting and you are
authorizing Mr.bFrommer to vote your shares at the 2024 Special Meeting as you have instructed
them on the proxy card. This way, your shares will be voted whether or not you attend the 2024
Special Meeting. Even if you plan to attend the 2024 Special Meeting virtually, we urge you to
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vote in one of the ways described below so that your vote will be counted even if you are unable
or decide not to attend the 2024 Special Meeting.

What is a proxy statement?

A proxy statement is a document that we are required by regulations of the U.S.bSecurities and
Exchange Commission, or “SEC,” to give you when we ask you to sign a proxy card designating
Mr.bFrommer as proxy to vote on your behalf.

Why did you send me this proxy statement?

We sent you this proxy statement and the enclosed proxy card because our Board is soliciting
your proxy to vote at the 2024 Special Meeting of stockholders. This proxy statement
summarizes information related to your vote at the 2024 Special Meeting. All stockholders who
find it convenient to do so are cordially invited to attend the 2024 Special Meeting virtually.
However, you do not need to attend the meeting to vote your shares. Instead, you may simply
complete, sign and return the enclosed proxy card or vote over the Internet.

What Does it Mean ifbI Receive More than one set of proxy materials?

If you receive more than one set of proxy materials, your shares may be registered in more than
one name or in different accounts. Please complete, sign, and return each proxy card to ensure
that all of your shares are voted.

I share the same address with another Creatd, Inc. shareholder. Why has our household
only received one set of proxy materials?

The SEC’s rules permit us to deliver a single set of proxy materials to one address shared by two
or more of our shareholders. This practice, known as “householding,” is intended to reduce the
Company’s printing and postage costs. We have delivered only one set of proxy materials to
shareholders who hold their shares through a bank, broker or other holder of record and share a
single address, unless we received contrary instructions from any shareholder at that address.
However, any such street name holder residing at the same address who wishes to receive a
separate copy of the proxy materials may make such a request by contacting the bank, broker or
other holder of record, or, Creatd, Inc. Attn: Executive Office, 1111B S Governors Ave STE
20721 Dover, DE 19904. Street name holders residing at the same address who would like to
request householding of Company materials may do so by contacting the bank, broker or other
holder of record or the Corporate Secretary at the phone number or address listed above.

How dobI attend the 2024 Special Meeting?

The 2024 Special Meeting will be held on August 01, 2024, at 4:00pm EST in a virtual format
online by accessing http://annualgeneralmeetings.com/creatdsp2024/.

Who is Entitled to Vote?

The Board has fixed the close of business on July 01, 2024 as the record date (the “Record
Date”) for the determination of stockholders entitled to notice of, and to vote at, the 2024 Special
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Meeting or any adjournment or postponement thereof. On the Record Date, there
wereb2,797,173bshares of common stock outstanding. Each share of common stock represents
one vote that may be voted on each proposal that may come before the 2024 Special Meeting.

What is the Difference Between Holding Shares as a Record Holder and as a Beneficial
Owner (Holding Shares in Street Name)?

If your shares are registered in your name with our transfer agent, Pacific Stock Transfer, you are
the “record holder” of those shares. If you are a record holder, these proxy materials have been
provided directly to you by the Company.

If your shares are held in a stock brokerage account, a bank or other holder of record, you are
considered the “beneficial owner” of those shares held in “street name.” If your shares are held in
street name, these proxy materials have been forwarded to you by that organization. The
organization holding your account is considered to be the stockholder of record for purposes of
voting at the 2024 Special Meeting. As the beneficial owner, you have the right to instruct this
organization on how to vote your shares.

Who May Attend the 2024 Special Meeting?

Only record holders and beneficial owners of our common stock, or their duly authorized
proxies, may attend the 2024 Special Meeting held in virtual format.

What ambI Voting on?

There are eight matters scheduled for a vote:

1.bbbb To approve an amendment to the Company’s Articles of Incorporation (the “Articles”)
to increase the number of shares of common stock authorized (ProposalbNo. 1);

2.bbb To approve an amendment to the Articles to effect, without further approval or
authorization of our stockholders, a reverse stock split at a ratio not less than 1-for-2
and not greater than 1-for-500, with the exact ratio to be set within that range at the
discretion of our board of directors (ProposalbNo. 2);

3.bbbb To approve the Company’s 2024 Omnibus Securities & Incentive Plan (ProposalbNo.3);

4.bbbb To approve the Company’s 2024 Subsidiary Equity Grants (Proposal No. 4);

5. To ratify the selection of Astra Audit & Advisory LLC the Company’s independent
registered public accounting firm for fiscal years ending December 31, 2023 and
December 31, 2024 (Proposal No. 5);

6. To approve the Company’s transfer of its subsidiary, CEOBLOC LLC, to Fuse
Investments, LLC, and the elimination of any and all associated payables and future
operating costs (Proposal No. 6);

7. To approve the strategic partial or full spin-off or sale of the Company’s subsidiary
Vocal, Inc. (Proposal No. 7);
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8. To approve the strategic partial or full spin-off or sale of the Company’s subsidiary OG
Collection, Inc. (Proposal No. 8)

What if another matter is properly brought before the 2024 Special Meeting?

The Board knows of no other matters that will be presented for consideration at the 2024 Special
Meeting. If any other matters are properly brought before the 2024 Special Meeting, it is the
intention of the persons named in the accompanying proxy to vote on those matters in
accordance with their best judgment.

How DobI Vote?

Stockholders of Record

For your convenience, record holders of our common stock have three methods of voting:

1.bbbbbVote by Internet.bbThe website address for Internet voting is on your vote instruction
form;

2.bbbbbVote by mail.bbMark, date, sign and promptly mail the proxy card; or

3.bbbbbVote at the Meeting. Attend and vote at the 2024 Special Meeting held in virtual
format.

Beneficial Owners of Shares Held in Street Name

For your convenience, beneficial owners of our common stock have three methods of voting:

1.bbbbVote by Internet.bbbbThe website address for Internet voting is on your vote instruction
form;

2.bbbbVote by mail. Mark, date, sign and promptly mail your vote instruction form; or

3.bbbbVote at the Meeting. Obtain a valid legal proxy from the organization that holds your
shares and attend and vote at the 2024 Special Meeting held in virtual format.

All shares entitled to vote and represented by a properly completed and executed proxy received
before the 2024 Special Meeting and not revoked will be voted at the 2024 Special Meeting as
instructed in a proxy delivered before the 2024 Special Meeting. We provide Internet proxy
voting to allow you to vote your shares online, with procedures designed to ensure the
authenticity and correctness of your proxy vote instructions. However, please be aware that you
must bear any costs associated with your Internet access, such as usage charges from Internet
access providers and telephone companies.

How Many Votes dobI Have?

Common Stock holders: On each matter to be voted upon, you have one vote for each share of
common stock you own as of the close of business on July 01, 2024, the Record Date.
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Preferred Series F holders: On each matter to be voted upon, you have one vote for each share of
common stock underlying the conversion of your Preferred Series F shares, up to 4.99% of the
outstanding common stock as of the close of business on July 01, 2024, the Record Date.

Is My Vote Confidential?

Yes, your vote is confidential. Only the inspector of elections, individuals who help with
processing and counting your votes and persons who need access for legal reasons will have
access to your vote. This information will not be disclosed, except as required by law.

What Constitutes a Quorum?

To carry on business at the 2024 Special Meeting, we must have a quorum. A quorum is present
when a majority of the shares entitled to vote, as of the Record Date, are represented in person or
by proxy. Thus, 1,398,587 shares must be represented in person or by proxy to have a quorum at
the 2024 Special Meeting. Your shares will be counted towards the quorum only if you submit a
valid proxy (or one is submitted on your behalf by your broker, bank or other nominee) or if you
vote in person at the 2024 Special Meeting. Abstentions and broker non-votesbwill be counted
towards the quorum requirement. Shares owned by us are not considered outstanding or
considered to be present at the 2024 Special Meeting. If there is not a quorum at the 2024 Special
Meeting, either the chairperson of the 2024 Special Meeting or our stockholders entitled to vote
at the 2024 Special Meeting may adjourn the 2024 Special Meeting.

How Will my Shares be Voted ifbI Give No Specific Instruction?

We must vote your shares as you have instructed. If there is a matter on which a stockholder of
record has given no specific instruction but has authorized us generally to vote the shares, they
will be voted as follows:

1.bbbbTo approve an amendment to the Company’s Articles of Incorporation (the “Articles”)
to increase the number of shares of common stock authorized (ProposalbNo. 1);

2.bbbbTo approve an amendment to the Articles to effect, without further approval or
authorization of our stockholders, a reverse stock split at a ratio not less than 1-for-2
and not greater than 1-for-500, with the exact ratio to be set within that range at the
discretion of our board of directors (Proposal No. 2);

3.bbbbTo approve the Company’s 2024 Omnibus Securities & Incentive Plan (ProposalbNo.3);

4.bbbbTo approve the Company’s 2024 Subsidiary Equity Grants (Proposal No. 4);

5. To ratify the selection of Astra Audit & Advisory LLC as the Company’s independent
registered public accounting firm for the fiscal years ending December 31, 2023 and
December 31, 2024 (Proposal No. 5);

6. To approve the Company’s transfer of its subsidiary, CEOBloc LLC, to Fuse
Investments, LLC (Proposal No. 6);
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7. To approve the Company’s ability to pursue a strategic partial or full spin-off or sale of
subsidiary Vocal, Inc. (Proposal No. 7);

8. To approve the Company’s ability to pursue a strategic partial or full spin-off or sale of
subsidiary OG Collection, Inc. (Proposal No. 8)

If other matters properly come before the 2024 Special Meeting and you do not provide specific
voting instructions, your shares will be voted at the discretion of Mr.bFrommer, the Board’s
designated proxies.

If your shares are held in street name, see “What is a Broker Non-Vote?” below regarding the
ability of banks, brokers and other such holders of record to vote the uninstructed shares of their
customers or other beneficial owners in their discretion.

Uninstructed Shares

All proxies that are executed or are otherwise submitted over the internet, by mail or in person
will be voted on the matters set forth in the accompanying notice of 2024 Special Meeting in
accordance with the instructions set forth herein. However, if no choice is specified on a proxy as
to one or more of the proposals, the proxy will be voted in accordance with the Board of
Directors’ recommendations on such proposals as set forth in this proxy statement.

How are Votes Counted?

Votes will be counted by the inspector of election appointed for the 2024 Special Meeting, who
will count, for the proposals, votes “For” and “Against,” abstentions and broker non-votes.
Broker non-votesbwill not be included in the tabulation of the voting results of any of the
proposals and, therefore, will have no effect on such proposals.

What is a Broker Non-Vote?

A “broker non-vote” occurs when shares held by a broker in “street name” for a beneficial owner
are not voted with respect to a proposal because (1)bthe broker has not received voting
instructions from the stockholder who beneficially owns the shares and (2)bthe broker lacks the
authority to vote the shares at their discretion.
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How many votes are required to approve each proposal?

The table below summarizes the proposals that will be voted on, the vote required to approve
each item and how votes are counted:
Proposal  Votes Required  Voting Options

ProposalbNo. 1: To
Approve an Amendment
to the Company’s
Articles of Incorporation
to Increase the Number
of Shares of Common
Stock Authorized

 The affirmative vote of the holders of a majority of
the outstanding shares of our common stock is
required to approve this proposal.

 “FOR”
“AGAINST”
“ABSTAIN”

ProposalbNo. 2: To
Approve an Amendment
to the Articles to Effect a
Reverse Stock Split

 The affirmative vote of the holders of a majority of
the outstanding shares of our common stock is
required to approve this proposal.

 “FOR”
“AGAINST”
“ABSTAIN”

ProposalbNo. 3: To
Approve the Company’s
2024 Omnibus Securities
and Incentive Plan

 The affirmative vote of the holders of a majority in
voting power of the votes cast affirmatively or
negatively (excluding abstentions) at the 2024
Special Meeting by the holders entitled to vote
thereon.

 “FOR”
“AGAINST”
“ABSTAIN”

ProposalbNo. 4: To
Approve the Company’s
2024 Subsidiary Equity
Grants

 The affirmative vote of the holders of a majority in
voting power of the votes cast affirmatively or
negatively (excluding abstentions) at the 2024
Special Meeting by the holders entitled to vote
thereon.

 “FOR”
“AGAINST”
“ABSTAIN”

Proposal No. 5: To Ratify
the Selection of Astra
Audit & Advisory LLC

The affirmative vote of the holders of a majority in
voting power of the votes cast affirmatively or
negatively (excluding abstentions) at the 2024
Special Meeting by the holders entitled to vote
thereon.

“FOR”
“AGAINST”
“ABSTAIN”

Proposal No. 6: To
Approve the Sale of Its
Subsidiary, CEOBLOC
LLC, to Fuse
Investments, LLC

The affirmative vote of the holders of a majority in
voting power of the votes cast affirmatively or
negatively (excluding abstentions) at the 2024
Special Meeting by the holders entitled to vote
thereon.

“FOR”
“AGAINST”
“ABSTAIN”

Proposal No. 7: To
Approve the Strategic
Partial or Full Spin-Off
or Sale of Subsidiary
Vocal, Inc.

The affirmative vote of the holders of a majority in
voting power of the votes cast affirmatively or
negatively (excluding abstentions) at the 2024
Special Meeting by the holders entitled to vote
thereon.

“FOR”
“AGAINST”
“ABSTAIN”
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Proposal No. 8: To
Approve the Strategic
Partial or Full Spin-Off
or Sale of Subsidiary OG
Collection, Inc.

The affirmative vote of the holders of a majority in
voting power of the votes cast affirmatively or
negatively (excluding abstentions) at the 2024
Special Meeting by the holders entitled to vote
thereon.

“FOR”
“AGAINST”
“ABSTAIN”

What is an Abstention?

An abstention is a stockholder’s affirmative choice to decline to vote on a proposal. Under
Nevada law, abstentions are counted as shares present and entitled to vote at the 2024 Special
Meeting. Generally, unless provided otherwise by applicable law, our Amended and Restated
Bylaws provide that an action of our stockholders (other than the election of directors) is
approved if a majority of the number of shares of stock entitled to vote thereon and present
(either in person or by proxy) vote in favor of such action.

What Are the Voting Procedures?

You may vote in favor of or against the proposal, or you may abstain from voting on the
proposal. You should specify your respective choices on the accompanying proxy card or your
vote instruction form.

Is My Proxy Revocable?

If you are a registered stockholder, you may revoke or change your vote at any time before the
proxy is voted by filing with our Corporate Secretary, at Creatd, Inc. Attn: Executive Office,
1111B S Governors Ave STE 20721 Dover, DE 19904, either a written notice of revocation or a
duly executed proxy bearing a later date. If you attend the virtual 2024 Special Meeting you may
revoke your proxy or change your proxy vote by voting electronically at the meeting. Your
attendance at the 2024 Special Meeting will not by itself revoke a previously granted proxy.

If your shares are held in street name or you hold shares through a retirement or savings plan or
other similar plan, please check your voting instruction card or contact your broker, nominee,
trustee or administrator to determine whether you will be able to revoke or change your vote.

Who is Paying for the Expenses Involved in Preparing this Proxy Statement?

All of the expenses involved in preparing and assembling these proxy materials and mailing the
Notice (and any paper materials, if requested) and all costs of soliciting proxies will be paid by
us. In addition to the solicitation by mail, proxies may be solicited by our officers and other
employees by telephone or in person. Such persons will receive no compensation for their
services other than their regular salaries. Arrangements will also be made with brokerage houses
and other custodians, nominees and fiduciaries to forward solicitation materials to the beneficial
owners of the shares held of record by such persons, and we may reimburse such persons for
reasonable out of pocket expenses incurred by them in forwarding solicitation materials.

15



DobI Have Dissenters’ Rights of Appraisal?

Creatd stockholders do not have appraisal rights under Nevada law or under Creatd’s governing
documents with respect to the matters to be voted upon at the 2024 Special Meeting.

How canbI Find out the Results of the Voting at the 2024 Special Meeting?

Preliminary voting results will be announced at the 2024 Special Meeting. In addition, final
voting results will be disclosed in a Press Release that we expect to post within four business
days after the 2024 Special Meeting. If final voting results are not available to us in time to post a
Press Release within fourbbusiness days after the 2024 Special Meeting, we intend to post a Press
Release to publish preliminary results and, within fourbbusiness days after the final results are
known to us, post an additional Press Release to publish the final results.

When are Stockholder Proposals Due for the 2024 Special Meeting?

Stockholders who intend to have a proposal considered for inclusion in our proxy materials for
presentation at our 2024 Special Meeting of Stockholders (the “2024 Special Meeting”) must
submit the proposal to us at our corporate headquarters no later than Julyb18, 2024, which
proposal must be made in accordance with the provisions of Ruleb14a-8 of the ExchangebAct.
Pursuant to our Amended and Restated Bylaws, nothing in the procedure described in the
sentence above shall be deemed to affect the rights of stockholders to request inclusion of
proposals in our proxy statement pursuant to Rule l4a-8 under the ExchangebAct.

Stockholders who intend to present a proposal at our 2024 Special Meeting of Stockholders
without inclusion of the proposal in our proxy materials are required to provide notice of such
proposal to our Corporate Secretary so that such notice is received by our Corporate Secretary at
our principal executive offices on or after July 05, 2024 but no later than Julyb18, 2024. We
reserve the right to reject, rule out of order or take other appropriate action with respect to any
proposal that does not comply with these and other applicable requirements.

Do the Company’sbExecutivebOfficers and Directors have an Interest in Any of the Matters
to Be Acted Upon at the 2024 Special Meeting?

Members of the Board and Executive Officers of Creatd do have a substantial interest, direct or
indirect, in ProposalsbNo. 3 and 4. Executive Officers solely have a substantial interest, direct or
indirect, in Proposal 6.

Are any of the proposals conditioned on one another?

No.
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PROPOSAL NO. 1:
AMENDMENT TO OUR ARTICLES OF INCORPORATION TO INCREASE

AUTHORIZED STOCK

Our current Articles of Incorporation authorize the Board to issue 1,500,000,000 shares of
Common Stock. This proposed Amendment will increase the Company’s shares of authorized
Common Stock to 3,000,000,000 pursuant to the Articles.

Our Board believes that it is advisable and in the best interests of the Company and its
stockholders to effect the Increase of Authorized Shares in order to provide additional shares that
could be issued for Merger & Acquisition activities, raising of additional equity capital or other
financing activities, stock dividends or the exercise of stock options and warrants and to provide
additional shares that could be issued in an acquisition or other form of business combination
and to better position the Company for future trading should a transaction be entered into and
completed. The future issuance of additional shares of Common Stock on other than a pro rata
basis to existing stockholders will dilute the ownership of the current stockholders, as well as
their proportionate voting rights.

The Increase in Authorized Shares will be affected by filing a Certificate of Amendment with the
Secretary of State of Nevada, which is expected to occur approximately twenty (20)bdays after
the mailing of this Information Statement. The Increase in Authorized Shares will become
effective upon such filing.

Required Vote of Stockholders

The affirmative vote of the holders of a majority of the outstanding shares of our common stock
is required to approve this proposal.

Board Recommendation

The board of directors unanimously recommends a vote “FOR” Proposalb1.

Effects of Amendment.

The following table summarizes the principal effects of the Increase in the Authorized Shares:

 
Pre-Increase  Post-Increase

Common Shares     
Issued and Outstanding  2,797,173 2,797,173

Authorized  1,500,000,000 3,000,000,000

Potential Anti-Takeover Effects of the Increase in Authorized Shares.

THE OVERALL EFFECT OF THE COMMON STOCK INCREASE MAY BE TO RENDER
MORE DIFFICULT THE CONSUMMATION OF MERGERS WITH THE COMPANY OR
THE ASSUMPTION OF CONTROL BY A PRINCIPAL STOCKHOLDER, AND THUS
MAKE IT DIFFICULT TO REMOVE MANAGEMENT.
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The implementation of the Increase in Authorized Shares will have the effect of increasing the
proportion of unissued authorized shares to issued shares. Under certain circumstances this may
have an anti-takeover effect. These authorized but unissued shares could be used by the Company
to oppose a hostile takeover attempt or to delay or prevent a change of control or changes in or
removal of the Board, including a transaction that may be favored by a majority of our
stockholders or in which our stockholders might receive a premium for their shares over
then-current market prices or benefit in some other manner. For example, without further
stockholder approval, the Board could issue and sell shares, thereby diluting the stock ownership
of a person seeking to effect a change in the composition of our Board or to propose or complete
a tender offer or business combination involving us and potentially strategically placing shares
with purchasers who would oppose such a change in the Board or such a transaction.

Although an increased proportion of unissued authorized shares to issued shares could, under
certain circumstances, have a potential anti-takeover effect, the proposed amendments to our
Articles of Incorporation is not in response to any effort of which we are aware to accumulate the
shares of our Common Stock or obtain control of the Company. There are no plans or proposals
to adopt other provisions or enter into other arrangements that may have material anti-takeover
consequences.

The Board does not intend to use the consolidation as a part of or a first step in a “going private”
transaction pursuant to Ruleb13e-3 under the Securities ExchangebActbofb1934, as amended.
Moreover, we are currently not engaged in any negotiations or otherwise have no specific plans
to use the additional authorized shares for any acquisition, merger or consolidation.

Dissenters’ Rights.

No dissenters’ or appraisal rights are available to our stockholders under the Nevada Revised
Statutes or in the Company’s Articles of Incorporation or Bylaws in connection with the
proposed amendment to our Articles of Incorporation to affect the Increase in Authorized Shares.

Required Vote of Stockholders

The affirmative vote of the holders of a majority of the outstanding shares of our common stock
is required to approve this proposal.

Board Recommendation

The board of directors unanimously recommends a vote “FOR” Proposalb1.
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PROPOSAL NO. 2:
AMENDMENTbTObOURbARTICLESbOFbINCORPORATIONbTObEFFECTbAbREVERSEb

STOCKbSPLIT

Our Board has determined it may be advisable and in the best interest of the Company and its
stockholders and is submitting to the stockholders for their approval a proposed amendment to
our Articles of Incorporation that would allow the Board, if the Board determined that such
action would be in the best interests of the Company in light of the factors discussed below, to
effect a reverse stock split of our issued and outstanding common stock and treasury stock (the
“Reverse Split”) at a ratio ranging from 1-for-2 to 1-for-500, with the final ratio to be determined
by the Board in its discretion following the approval by the stockholders.

If the Board, following the approval by the stockholders, decides in its discretion to effect the
Reverse Split, it would set the Reverse Split ratio from the range described above and the Articles
would be further amended accordingly. Approval of this Reverse Split proposal will authorize the
Board in its discretion to effect the Reverse Split at any ratio within the range described above, or
to not effect the Reverse Split. If at any time prior to the effectiveness of the filing of an
Amendment with the Nevada Secretary, the Board determines that it would not be in the best
interests of the Company and its stockholders to effect the Reverse Split, in accordance with
Nevada law and notwithstanding the approval by the stockholders, the Board may abandon the
Reverse Split without further action by the stockholders.

We believe that giving the Board the discretion to set the ratio within the stated range will
provide us with the flexibility to implement the Reverse Split in a manner designed to maximize
the anticipated benefits for our stockholders. By voting in favor of the Reverse Split, you are
expressly authorizing the Board to select one ratio from among the ratios fitting within the range
set forth above. If stockholders approve this proposal, the Board would effect the Reverse Split
only upon the Board’s determination that the Reverse Split would be in the best interest of the
Company and its stockholders at that time. In determining whether to implement the Reverse
Split and selecting the Reverse Split ratio, our Board will consider several factors, including:

•bbbbbbthe initial listing requirements of all three National Exchanges, ie. The Nasdaq Stock
Market (“Nasdaq”), The NewbYork Stock Exchange (“NYSE”), and Chicago Board
Options Exchange (“Cboe”), including the minimum bid price requirement; and/or the
initial listing requirements of the OTC Markets OTCQX;

•bbbbbbthe historical trading price and trading volume of our common stock;

•bbbbbbthe then-prevailing trading price and trading volume for our common stock;

•bbbbbbthe anticipated impact of the Reverse Split on the trading price of and market for our
common stock; and

•bbbbbbthe prevailing general market and economic conditions.

If approved by the stockholders, the authorization to effect the Reverse Split will remain effective
until the Board elects to effect it.
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Reasons for the Reverse Split

The purpose of the Reverse Split is to increase the market price of our common stock in
connection with the potential listing of our Common Stock on a National Exchange and/or the
OTCQX.bThe Board intends to implement the Reverse Split only if it believes that a decrease in
the number of shares outstanding is likely to improve the trading price for our common stock on
a split-adjusted basis.

The Board believes that effecting the Reverse Split may be desirable for a number of reasons,
including:

•bbbbbbUpgrade our Common Stock to the OTCQX, and Subsequently Explore Uplisting to a
National Exchange. Our common stock is currently quoted on the OTC Pink market
under the symbol “CRTD”. The high and low sales prices of our common stock over
the past thirtybdays were $1.02 and $2.10 per share. We intend to apply to have our
common stock initially upgraded to the OTCQB, and then subsequently, listed on a
national exchange, ie. Nasdaq, NYSE, or Cboe and/or the OTCQX.bWe expect that the
Reverse Split will increase the market price of our common stock so that we will be
able to meet the minimum bid price requirements of the listing rules of the respective
national exchange and/or the OTCQX.

•bbbbbbBroaden our Investor Base. We believe the Reverse Split may increase the price of
our common stock and thus may provide a broader range of institutional investors with
the ability to invest in our common stock. For example, many funds and institutions
have investment guidelines and policies that prohibit them from investing in stocks
trading below a certain threshold. We believe that increased institutional investor
interest in the Company and our common stock will potentially increase the overall
market for our common stock.

•bbbbbbIncrease Analyst and Broker Interest. We believe the Reverse Split would help
increase analyst and broker-dealer interest in our common stock as many brokerage
and investment advisory firms’ policies can discourage analysts, advisors, and
broker-dealers from following or recommending companies with low stock prices.
Because of the trading volatility and lack of liquidity often associated with
lower-priced stocks, many broker-dealers have adopted investment guidelines, policies
and practices that either prohibit or discourage them from investing in or trading such
stocks or recommending them to their customers. Some of those guidelines, policies
and practices may also function to make the processing of trades in lower-priced stocks
economically unattractive to broker-dealers. While we recognize that we will remain a
“penny stock” under the SEC rules, if our common stock is not listed on the Nasdaq,
we expect the increase in the stock price resulting from the Reverse Split will position
us better if our business continues to grow as we anticipate. Additionally, because
brokers’ commissions and dealer mark-ups/mark-downs on transactions in
lower-priced stocks generally represent a higher percentage of the stock price than
commissions and mark-ups/mark-downs on higher-priced stocks, the current average
price per share of our common stock can result in stockholders or potential
stockholders paying transaction costs representing a higher percentage of the total
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share value than would otherwise be the case if the share price were substantially
higher.

Certain Risks Associated with the Reverse Split

If the Reverse Split does not result in a proportionate increase in the price of our common stock,
we may not be able to list our common stock on a National Exchange and/or the OTCQX.

We expect that the Reverse Split will increase the market price of our common stock so that we
will be able to meet the minimum bid price requirements for listing on Nasdaq, NYSE, or Cboe
and/or the OTCQX.bHowever, the effect of Reverse Split upon the market price of our common
stock cannot be predicted with certainty, and the results of reverse stock splits by companies in
similar circumstances have been varied. It is possible that the market price of our common stock
following the Reverse Split will not increase sufficiently for us to be in compliance with one of
the National Exchange’s minimum bid price requirements. If we are unable to meet the minimum
bid price requirement, we may be unable to list our shares on a National Exchange and/or the
OTCQX.

Even if the Reverse Split achieves the requisite increase in the market price of our common stock,
we cannot assure you that we will be able to continue to comply with the minimum bid price
requirement of a National Exchange and/or the OTCQX.

Even if the Reverse Split achieves the requisite increase in the market price of our common stock
to be in compliance with the minimum bid price of Nasdaq, NYSE, or Cboe and/or the OTCQX,
there can be no assurance that the market price of our common stock following the Reverse Split
will remain at the level required for continuing compliance with the listing requirements of a
National Exchange and/or the OTCQX. It is not uncommon for the market price of a company’s
common stock to decline in the period following a reverse stock split. If the market price of our
common stock declines following the effectuation of the Reverse Split, the percentage decline
may be greater than would occur in the absence of a reverse stock split. In any event, other
factors unrelated to the number of shares of our common stock outstanding, such as negative
financial or operational results, could adversely affect the market price of our common stock and
jeopardize our ability to meet or maintain a National Exchange and/or the OTCQX’s minimum
bid price requirement.

Even if the Reverse Split increases the market price of our common stock, and we are able to
achieve listing with a National Exchange and/or the OTCQX, our stock price could fall, and we
could be delisted from such exchange.

National Exchanges and the OTCQX US Premium Tier require that the trading price of listed
stocks remain above one dollar in order for the stock to remain listed. If a listed stock trades
below one dollar for more than 30 consecutivebtrading days, then it is subject to delisting. In
addition, to maintain a listing on a National Exchange, we must satisfy minimum financial and
other continued listing requirements and standards, including those regarding director
independence, minimum stockholders’ equity, and certain corporate governance requirements. If
we are unable to satisfy these requirements or standards, we could be subject to delisting. Such a
delisting would likely have a negative effect on the price of our common stock and would impair
your ability to sell our common stock when you wish to do so. In the event of a delisting, we
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would expect to take actions to restore our compliance with the National Exchange’s listing
requirements, but we can provide no assurance that any such action taken by us would allow our
common stock to become listed again, stabilize the market price or improve the liquidity of our
common stock, prevent our common stock from dropping below the minimum bid price
requirement, or prevent future non-compliance with the listing requirements.

The Reverse Split may decrease the liquidity of our common stock.

The liquidity of the shares of our common stock may be affected adversely by the Reverse Split
given the reduced number of shares that will be outstanding following the Reverse Split,
especially if the market price of our common stock does not increase as a result of the Reverse
Split. In addition, the Reverse Split may increase the number of stockholders who own odd lots
(less than 100 shares) of our common stock, creating the potential for such stockholders to
experience an increase in the cost of selling their shares and greater difficulty effecting such
sales.

Following the Reverse Split, the resulting market price of our common stock may not attract new
investors, including institutional investors, and may not satisfy the investing requirements of
those investors. Consequently, the trading liquidity of our common stock may not improve.

Although we believe that a higher market price of our common stock may help generate greater
or broader investor interest, there can be no assurance that the Reverse Split will result in a share
price that will attract new investors, including institutional investors. In addition, there can be no
assurance that the market price of our common stock will satisfy the investing requirements of
those investors. As a result, the trading liquidity of our common stock may not necessarily
improve.

Principal Effects of the Reverse Split

If approved and implemented, the principal effects of the Reverse Split would include the
following:

•bbbbbbthe number of outstanding shares of the Company’s common stock and treasury stock
will decrease based on the Reverse Split ratio selected by the Board;

•bbbbbbthe number of shares of the Company’s common stock held by individual stockholders
will decrease based on the Reverse Split ratio selected by the Board, and the number of
stockholders who own “odd lots” of less than 100 shares of our common stock will
increase;

•bbbbbbthe number of shares common stock reserved for issuance under our stock incentive
plans will be reduced proportionally based on the Reverse Split ratio selected by the
Board (along with any other appropriate adjustments or modifications); and

•bbbbbbthe exercise price of our outstanding stock options and warrants and the conversion
price of our outstanding convertible securities, including preferred stock, and the
number of shares reserved for issuance upon exercise or conversion thereof will be
adjusted in accordance with their terms based on the Reverse Split ratio selected by the
Board.
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The Reverse Split will not change the number of authorized shares of our common stock or
preferred stock, or the par value of the common stock or preferred stock.

Fractional Shares

No fractional shares will be issued in connection with the Reverse Split. We will round up any
fractional shares resulting from the Reverse Split to the nearest whole share, and in doing so, we
will aggregate all shares held be a stockholder prior to implementing fractional share rounding.

No Going Private Transaction

Notwithstanding the decrease in the number of outstanding shares of common stock following
the proposed Reverse Split, the Board does not intend for this transaction to be the first step in a
“going private transaction” within the meaning of Ruleb13e-3 under the Securities
ExchangebActbofb1934, as amended.

Procedure for Implementing the Reverse Split

The Reverse Split, if approved by our stockholders, would become effective following the filing
of the Amendment with the Nevada Secretary as of the time of filing or such other time set forth
in the Amendment (the “Effective Time”). The Effective Time of the Reverse Split will be
determined by our Board based on its evaluation as to when such action will be the most
advantageous to us and our stockholders. Beginning at the Effective Time, each certificate
representing shares of our common stock will be deemed for all corporate purposes to evidence
ownership of the number of whole shares into which the shares previously represented by the
certificate were combined pursuant to the Reverse Split. The Reverse Split alone will have no
effect on our authorized capital stock, and the total number of authorized shares will remain the
same as before the Reverse Split. After the Effective Time, our common stock will have a new
Committee on Uniform Securities Identification Procedures (“CUSIP”) number, which is a
number used to identify our equity securities.

Effect on Beneficial Owners of Common Stock

Upon implementing the Reverse Split, we intend to treat shares held by stockholders through a
bank, broker, custodian or other nominee in the same manner as the stockholders whose shares
are registered in their names. Banks, brokers, custodians or other nominees will be instructed to
effect the Reverse Split for their beneficial holders holding our common stock in street name.
However, these banks, brokers, custodians or other nominees may have different procedures than
registered stockholders for processing the Reverse Split. Stockholders who hold shares of our
common stock with a bank, broker, custodian or other nominee and who have any questions in
this regard are encouraged to contact their banks, brokers, custodians or other nominees.

Effect on Registered “Book-Entry” Holders of Common Stock

Certain registered holders of our common stock may hold some or their shares electronically in
book-entry form with Pacific Stock Transfer Company, our transfer agent (the “Transfer Agent”).
These stockholders do not have stock certificates evidencing their ownership of the common
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stock. They are, however, provided with a statement reflecting the number of shares registered in
their accounts.

Stockholders who hold shares electronically in book-entry form with the Transfer Agent will not
need to act in connection with the Reverse Split. The Reverse Split will automatically be
reflected in the Transfer Agent’s records and on their next statement.

Exchange of Stock Certificates

Until surrendered as contemplated herein, any physical stock certificates possessed by the
stockholders shall be deemed at and after the effective time of the Reverse Split to represent the
number of whole shares of our common stock resulting from the Reverse Split. If the Reverse
Split is effected, stockholders holding certificated shares (i.e., shares represented by one or more
physical stock certificates) may be able to exchange their old stock certificate(s)bfor shares held
electronically in book-entry form representing the appropriate number of whole shares of our
common stock resulting from the Reverse Split. This means that, instead of receiving a new stock
certificate, stockholders holding certificated shares prior to the effective time of the Reverse Split
will receive a statement of holding indicating the number of shares held by them electronically in
book-entry form after giving effect to the Reverse Split. Stockholders of record upon the effective
time of the Reverse Split will be furnished the necessary materials and instructions for the
surrender and exchange of their old certificate(s)bat the appropriate time by our Transfer Agent.
Any stockholder whose old certificate(s)bhave been lost, destroyed or stolen will be entitled to
new shares in book-entry form only after complying with the requirements that we and our
Transfer Agent customarily apply in connection with lost, stolen or destroyed certificates.

Accounting Matters

The Reverse Split and the related proposed amendment to our Charter will not affect the par
value of our common stock, which will remain having $0.001 par value per share. Our
stockholders’ equity, in the aggregate, will remain unchanged. However, after the Reverse Split,
net income or loss per share, and other per share amounts, will be increased because there will be
fewer shares of common stock outstanding. In future financial statements, net income or loss per
share and other per share amounts for periods ending before the Reverse Split will be recast to
give retroactive effect to the Reverse Split.

Certain Federal Income Tax Consequences

Each stockholder is advised to consult their own tax advisor as the following discussion may be
limited, modified or not apply based on your particular situation.

The following discussion of the material U.S.bfederal income tax consequences of the Reverse
Split is based on the current provisions of the Internal Revenue Code of 1986, as amended (the
“Code”), Treasury regulations promulgated under the Code, Internal Revenue Service (“IRS”)
rulings and pronouncements and judicial decisions now in effect. Those legal authorities are
subject to change at any time by legislative, judicial or administrative action, possibly with
retroactive effect to the Reverse Split. No ruling from the IRS with respect to the matters
discussed below has been requested, and there is no assurance that the IRS or a court would
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agree with the conclusions set forth in this discussion. The following discussion assumes that the
pre-split shares of common stock were, and post-split shares will be, held as “capital assets” as
defined in the Code. This discussion may not address certain U.S.bfederal income tax
consequences that may be relevant to particular stockholders in light of their specific
circumstances or to certain types of stockholders (like dealers in securities, insurance companies,
foreign individuals and entities, financial institutions and tax-exempt entities) that may be subject
to special treatment under the U.S.bfederal income tax laws. This discussion also does not
address any tax consequences under state, local or foreign laws.

PLEASE CONSULT YOUR OWN TAX ADVISOR REGARDING THE U.S.bFEDERAL,
STATE, LOCAL, AND FOREIGN INCOME AND OTHER TAX CONSEQUENCES OF
THE REVERSE SPLIT IN YOUR PARTICULAR CIRCUMSTANCES UNDER THE
INTERNAL REVENUE CODE AND THE LAWS OF ANY OTHER TAXING
JURISDICTION.

We will not recognize any gain or loss for U.S.bfederal income tax purposes as a result of the
Reverse Split.

A stockholder will not recognize gain or loss for U.S.bfederal income tax purposes on the
exchange of pre-Reverse Split shares of our common stock for post-Reverse Split shares of our
common stock in the Reverse Split. A stockholder’s aggregate tax basis in the post-Reverse Split
shares of our common stock the stockholder receives in the Reverse Split will be the same as the
stockholder’s aggregate tax basis in the pre-Reverse Split shares of our common stock the
stockholder surrenders in exchange therefor. A stockholder’s holding period for the post-Reverse
Split shares of our common stock the stockholder receives in the Reverse Split will include the
stockholder’s holding period for the pre-Reverse Split shares of our common stock the
stockholder surrenders in exchange therefor. Stockholders who have different bases or holding
periods for pre-Reverse Split shares of our common stock should consult their tax advisors
regarding their bases or holding periods in their post-Reverse Split common stock.

Effect of Not Obtaining the Required Vote of Approval

The failure of stockholders to approve the Reverse Stock Proposal could prevent us from meeting
a National Exchange and/or the OTCQX’s minimum bid price requirement, among other things,
unless the market price of our common stock increases above the minimum bid price
requirement without a reverse split. If we are unable to list our common stock on a National
Exchange and/or the OTCQX, interest in our common stock may decline and certain institutions
may not have the ability to trade in our common stock, all of which could have a material adverse
effect on the liquidity or trading volume of our common stock. If our common stock becomes
significantly less liquid due to our inability to qualify for upgrading initially to the OTCQB, and
secondarily to the OTCQX and/or uplisting to a National Exchange, our stockholders may not
have the ability to liquidate their investments in our common stock when desired and we believe
our access to capital would become significantly diminished as a result.
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Interests of Directors and Executive Officers in this Proposal

All of our directors and executive officers have a direct interest in increasing the value of our
shares. Therefore, they have an interest in the approval of this proposal as it is expected it will
lead to an increase in the value of our shares. However, the Board does not believe this interest is
different from that of any other stockholder.

Anti-Takeover Effects of the Reverse Split

The effective increase in our authorized and unissued shares following the Reverse Split could
potentially be used by our Board to thwart a takeover attempt. The overall effects of this might be
to discourage, or make it more difficult to engage in, a merger, tender offer or proxy contest, or
the acquisition or assumption of control by a holder of a large block of our securities and the
removal of incumbent management. The Reverse Split could make the accomplishment of a
merger or similar transaction more difficult, even if it is beneficial to the stockholders. Our Board
might use the additional shares to resist or frustrate a third-party transaction, favored by a
majority of the independent stockholders that would provide an above-market premium, by
issuing additional shares to frustrate the takeover effort.

As discussed above, the principal goals of the Company in effecting the Reverse Split are to list
our securities on the OTCQX and/or a National Exchange, increase the ability of institutions to
purchase our common stock, and stimulate the interest in our common stock by analysts and
brokers. This Reverse Split is not the result of management’s knowledge of an effort to
accumulate the Company’s securities or to obtain control of the Company by means of a merger,
tender offer, solicitation or otherwise.

Neither the Charter nor our Bylaws presently contain any provisions having anti-takeover effects
and the Reverse Split proposal is not a plan by our Board to adopt a series of amendments to the
Charter or our Bylaws to institute an anti-takeover provision. We do not have any plans or
proposals to adopt other provisions or enter into other arrangements that may have material
anti-takeover consequences.

Required Vote of Stockholders

The affirmative vote of the holders of a majority of the outstanding shares of our common stock
is required to approve this proposal.

Board Recommendation

The board of directors unanimously recommends a vote “FOR” Proposalb2.

26



PROPOSAL NO. 3:
APPROVAL OF CREATD 2024 OMNIBUS SECURITIES AND INCENTIVE PLAN

On Aprilb30,b2024, our Board of Directors approved the amendedb2024bOmnibusbSecurities and
Incentive Plan (the “2024bIncentive Plan”) effective Aprilb30,b2024, attached as Annex A,
replacing the 2023 Omnibus Securities and Incentive Plan previously approved by shareholders
at the 2023 Annual Meeting.

Theb2024bIncentive Planbwas implementedbin a time of duress for the Company where there was
(and continues to be) a lack of funds to consistently meet payroll for key constituents driving the
business. The 2024 Incentive Plan’s specific purpose is to grant incentive share options,
non-qualified share options, restricted share awards, restricted share unit awards, share
appreciation rights, unrestricted share awards (collectively, “Awards”) to incentivize our
directors, employees and consultants and the directors, employees and consultants of our
subsidiary companies during a time with lack of cash availability for compensation.

The Board of Directors may grant Awards from time to time under theb2024bIncentive Plan to
one or more employees, directors or consultants that the Company determines to be eligible for
participation in theb2024bIncentive Plan, as the board may determine at its discretion, subject to
an aggregate number of shares of Common Stock that may be issued under theb2024bIncentive
Plan limited to 30% of the overall fully diluted shares of the Company at the time of board
ratification of the 2024 Incentive Plan, subject to the approval of shareholders at the 2024 Special
Meeting.

Class of Share:bAn Award granted under theb2024bIncentive Plan entitles the option holder,
subject to the satisfaction, waiver or acceleration of specific exercise conditions, to subscribe for
shares of Common Stock.

Adjustment of Award:bbbbIn the event there is any variation in our share capital that affects the
value of the options, adjustments to the number and purchase price of shares subject to each
Award may be made in accordance with the plan. Any adjustment to an incentive share option
shall comply with the requirements of Sectionb424(a)bof the Code and any adjustment to a
non-qualified share option shall comply with the requirements of Sectionb409A of the Code.

Transferability:bbbbNo Award under theb2024bIncentive Plan may be assigned, transferred, sold,
exchanged, encumbered, pledged or otherwise hypothecated or disposed of by the holder other
than in the case of an assignment to personal representatives upon death or the by gift to any
family member (as defined in theb2024bIncentive Plan).

Amendment:bbbbTheb2024bIncentive Plan will terminate on the tenth anniversary of the date on
which it is adopted by the Board of Directors. The Board of Directors in its discretion may
terminate theb2024bIncentive Plan at any time with respect to any share for which Awards have
not been granted. The Board may alter or amend theb2024bIncentive Plan; however, certain
changes to the plan will require shareholder approval.
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No change in any Award granted under theb2024bIncentive Plan may be made that would
materially and adversely impair the rights of the holder of the Award without the consent of such
holder.

Required Vote of Stockholders

The affirmative vote of the holders of a majority in voting power of the votes cast affirmatively or
negatively (excluding abstentions) at the 2024 Special Meeting by the holders entitled to vote
thereon.

Board Recommendation

The board of directors unanimously recommends a vote “FOR” Proposalb3.
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PROPOSAL NO. 4:

TO APPROVE THE COMPANY’S 2024 SUBSIDIARY EQUITY GRANTS

On Aprilb23,b2024, our Board of Directors approved theb2024bSubsidiary Equity Grants (the
“Original 2024bEquity Grants”) effective Aprilb23,b2024. Subsequently, on June 27, 2024, our
Board of Directors approved the 2024 Additional Subsidiary Equity Grants (the “Additional
2024bEquity Grants”) effective June 27, 2024, shown & attached as Annex B.

Thebcombined 2024bEquity Grantsbwere implementedbin the interest of shareholders for
management to maintain maximum flexibility in its pursuit of all restructuring efforts inclusive of
all financing options, merger opportunities, partnerships and / or private company spin-outs.

In addition, the Board recognizes that Creatd’s restructuring effort is both ongoing and much
longer in duration than anticipated. Further, to the extended duration, there continues to be
extremely limited cash compensation available to pay the Key Individual Drivers of the business.
Without Key Constituents converting Cash payroll due for Equity Conversion, delinquency in
meeting cash Payrolls would have grown to over 20 Pay Periods in arrears at peak times
(approximately 10 months).

For all the above reasons, the Board deems it in the best interest of the Company to award certain
Equity Grants directly in its two majority-owned and consolidated subsidiaries, Vocal, Inc.
(“Vocal Equity Grants”) and OG Collection, Inc. (“OG Equity Grants”), collectively the (“2024
Equity Grants”).

The Board of Directors may grant the 2024 Equity Grants from time to time under
theb2024bEquity Grants plan to one or more executives officers, directors, employees, or
consultants (“Key Individual Drivers”) and our development partner, Thinkmill Pty Ltd. (“Key
Development Partner”). The Board may determine at its discretion, subject to an aggregate
number of shares of equity in the Subsidiary Private Company that may be issued under
theb2024bEquity Grants limited to 43.5% to Key Individual Drivers and 2.5% to its Key
Development Partner of the overall fully diluted shares of the Private Company, Vocal, at the
time of the 2024 Special Meeting. The Board has determined, at its discretion, that the number of
shares of equity that may be issued under the 2024 Equity Grants is limited to 46% to Key
Individual Drivers of the overall fully diluted shares of the Private Company, OG Collection, at
the time of the 2024 Special Meeting.

Class of Share:bAn Award granted under theb2024bIncentive Plan entitles the Convertible
Preferred holder, subject to the satisfaction, waiver or acceleration of specific exercise conditions,
to subscribe for shares of Common Stock.

Adjustment of Award:bbbbIn the event there is any variation in our share capital that affects the
value of the options, adjustments to the number and purchase price of shares subject to each
Award in accordance with the plan. Any adjustment to an incentive share option shall comply
with the requirements of Sectionb424(a)bof the Code and any adjustment to a non-qualified share
option shall comply with the requirements of Sectionb409A of the Code.
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Transferability:bbbbNo Award under theb2024bEquity Grant may be assigned, transferred, sold,
exchanged, encumbered, pledged or otherwise hypothecated or disposed of by the holder (other
than in the case of an assignment to personal representatives upon death or the by gift to any
family member.

Required Vote of Stockholders

The affirmative vote of the holders of a majority in voting power of the votes cast affirmatively or
negatively (excluding abstentions) at the 2024 Special Meeting by the holders entitled to vote
thereon.

Board Recommendation

The board of directors unanimously recommends a vote “FOR” Proposalb4.
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PROPOSAL NO. 5:

TO RATIFY THE SELECTION OF ASTRA AUDIT & ADVISORY LLC THE
COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

FOR THE FISCAL YEARS ENDING DECEMBER 31, 2023 AND 2024

The Board has appointed Astra Audit & Advisory LLC (“Astra”) to serve as our independent
registered public accounting firm for fiscal years ending December 31, 2023 and December 31,
2024. Creatd’s Board determined that it was in the best interest of Shareholders of Creatd to
dismiss the previous Auditors, Turner, Stone as their delays and lack of sector & business
knowledge was deemed to be a risk to Creatd’s interest. Astra will begin providing services in
connection with Creatd’s Audited 2023 Annual financial filing and then quickly move into
reviewing Q1, 2024 and Q2, 2024.

The Board is requesting that stockholders ratify the selection of Astra. The Board is not required
to take any action as a result of the outcome of the vote on this proposal. Even if the appointment
is ratified, the Board may, in its discretion, appoint a different independent registered public
accounting firm at any time during the year if they determine that such a change would be in the
best interests of Creatd and its stockholders. If the appointment is not ratified, the Board will
consider its options.

The following table sets forth the aggregate fees billed for each of the last two fiscal years for
professional services rendered by the principal accountant for the audit of the Company’s annual
financial statements and review of financial statements included in the Company’s quarterly
reports or services that are normally provided by the accountant in connection with statutory and
regulatory filings or engagements for those fiscal years.

2024 (est.)
“Astra”

2023
“Turner Stone” (1)

Audit Fees $ 143,000 $ 250,000

Audit-Related Fees $ — $ —

Tax Fees $ 11,000 $ 11,000

All Other Fees $ — $ —

Total $ 154,000 $ 261,000
(1) Prior to renegotiation

In addition to aligning Creatd with an audit firm that has more experience within our
business model, the Board also is anticipating a material reduction in costs going forward for
audit services.
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Required Vote of Stockholders

The affirmative vote of the holders of a majority in voting power of the votes cast affirmatively or
negatively (excluding abstentions) at the 2024 Special Meeting by the holders entitled to vote
thereon.

Board Recommendation

The board of directors unanimously recommends a vote “FOR” Proposalb5.
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PROPOSAL NO. 6:

TO APPROVE THE COMPANY’S TRANSFER OF ITS SUBSIDIARY, CEOBLOC
LLC, TO FUSE INVESTMENTS, LLC

Creatd’s Board of Directors has determined that it is advisable and in the best interests of the
Company and its stockholders to sell our subsidiary, CEOBloc LLC, to Fuse Investments, LLC.
The Board has determined that CEOBloc LLC is not core to its focus on ongoing operations and
does not wish to invest any more capital in building out the subsidiary. In addition, CEOBloc is
a forum that both monitors and is often critical of corporate governance and regulation,
specifically the Securities and Exchange Commission, and thus the Board does not feel that
ownership by the Company is the proper place for such dialog. From a Revenue perspective,
CEOBloc had de minimis, non-material revenue in both Q1 & Q2, 2024. This sale will eliminate
any and all associated payables and future operating costs related to CEOBloc LLC.

Our Board believes that this transaction is beneficial as it will streamline our operations and
reduce our financial obligations, allowing us to focus on our core business activities and improve
overall financial health.

Principal Effects of the Transfer The principal effects of the transfer of CEOBloc LLC to Fuse
Investments, LLC will include:

● Elimination of any and all associated payables and future operating costs related to
CEOBloc LLC.

● Streamlining of our operations to focus on our core business activities.
● Improvement of our overall financial health by reducing financial obligations.

Required Vote of Stockholders

The affirmative vote of the holders of a majority in voting power of the votes cast affirmatively or
negatively (excluding abstentions) at the 2024 Special Meeting by the holders entitled to vote
thereon.

Board Recommendation

The board of directors unanimously recommends a vote “FOR” Proposalb6.
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PROPOSAL NO. 7:

TO APPROVE THE STRATEGIC PARTIAL OR FULL SPIN-OFF OR SALE OF
THE COMPANY’S SUBSIDIARY VOCAL, INC.

Creatd’s Board of Directors has determined that it is advisable and in the best interests of the
Company and its stockholders to explore a full-suite of financial options available to the
Company to enhance the value realization from the Company’s core subsidiary asset, Vocal, Inc.
(“Vocal”).

Currently, the Board feels that Vocal, Inc., as a Majority Owned subsidiary of Creatd, Inc. is not
having its market value properly reflected.

The Board is unanimous in its desire to have Creatd’s C-Suite executive team, in conjunction
with assistance from the Board, explore all financial options to enhance the reflected value of
Vocal. The Board and C-Suite feel that the potential options they need to explore are a potential
Partial or Full spin-off via Special Dividend to existing Creatd, Inc. Shareholders. In addition,
the Management Team, in conjunction with the Board also recommends exploring the partial or
full sale of Vocal to a Strategic Investor and / or a Strategic Market Participant.

Required Vote of Stockholders

The affirmative vote of the holders of a majority in voting power of the votes cast affirmatively or
negatively (excluding abstentions) at the 2024 Special Meeting by the holders entitled to vote
thereon.

Board Recommendation

The board of directors unanimously recommends a vote “FOR” Proposalb7.
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PROPOSAL NO. 8:

TO APPROVE THE STRATEGIC PARTIAL OR FULL SPIN-OFF OR SALE OF
THE COMPANY’S SUBSIDIARY OG COLLECTION, INC.

Creatd’s Board of Directors has determined that it is advisable and in the best interests of the
Company and its stockholders to explore a full-suite of financial options available to the
Company to enhance the value realization from the Company’s subsidiary asset, OG Collection,
Inc. (“OG Collection”).

Currently, the Board feels that the OG Collection, as a Majority Owned subsidiary of Creatd, Inc.
is not having its market value properly reflected.

The Board is unanimous in its desire to have Creatd’s C-Suite executive team, in conjunction
with assistance from the Board, explore all financial options to enhance the reflected value of the
OG Collection. The Board and C-Suite feel that the potential options they need to explore are a
potential Partial or Full spin-off via Special Dividend to existing Creatd, Inc. Shareholders. In
addition, the Management Team, in conjunction with the Board also recommends exploring the
partial or full sale of OG Collection to a Strategic Investor and / or a Strategic Market Participant.

Required Vote of Stockholders

The affirmative vote of the holders of a majority in voting power of the votes cast affirmatively or
negatively (excluding abstentions) at the 2024 Special Meeting by the holders entitled to vote
thereon.

Board Recommendation

The board of directors unanimously recommends a vote “FOR” Proposalb8.
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ADDITIONAL DISCLOSURE NO. 1:

TRANSFER OF AUSTRALIAN SUBSIDIARY, ABACUS TECH PTY LTD, FROM
CREATD, INC. TO ITS SUBSIDIARY, VOCAL, INC.

Creatd’s core subsidiary Vocal, Inc.’s key Technology Development Partner is a technology firm
in Australia named Thinkmill. A key historic dynamic is that in developing Vocal, Creatd has
been able to take advantage of an Australian Government Research and Development (R&D) Tax
Incentive program that the Australian Government put in place as a key mechanism to stimulate
technology industry investment in R&D in Australia and receive a partial refund of its payments
to Thinkmill through R&D Tax Incentive payments directly from the Australian Government.

Furthermore, a specialty finance company ecosystem developed in Australia to lend against
future projected R&D Tax Incentive benefits. The above, both the direct Australian Government
R&D Tax Incentive program and the resultant specialty finance firms that would lend in advance
of receiving the tax incentive program were designed to make payment to Australian firms. Thus
Creatd, Inc. created an Australian subsidiary named Abacus Tech PTY LTD (“Abacus”).
Abacus’ sole purpose was to hire & pay Thinkmill, and to facilitate receiving both R&D Tax
Incentive benefits from the Australian Government and / or loans from specialty finance
companies that lent money out a year in advance of the anticipated receipt of the Australian
Government Incentive benefits. From a funding perspective, Abacus was solely funded through
Creatd, Inc.

Given Proposal No. 7 above, in an effort for Vocal, Inc. to maximize value recognition, Creatd,
Inc. is transferring ownership of Abacus to Vocal. Any associated future funding needs of
Abacus will be assumed by Vocal as well.
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ADDITIONAL MATTER NO. 1:

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS

The following table sets forth certain information, as of July 2, 2024, with respect to the
beneficial ownership of the outstanding common stock by (i)bany holder of more than five (5%)
percent; (ii)beach of the Company’s executive officers and directors; and (iii)bthe Company’s
directors and executive officers as a group. Except as otherwise indicated, each of the
stockholders listed below has sole voting and investment power over the shares beneficially
owned.bExcept as otherwise indicated, each of the stockholders listed below has sole voting and
investment power over the shares beneficially owned. The address for each person isb1111B S
Governors Ave STE 20721 Dover, DE 19904.

Executive Officers
& Directors 

Common
Shares

Beneficially
Owned  

Percentage
Ownership

Jeremy Frommer Officer & Director 214,188  7.66%
Justin Maury Officer & Director 202,544  7.24%
Robert Tal Officer 161,677  5.78%
Peter Majar Director 194,916  6.97%
Erica Wagner Director 104,107 b 3.72%
Anson Funds 270,000 9.65%
MACK Financial Solutions, LLC 205,275 7.34%
Joseph Reda 182,201 6.51%
All beneficial owners as a group  1,534,908 b 54.87%
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ADDITIONAL MATTER NO. 2:

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The following includes a summary of transactions during our fiscalbyears ended Decemberb31,
2023 and Decemberb31, 2022 to which we have been a party, including transactions in which the
amount involved in the transaction exceeds the lesser of $120,000 or 1% of the average of our
total assets at year-end for the last two completed fiscalbyears, and in which any of our directors,
executive officers or, to our knowledge, beneficial owners of more than 5% of our capital stock or
any member of the immediate family of any of the foregoing persons had or will have a direct or
indirect material interest, other than equity and other compensation, termination, change in
control and other arrangements, which are described elsewhere in this Annual Report. We are not
otherwise a party to a current related party transaction, and no transaction is currently proposed,
in which the amount of the transaction exceeds the lesser of $120,000 or 1% of the average of
our total assets at year-end for the last two completed fiscalbyears and in which a related person
had or will have a direct or indirect material interest.

NO APPLICABLE TRANSACTIONS.
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ADDITIONAL MATTER NO. 3:

OTHER MATTERS

The Board of Directors knows of no other business, which will be presented to the 2024 Special
Meeting. If any other business is properly brought before the 2024 Special Meeting, proxies in
the enclosed form will be voted in accordance with the judgment of the persons voting the
proxies.

We will bear the cost of soliciting proxies in the accompanying form. In addition to the use of the
mails, proxies may also be solicited by our directors, officers or other employees, personally or
by telephone, facsimile or email, none of whom will be compensated separately for these
solicitation activities.

If you do not plan to attend theb2024 Special Meeting, in order that your shares may be
represented and in order to assure the required quorum, please sign, date and return your proxy
promptly. In the event you are able to attend theb2024 Special Meeting, at your request, we will
cancel your previously submitted proxy.
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ADDITIONAL MATTER NO. 4:

HOUSEHOLDING

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the
delivery requirements for proxy statements and other 2024 Special Meeting materials with
respect to two or more stockholders sharing the same address by delivering a proxy statement or
other 2024 Special Meeting materials addressed to those stockholders. This process, which is
commonly referred to as householding, potentially provides extra convenience for stockholders
and cost savings for companies. Stockholders who participate in householding will continue to
be able to access and receive separate proxy cards.

If you share an address with another stockholder and have received multiple copies of our proxy
materials, you may write or call us at the address and phone number below to request delivery of
a single copy of the notice and, if applicable, other proxy materials in the future. We undertake to
deliver promptly upon written or oral request a separate copy of the proxy materials, as
requested, to a stockholder at a shared address to which a single copy of the proxy materials was
delivered. If you hold stock as a record stockholder and prefer to receive separate copies of our
proxy materials either now or in the future, please contact us at Creatd, Inc. Attn: Executive
Office, 1111B S Governors Ave STE 20721 Dover, DE 19904. If your stock is held through a
brokerage firm or bank and you prefer to receive separate copies of our proxy materials either
now or in the future, please contact your brokerage firm or bank.
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ADDITIONAL MATTER NO. 5:

ANNUAL REPORT

Additional copies of our Annual Report (Unaudited) for the fiscal year ended Decemberb31, 2023
may be obtained without charge by writing to the Company’s Secretary, 1111B S Governors Ave
STE 20721 Dover, DE 19904.

It is important that the proxies be returned promptly and that your shares be represented.
Stockholders are urged to mark, date, execute and promptly return the accompanying proxy card.

 
By Order of the Board of Directors,

  /s/ Jeremy Frommer
  Jeremy Frommer

  Chief Executive Officer and
Chairman of the Board of Directors
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AnnexbA

CREATD, INC.
2024 OMNIBUS SECURITIES AND INCENTIVE PLAN
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CREATD, INC.
2024 OMNIBUS SECURITIES AND INCENTIVE PLAN

2,064,750 SHARES OF COMMON STOCK

ARTICLE I PURPOSE

The purpose of this Creatd, Inc. 2024 Omnibus Equity Incentive Plan (the “Plan”) is to benefit the
stockholders of Creatd, Inc., a Nevada corporation (the “Company”), by assisting the Company to attract, retain
and provide incentives to key management employees and non-employee directors of, and non-employee
consultants to, the Company and its Affiliates, and to align the interests of such employees, non-employee
directors and non- employee consultants with those of the Company’s stockholders. Accordingly, the Plan
provides for the granting of Distribution Equivalent Rights, Incentive Share Options, Non-Qualified Share
Options, Performance Unit Awards, Restricted Share Awards, Restricted Share Unit Awards, Share Appreciation
Rights, Tandem Share Appreciation Rights, Unrestricted Share Awards or any combination of the foregoing, as
may be best suited to the circumstances of the particular Employee, Director or Consultant as provided herein.

ARTICLE II DEFINITIONS

The following definitions shall be applicable throughout the Plan unless the context otherwise requires:
“Affiliate” shall mean any corporation which, with respect to the Company, is a “subsidiary corporation”

within the meaning of Section 424(f) of the Code.

“Award” shall mean, individually or collectively, any Distribution Equivalent Right, Option,
Performance Unit Award, Restricted Share Award, Restricted Share Unit Award, Share Appreciation Right or
Unrestricted Share Award.

“Award Agreement” shall mean a written agreement between the Company and the Holder with respect
to an Award, setting forth the terms and conditions of the Award, and each of which shall constitute a part of the
Plan.

“Board” shall mean the Board of Directors of the Company.

“Cause” shall mean (i) Participant’s refusal to comply with any lawful directive or policy of the Board
which refusal is not cured by the Participant within 10 days of such written notice from the Company; (ii) the
Company’s determination that, in the reasonable judgment of the Board, Participant has committed any act of
dishonesty, embezzlement, unauthorized use or disclosure of confidential information or other intellectual
property or trade secrets, common law fraud or other fraud against the Company; (iii) a material breach by the
Participant of any written agreement with or any fiduciary duty owed to any Company; (iv) Participant’s
conviction (or the entry of a plea of a nolo contendere or equivalent plea) in a court of competent jurisdiction of a
felony or any misdemeanor involving material dishonesty or moral turpitude; or (v) Participant’s habitual or
repeated misuse of, or habitual or repeated performance of Participant’s duties under the influence of, alcohol,
illegally obtained prescription controlled substances or non-prescription controlled substances. Notwithstanding
the foregoing, if a Participant and the Company have entered into an employment agreement, consulting
agreement or other similar agreement that specifically defines “cause,” then with respect to such Participant,
“Cause” shall have the meaning defined in such other agreement.

“Change of Control” shall mean (i) for a Holder who is a party to an employment or consulting
agreement with the Company or an Affiliate which agreement defines “Change of Control” (or a similar term)
therein, “Change of Control” shall have the same meaning as provided for in such agreement, or (ii) for a Holder
who is not a party to such an agreement, “Change of Control” shall mean the satisfaction of any one or more of
the following conditions (and the “Change of Control” shall be deemed to have occurred as of the first day that
any one or more of the following conditions shall have been satisfied):
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(a) Any person (as such term is used in paragraphs 13(d) and 14(d)(2) of the Exchange Act,
hereinafter in this definition, “Person”), other than the Company or an Affiliate or an employee benefit
plan of the Company or an Affiliate, becomes the beneficial owner (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of securities of the Company representing more than fifty percent
(50%) of the combined voting power of the Company’s then outstanding securities;

(b) The closing of a merger, consolidation or other business combination (a “Business
Combination”) other than a Business Combination in which holders of the Common Stock immediately
prior to the Business Combination have substantially the same proportionate ownership of the Company
or surviving corporation immediately after the Business Combination as immediately before;

(c) The closing of an agreement for the sale or disposition of all or substantially all of the
Company’s assets to any entity that is not an Affiliate;

(d) The approval by the holders of shares of Common Stock of a Plan of complete liquidation of
the Company other than a liquidation of the Company into any subsidiary or a liquidation a result of
which Persons who were stockholders of the Company immediately prior to such liquidation have
substantially the same proportionate ownership of shares of the surviving corporation immediately after
such liquidation as immediately before; or

(e) Within any twenty-four (24)-month period, the Incumbent Directors shall cease to constitute at
least a majority of the Board or the board of directors of any successor to the Company; provided,
however, that any director elected to the Board, or nominated for election, by a majority of the
Incumbent Directors then still in office, shall be deemed to be an Incumbent Director for purposes of this
paragraph (e), but excluding, for this purpose, any such individual whose initial assumption of office
occurs as a result of either an actual or threatened election contest with respect to the election or removal
of directors or other actual or threatened solicitation of proxies or consents by or on behalf of an
individual, entity or “group” other than the Board (including, but not limited to, any such assumption
that results from paragraph (a), (b), (c) or (d) of this definition).

Notwithstanding the foregoing, a “Change of Control” shall not be deemed to occur if the Company files for
bankruptcy, liquidation or reorganization under the United States Bankruptcy Code.

“Code” shall mean the Internal Revenue Code of 1986, as amended. Reference in the Plan to any section
of the Code shall be deemed to include any amendments or successor provisions to any section and any regulation
under such section.

“Committee” shall mean the Compensation Committee of the Board or such other committee designated
by the Board to administer the Plan.

“Common Share” shall mean a share of Common Stock.

“Common Stock” shall mean the common stock, par value $0.001 per share, of the Company.

“Company” shall mean Creatd, Inc., a Nevada corporation, and any successor thereto.

“Consultant” shall mean any non-Employee advisor to the Company or an Affiliate who or which has
contracted directly with the Company or an Affiliate to render bona fide consulting or advisory services thereto.

“Director” shall mean a member of the Board or a member of the board of directors of an Affiliate, in
either case, who is not an Employee.

“Distribution Equivalent Right” shall mean an Award granted under Article XII of the Plan which
entitles the Holder to receive bookkeeping credits, cash payments and/or Common Share distributions equal in
amount to the
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distributions that would have been made to the Holder had the Holder held a specified number of Common Stock
during the period the Holder held the Distribution Equivalent Right.

“Distribution Equivalent Right Award Agreement” shall mean a written agreement between the Company
and a Holder with respect to a Distribution Equivalent Right Award.

“Effective Date” shall have the meaning ascribed to that term in Article III.

“Employee” shall mean any employee, including officers, of the Company or an Affiliate.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Existing Plan” shall mean the Creatd 2023 Omnibus Securities and Incentive Plan.

“Fair Market Value” shall mean, as determined consistent with the applicable requirements of Sections
409A and 422 of the Code, as of any specified date, the closing sales price of the Common Stock for such date (or,
in the event that the Common Stock are not traded on such date, on the immediately preceding trading date) as
reported in The Wall Street Journal or a comparable reporting service. If the Common Stock are not listed on a
national securities exchange, but are quoted on the OTC Markets OTC Link, the Fair Market Value of the Common
Stock shall be the mean of the bid and asked prices per Common Share for such date. If the Common Stock are not
quoted or listed as set forth above, Fair Market Value shall be determined by the Committee in good faith by any fair
and reasonable means (which means, with respect to a particular Award grant, may be set forth with greater
specificity in the applicable Award Agreement). The Fair Market Value of property other than Common Stock shall
be determined by the Committee in good faith by any fair and reasonable means, and consistent with the applicable
requirements of Sections 409A and 422 of the Code.

“Family Member” shall mean any child, stepchild, grandchild, parent, stepparent, spouse, former spouse,
sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-law,
including adoptive relationships, any person sharing the Holder’s household (other than a tenant or employee of the
Holder), a trust in which such persons have more than fifty percent (50%) of the beneficial interest, a foundation in
which such persons (or the Holder) control the management of assets and any other entity in which such persons (or
the Holder) own more than fifty percent (50%) of the voting interests.

“Holder” shall mean an Employee, Director or Consultant who has been granted an Award or any such
individual’s beneficiary, estate or representative, to the extent applicable.

“Incentive Share Option” shall mean an Option which is intended by the Committee to constitute an
“incentive stock option” under Section 422 of the Code.

“Incumbent Director” shall mean, with respect to any period of time specified under the Plan for purposes
of determining whether or not a Change of Control has occurred, the individuals who were members of the Board at
the beginning of such period.

“Non-Qualified Share Option” shall mean an Option which is not an Incentive Share Option.

“Option” shall mean an Award granted under Article VII of the Plan of an option to purchase Common
Stock and includes both Incentive Share Options and Non-Qualified Share Options.

“Option Agreement” shall mean a written agreement between the Company and a Holder with respect to an
Option.

“Performance Goals” shall mean one or more goals that must be met by the end of a period specified by the
Committee (but that is substantially uncertain of being met before the grant of the Award) based upon one or more
of the following business criteria: (i) specified levels of or increases in pre-tax earnings, return on capital, equity
measures/ratios (on a gross, net, pre-tax or post tax basis), including basic earnings per share, diluted earnings per
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share, total earnings (including total earnings as adjusted by the Committee at the time of the Award), operating
earnings, earnings growth, earnings before interest and taxes, or EBIT, and earnings before interest, taxes,
depreciation and amortization, or EBITDA (including EBIT or EBITDA as adjusted by the Committee at the time of
the Award); (ii) total sales or sales growth; (iii) gross margin; (iv) customer service levels; (v) employee recruiting
and development; (vi) advertising effectiveness; (vii) development of new markets; (viii) financial ratios; (ix)
strategic initiatives; (x) improvement in or attainment of operating expense levels; (xi) improvement in or attainment
of capital expense levels; (xii) the attainment of certain target levels of, or a specified increase in, operational cash
flow; (xiii) the achievement of a certain level of, reduction of, or other specified objectives with regard to limiting
the level of increase in, all or a portion of, the Company’s bank debt or other long-term or short-term public or
private debt or other similar financial obligations of the Company, which may be calculated net of such cash
balances and/or other specified offsets; (xiv) appreciation in and/or maintenance of certain target levels in the Fair
Market Value; (xv) the attainment of a certain level of, reduction of, or other specified objectives with regard to
limiting the level of or rate of increase in all or a portion of specified expenses (xvi) individual objectives; and (xvii)
any combination of the foregoing. The Committee shall have discretion to determine the specific targets with respect
to each of these categories of Performance Goals and may apply to the Company.

“Performance Unit” shall mean a Unit awarded to a Holder pursuant to a Performance Unit Award.

“Performance Unit Award” shall mean an Award granted under Article XI of the Plan under which, upon the
satisfaction of predetermined individual and/or Company (and/or Affiliate) performance goals and/or objectives, a
cash payment shall be made to the Holder, based on the number of Units awarded to the Holder.

“Performance Unit Award Agreement” shall mean a written agreement between the Company and a Holder
with respect to a Performance Unit Award.

“Plan” shall mean this Creatd, Inc. 2024 Omnibus Securities and Incentive Plan, as amended from time to
time, together with each of the Award Agreements utilized hereunder.

“Restricted Share Award” shall mean an Award granted under Article VIII of the Plan of Common Stock,
the transferability of which by the Holder shall be subject to Restrictions.

“Restricted Share Award Agreement” shall mean a written agreement between the Company and a Holder
with respect to a Restricted Share Award.

“Restricted Share Unit Award” shall mean an Award granted under Article X of the Plan under which, upon
the satisfaction of predetermined individual service-related vesting requirements, a cash payment shall be made to
the Holder, based on the number of Units awarded to the Holder.

“Restricted Share Unit Award Agreement” shall mean a written agreement between the Company and a
Holder with respect to a Restricted Share Unit Award.

“Restriction Period” shall mean the period of time for which Common Stock subject to a Restricted Share
Award shall be subject to Restrictions, as set forth in the applicable Restricted Share Award Agreement.

“Restrictions” shall mean forfeiture, transfer and/or other restrictions applicable to Common Stock awarded
to an Employee, Director or Consultant under the Plan pursuant to a Restricted Share Award and set forth in a
Restricted Share Award Agreement.

“Rule 16b-3” shall mean Rule 16b-3 promulgated by the Securities and Exchange Commission under the
Exchange Act, as such may be amended from time to time, and any successor rule, regulation or statute fulfilling the
same or a substantially similar function.

“Shares” shall mean Common Stock, unless the context suggests otherwise.
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“Share Appreciation Right” shall mean an Award granted under Article XIII of the Plan of a right, granted
alone or in connection with a related Option, to receive a payment on the date of exercise.

“Share Appreciation Right Award Agreement” shall mean a written agreement between the Company and a
Holder with respect to a Share Appreciation Right.

“Tandem Share Appreciation Right” shall mean a Share Appreciation Right granted in connection with a
related Option, the exercise of which shall result in termination of the otherwise entitlement to purchase some or all
of the Common Stock under the related Option, all as set forth in Section 13.2.

“Ten Percent Shareholder” shall mean an Employee who, at the time an Option is granted to him or her,
owns shares possessing more than ten percent (10%) of the total combined voting power of all classes of shares of
the Company or of any parent corporation or subsidiary corporation thereof (both as defined in Section 424 of the
Code), within the meaning of Section 422(b)(6) of the Code.

“Units” shall mean bookkeeping units, each of which represents such monetary amount as shall be
designated by the Committee in each Performance Unit Award Agreement, or represents one (1) Common Share for
purposes of each Restricted Share Unit Award.

“Unrestricted Share Award” shall mean an Award granted under Article IX of the Plan of Common Stock
which are not subject to Restrictions.

“Unrestricted Share Award Agreement” shall mean a written agreement between the Company and a
Holder with respect to an Unrestricted Share Award.

ARTICLE III
EFFECTIVE DATE OF PLAN

The Plan shall be effective as of February 12, 2024 (the “Effective Date”), subject to approval by the
stockholders of the Company.

ARTICLE IV
ADMINISTRATION

Section 4.1. Administration. The Plan shall be administered by the Committee.

Section 4.2. Powers. Subject to the provisions of the Plan, the Committee shall have the sole authority, in its
discretion, to make all determinations under the Plan, including, but not limited to, determining which Employees,
Directors or Consultants shall receive an Award, the time or times when an Award shall be made (the date of grant
of an Award shall be the date on which the Award is awarded by the Committee), what type of Award shall be
granted, the term of an Award, the date or dates on which an Award vests (including acceleration of vesting), the
form of any payment to be made pursuant to an Award, the terms and conditions of an Award (including the
forfeiture of the Award (and/or any financial gain) if the Holder of the Award violates any applicable restrictive
covenant thereof), the Restrictions under a Restricted Share Award and the number of Common Stock which may be
issued under an Award, all as applicable. In making such determinations, the Committee may take into account the
nature of the services rendered by the respective Employees, Directors and Consultants, their present and potential
contribution to the Company’s (or the Affiliate’s) success and such other factors as the Committee, in its discretion,
shall deem relevant.

Section 4.3. Additional Powers. The Committee shall have such additional powers as are delegated to it under the
other provisions of the Plan. Subject to the express provisions of the Plan, the Committee is authorized to construe
the Plan and the respective Award Agreements executed hereunder, to prescribe such rules and regulations relating
to the Plan as it may deem advisable to carry out the intent of the Plan, and to determine the terms, restrictions and
provisions of each Award, including such terms, restrictions and provisions as shall be requisite in the judgment of
the Committee to cause designated Options to qualify as Incentive Share Options, and to make all other
determinations necessary or advisable for administering the Plan. The Committee may correct any defect or supply
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any omission or reconcile any inconsistency in any Award Agreement in the manner and to the extent it shall deem
expedient to carry it into effect. The determinations of the Committee on the matters referred to in this Article IV
shall be conclusive and binding on the Company and all Holders.

Section 4.4. Delegation. The Committee may delegate to one or more officers or Directors of the Company, subject
to such terms, conditions and limitations as the Committee may establish, in its sole discretion, the authority to grant
Awards; provided, however, that the Committee shall not delegate such authority (i) with regard to grants of Awards
to be made to officers of the Company or any Affiliate who are subject to Section 16 of the Exchange Act, or
(ii) in such a manner as would cause the Plan not to comply with the requirements of applicable law or applicable
exchange rules.

Section 4.5. Power and Authority of the Board. Notwithstanding anything to the contrary contained herein,
(i) the Board may, at any time and from time to time, without any further action of the Committee, exercise the
powers and duties of the Committee under the Plan, unless the exercise of such powers and duties by the Board
would cause the Plan not to comply with the requirements of Rule 16b-3, other applicable law or applicable
exchange rules, and (ii) only the Committee (or another committee of the Board comprised of directors who qualify
as independent directors within the meaning of the independence rules of any applicable securities exchange where
the shares of Common Stock are then listed) may grant Awards to Directors who are not also Employees.

Section 4.6. Conditions Upon Grant of Awards and Issuance of Shares. Notwithstanding anything to the
contrary contained herein, (i) The implementation of the Plan, the grant of any Award and the issuance of Shares in
connection with the issuance, exercise or vesting of any Award made under the Plan shall be subject to the
Company’s procurement of all approvals and permits required by regulatory authorities having jurisdiction over the
Plan, the Awards made under the Plan and the Shares issuable pursuant to those Awards; and (ii) No Shares or other
assets shall be issued or delivered under the Plan unless and until there shall have been compliance with all
applicable requirements of Applicable Law, including the filing and effectiveness of the Registration Statement on
Form S-8 for the Shares issuable under the Plan and any interest in the Plan, and all applicable listing requirements
of any stock exchange on which Shares are then listed for trading.

ARTICLE V
SHARES SUBJECT TO PLAN AND LIMITATIONS THEREON

Section 5.1. Shares Grant and Award Limits. The Committee may from time to time grant Awards to one or
more Employees, Directors and/or Consultants determined by it to be eligible for participation in the Plan in
accordance with the provisions of Article VI. Subject to Article XIV, the aggregate number of Common Shares
(including Common Shares underlying Options designated as Incentive Share Options or Non-Qualified Share
Options) that may be issued under the Plan shall not exceed the sum of (i) 2,064,750 Common Shares plus (ii) an
annual increase on the first day of each calendar year beginning January 1, 2025 and ending on and including
January 1, 2034 equal to the lesser of (A) an amount such that the Plan shall not be equal to less than 30% of the
fully diluted shares issued and outstanding on the final day of the immediately preceding calendar year, and (B) such
smaller number of Common Shares as determined by the Board. The Common Stock shall be deemed to have been
issued under the Plan solely to the extent actually issued and delivered pursuant to an Award. To the extent that an
Award lapses, expires, is canceled, is terminated unexercised or ceases to be exercisable for any reason, or the rights
of its Holder terminate, any Common Stock subject to such Award shall again be available for the grant of a new
Award. Any Common Shares issued hereunder may consist, in whole or in part, of authorized and unissued
Common Shares or treasury Common Shares. Any Common Shares issued by the Company through the assumption
or substitution of outstanding grants in connection with the acquisition of another entity shall not reduce the
maximum number of Common Shares available for delivery under the Plan.

Section 5.2. Existing Plan. On and after stockholder approval of this Plan, no awards shall be granted under the
Existing Plan, but all outstanding awards previously granted under the Existing Plan shall remain outstanding and
subject to the Existing Plan’s terms. However, to the extent that an award under the Existing Plan lapses, expires, is
canceled, is terminated unexercised or ceases to be exercisable for any reason, or the rights of its holder terminate,
any Common Shares subject to such award shall again be available for the grant of a new Award under this Plan.

Section 5.3. Common Stock Offered. The Common Stock to be offered pursuant to the grant of an Award may be
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authorized but unissued Common Stock or Common Stock previously issued and outstanding and reacquired by the
Company.

Section 5.4. Limitations on Awards for Directors. Notwithstanding any provision to the contrary in the Plan, the
sum of the grant date fair value of equity-based Awards (such value computed as of the date of grant in accordance
with applicable financial accounting rules) and the amount of any cash-based compensation granted to a
non-employee Director during any calendar year shall not exceed Five Hundred Thousand Dollars ($500,000). The
independent members of the Board may make exceptions to this limit, provided that the non-employee Director
receiving such additional compensation may not participate in the decision to award such compensation.

Section 5.5. Effect of the Expiration of Termination Awards. If and to the extent that an Option expires,
terminates or is canceled or forfeited for any reason without having been exercised in full, the Shares associated with
that Option will again become available for grant under the Plan. Similarly, if and to the extent an Award of
Restricted Stock is canceled or forfeited for any reason, the Shares subject to that Award will again become
available for grant under the Plan. Shares withheld in settlement of a tax withholding obligation associated with an
Award, or in satisfaction of the exercise price payable upon exercise of an Option, will not become available for
grant under the Plan.

Section 5.6. Other Adjustments. In the event of any corporate event or transaction such as a merger, consolidation,
reorganization, recapitalization, stock split, reverse stock split, split up, spin-off, combination of shares, exchange of
shares, stock dividend, dividend in kind, or other like change in capital structure (other than ordinary cash
dividends) to shareholders of the Company, or other similar corporate event or transaction affecting the Shares, the
Committee, to prevent dilution or enlargement of Participants’ rights under the Plan, shall, in such manner as it may
deem equitable, substitute or adjust, in its sole discretion, the number and kind of shares that may be issued under
the Plan or under any outstanding Awards, the number and kind of shares subject to outstanding Awards, the
exercise price, grant price or purchase price applicable to outstanding Awards, and/or any other affected terms and
conditions of this Plan or outstanding Awards. The Committee shall not make any adjustment that would adversely
affect the status of any Award that is “performance-based compensation” under Section 162(m) of the Code.

Section 5.7. Change of Control. Notwithstanding anything to the contrary set forth in the Plan, upon any Change in
Control, the Committee may, in its sole and absolute discretion and without the need for the consent of any
Participant, take one or more of the following actions contingent upon the occurrence of that Change in Control: (i)
cause any or all outstanding Awards to become vested and immediately exercisable (as applicable), in whole or in
part; (ii) cause any outstanding Option to become fully vested and immediately exercisable for a reasonable period
in advance of the Change in Control and, to the extent not exercised prior to that Change in Control, cancel that
Option upon closing of the Change in Control; (iii) cancel any unvested Award or unvested portion thereof, with or
without consideration; (iv) cancel any Award in exchange for a substitute award; (v) redeem any Restricted Stock
for cash and/or other substitute consideration with value equal to Fair Market Value of an unrestricted Share on the
date of the Change in Control; (vi) remove or deem satisfied any restriction on Shares of Restricted Stock; (vii)
cancel any Option in exchange for cash and/or other substitute consideration with a value equal to: (A) the number
of Shares subject to that Option, multiplied by (B) the difference, if any, between the Fair Market Value per Share on
the date of the Change in Control and the exercise price of that Option; provided, that if the Fair Market Value per
Share on the date of the Change in Control does not exceed the exercise price of any such Option, the Committee
may cancel that Option without any payment of consideration therefor; (viii) take such other action as the
Committee shall determine to be reasonable under the circumstances; and/or (ix) notwithstanding any provision of
this Section 5.7, in the case of any Award subject to Section 409A of the Code, such Award shall vest and be
distributed only in accordance with the terms of the applicable Award Agreement and the Committee shall only be
permitted to use discretion to the extent that such discretion would be permitted under Section 409A of the Code.

ARTICLE VI
ELIGIBILITY FOR AWARDS

Awards made under the Plan may be granted solely to persons who, at the time of grant, are Employees,
Directors or Consultants (or any such person to whom an offer of employment or engagement with the Company or
any Affiliate is extended). An eligible person must be a natural person, and may only be granted an Award in
connection with the provision of services not related to capital raising or promoting or maintaining a market for the
Common Stock. An Award may be granted on more than one occasion to the same Employee, Director or
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Consultant, and, subject to the limitations set forth in the Plan, such Award may include a Non-Qualified Share
Option, a Restricted Share Award, an Unrestricted Share Award, a Distribution Equivalent Right Award, a
Performance Unit Award, a Share Appreciation Right, a Tandem Share Appreciation Right, any combination thereof
or, solely for Employees, an Incentive Share Option.

ARTICLE VII
OPTIONS

Section 7.1. Option Period. The term of each Option shall be as specified in the Option Agreement; provided,
however, that except as set forth in Section 7.3, no Option shall be exercisable after the expiration of ten (10) years
from the date of its grant.

Section 7.2. Limitations on Exercise of Option. An Option shall be exercisable in whole or in such installments
and at such times as specified in the Option Agreement.

Section 7.3. Special Limitations on Incentive Share Options. To the extent that the aggregate Fair Market Value
(determined at the time the respective Incentive Share Option is granted) of Common Stock with respect to which
Incentive Share Options are exercisable for the first time by an individual during any calendar year under all plans of
the Company and any parent corporation or subsidiary corporation thereof (both as defined in Section 424 of the
Code) which provide for the grant of Incentive Share Options exceeds One Hundred Thousand Dollars ($100,000)
(or such other individual limit as may be in effect under the Code on the date of grant), the portion of such Incentive
Share Options that exceeds such threshold shall be treated as Non-Qualified Share Options. Incentive Share Options
shall be granted to Employees only. The Committee shall determine, in accordance with applicable provisions of the
Code, Treasury Regulations and other administrative pronouncements, which of a Holder’s Options, which were
intended by the Committee to be Incentive Share Options when granted to the Holder, will not constitute Incentive
Share Options because of such limitation, and shall notify the Holder of such determination as soon as practicable
after such determination. No Incentive Share Option shall be granted to an Employee if, at the time the Incentive
Share Option is granted, such Employee is a Ten Percent Shareholder, unless (i) at the time such Incentive Share
Option is granted the Option price is at least one hundred percent (100%) of the Fair Market Value of the Common
Stock subject to the Incentive Share Option, and (ii) such Incentive Share Option by its terms is not exercisable after
the expiration of ten (10) years from the date of grant. No Incentive Share Option shall be granted more than ten
(10) years from the date on which the Plan is approved by the Company’s stockholders. The designation by the
Committee of an Option as an Incentive Share Option shall not guarantee the Holder that the Option will satisfy the
applicable requirements for “incentive stock option” status under Section 422 of the Code.

Section 7.4. Option Agreement. Each Option shall be evidenced by an Option Agreement in such form and
containing such provisions not inconsistent with the provisions of the Plan as the Committee from time to time shall
approve, including, but not limited to, provisions intended to qualify an Option as an Incentive Share Option. An
Option Agreement may provide for the payment of the Option price, in whole or in part, by the delivery of a number
of shares of Common Stock (plus cash if necessary) that have been owned by the Holder for at least six (6) months
and having a Fair Market Value equal to such Option price, or such other forms or methods as the Committee may
determine from time to time, in each case, subject to such rules and regulations as may be adopted by the
Committee. Each Option Agreement shall specify the effect of termination of employment, Director status or
Consultant status on the exercisability of the Option. Moreover, without limiting the generality of the foregoing, an
Option Agreement may provide for a “cashless exercise” of the Option, in whole or in part, by (a) establishing
procedures whereby the Holder, by a properly-executed written notice, directs (i) an immediate market sale or
margin loan as to all or a part of Common Stock to which he is entitled to receive upon exercise of the Option,
pursuant to an extension of credit by the Company to the Holder of the Option price, (ii) the delivery of the Common
Stock from the Company directly to a brokerage firm, and (iii) the delivery of the Option price from sale or margin
loan proceeds from the brokerage firm directly to the Company, or (b) reducing the number of Common Stock to be
issued upon exercise of the Option by the number of such Shares having an aggregate Fair Market Value equal to the
Option price (or portion thereof to be so paid) as of the date of the Option’s exercise. Each Option Agreement shall
specify the effect of the termination of the Holder’s employment, Director status or Consultant status on the
exercisability of the Option. An Option Agreement may also include provisions relating to (i) subject to the
provisions hereof, accelerated vesting of Options, including, but not limited to, upon the occurrence of a Change of
Control, (ii) tax matters (including provisions covering any applicable Employee wage withholding requirements),
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and (iii) any other matters not inconsistent with the terms and provisions of the Plan that the Committee shall, in its
sole discretion, determine. The terms and conditions of the respective Option Agreements need not be identical.

Section 7.5. Option Price and Payment. The price at which a Common Share may be purchased upon exercise of
an Option shall be determined by the Committee and shall not be less than the Fair Market Value of a Common
Share on the date of grant of such Option; provided, however, that such Option price as determined by the
Committee shall be subject to adjustment as provided in Article XIV. The Option price or portion thereof shall be
paid in full in the manner prescribed by the Committee as set forth in the Plan and the applicable Option Agreement,
which manner, with the consent of the Committee, may include the withholding of Common Stock otherwise
issuable in connection with the exercise of the Option, for purposes of Section 7.4. Separate share certificates shall
be issued by the Company for those Common Stock acquired pursuant to the exercise of an Incentive Share Option
and for those Common Stock acquired pursuant to the exercise of a Non-Qualified Share Option.

Section 7.6. Stockholder Rights and Privileges. The Holder of an Option shall be entitled to all the privileges and
rights of a stockholder of the Company solely with respect to such Common Stock as have been purchased under the
Option and for which share certificates have been registered in the Holder’s name.

Section 7.7. Options and Rights in Substitution for Stock or Share Options Granted by Other Corporations.
Options may be granted under the Plan from time to time in substitution for stock or share options held by
individuals employed by entities who become Employees as a result of a merger or consolidation of the employing
entity with the Company or any Affiliate, or the acquisition by the Company or an Affiliate of the assets of the
employing entity or the acquisition by the Company or an Affiliate of stock or shares of the employing entity with
the result that such employing entity becomes an Affiliate. Notwithstanding Section 7.5, the Committee may
designate a purchase price below Fair Market Value on the date of grant if the Option is granted in substitution for a
stock option previously granted by an entity that is acquired by or merged with the Company or an Affiliate.

Section 7.8. Termination of Services. Unless otherwise specified with respect to a particular Option in the
applicable Award Agreement or otherwise determined by the Committee, any portion of an Option that is not
exercisable upon termination of service will expire immediately and automatically upon such termination and any
portion of an Option that is exercisable upon termination of service will expire on the date it ceases to be exercisable
in accordance with this Article VII.

(i) If a Participant’s service with the Company terminates by reason of death, any Option held by
such Participant may thereafter be exercised, to the extent it was exercisable at the time of his or her death
or on such accelerated basis as the Committee may determine at or after grant, by the legal representative of
the estate or by the legatee of the Participant, for a period expiring (A) at such time as may be specified by
the Committee at or after grant; (B) if not specified by the Committee, then 12 months from the date of
death; (C) if sooner than the applicable period specified under (A) or (B) above, upon the expiration of the
stated term of such Option.

(ii) If a Participant’s service with the Company terminates by reason of Disability, any Option held by
such Participant may thereafter be exercised by the Participant or his personal representative, to the extent
it was exercisable at the time of termination, or on such accelerated basis as the Committee may determine
at or after grant, for a period expiring: (A) at such time as may be specified by the Committee at or after
grant; (B) if not specified by the Committee, then 12 months from the date of termination of service; or (C)
if sooner than the applicable period specified under (A) or (B) above, upon the expiration of the stated term
of such Option.

(iii) If a Participant’s service with the Company is terminated for Cause: (A) any Option, or portion
thereof, not already exercised will be immediately and automatically forfeited as of the date of such
termination; and
(B) any Shares for which the Company has not yet delivered share certificates will be immediately and
automatically forfeited and the Company will refund to the Participant the Option exercise price paid for
such Shares, if any.

(iv) If a Participant’s service with the Company terminates for any reason other than death, Disability
or Cause, any Option held by such Participant may thereafter be exercised by the Participant, to the extent
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it was exercisable at the time of such termination, or on such accelerated basis as the Committee may
determine at or after grant, for a period expiring: (A) at such time as may be specified by the Committee at
or after grant; (B) if not specified by the Committee, then 90 days from the date of termination of service;
or (C) if sooner than the applicable period specified under (A) or (B) above, upon the expiration of the
stated term of such Option.

ARTICLE VIII
RESTRICTED SHARE AWARDS

Section 8.1. Issuance. Restricted Stock may be issued either alone or in conjunction with other Awards. The
Committee will determine the time or times within which Restricted Stock may be subject to forfeiture, and all other
conditions of such Awards. The purchase price for Restricted Stock may, but need not, be zero. The prospective
recipient of an Award of Restricted Stock will not have any rights with respect to such Award, unless and until such
recipient has delivered to the Company an executed Award Agreement and has otherwise complied with the
applicable terms and conditions of such Award.

Section 8.2. Certificates. Upon the Award of Restricted Stock, the Committee may direct that a certificate or
certificates representing the number of shares of Common Stock subject to such Award be issued to the Participant
or placed in a restricted stock account (including an electronic account) with the transfer agent and in either case
designating the Participant as the registered owner. The certificate(s) representing such shares shall be physically or
electronically legended, as applicable, as to sale, transfer, assignment, pledge or other encumbrances during the
Restriction Period and if issued to the Participant, returned to the Company, to be held in escrow during the
Restriction Period. As a condition to any Award of Restricted Stock, the Participant may be required to deliver to the
Company a share power, endorsed in blank, relating to the Shares covered by such Award.

Section 8.3. Restriction Period. During a period commencing with the date of an Award of Restricted Stock and
ending at such time or times as specified by the Committee (the “Restriction Period”), the Participant will not be
permitted to sell, transfer, pledge, assign or otherwise encumber Restricted Stock awarded under the Plan. The
Committee may condition the lapse of restrictions on Restricted Stock upon the continued employment or service of
the recipient, the attainment of specified individual or corporate performance goals, or such other factors as the
Committee may determine, in its sole and absolute discretion. While any Share of Restricted Stock remains subject
to restriction, the Participant will have, with respect to the Restricted Stock, the right to vote the Shares, but will not
have the right to receive any cash distributions or dividends prior to the lapse of the Restriction Period underlying
such Shares unless otherwise provided under the applicable Award Agreement or as determined by the Committee.
If any cash distributions or dividends are payable with respect to the Restricted Stock, the Committee, in its sole
discretion, may require the cash distributions or dividends to be subjected to the same Restriction Period as is
applicable to the Restricted Stock with respect to which such amounts are paid, or, if the Committee so determine
reinvested in additional Restricted Stock to the extent Shares are available under Section 5.1 of the Plan. A
Participant shall not be entitled to interest with respect to any dividends or distributions subjected to the Restriction
Period. Any distributions or dividends paid in the form of securities with respect to Restricted Stock will be subject
to the same terms and conditions as the Restricted Stock with respect to which they were paid, including, without
limitation, the same Restriction Period.

Section 8.4. Other Terms and Conditions. Common Stock awarded pursuant to a Restricted Share Award shall be
represented by a share certificate registered in the name of the Holder of such Restricted Share Award. If provided
for under the Restricted Share Award Agreement, the Holder shall have the right to vote Common Stock subject
thereto and to enjoy all other stockholder rights, including the entitlement to receive dividends on the Common
Stock during the Restriction Period, except that (i) the Holder shall not be entitled to delivery of the share certificate
until the Restriction Period shall have expired, (ii) the Company shall retain custody of the share certificate during
the Restriction Period (with a share power endorsed by the Holder in blank), (iii) the Holder may not sell, transfer,
pledge, exchange, hypothecate or otherwise dispose of the Common Stock during the Restriction Period, and (iv) a
breach of the terms and conditions established by the Committee pursuant to the Restricted Share Award Agreement
shall cause a forfeiture of the Restricted Share Award. At the time of such Award, the Committee may, in its sole
discretion, prescribe additional terms and conditions or restrictions relating to Restricted Share Awards, including,
but not limited to, rules pertaining to the effect of termination of employment, Director status or Consultant status
prior to expiration of the Restriction Period. Such additional terms, conditions or restrictions shall be set forth in a
Restricted Share Award Agreement made in conjunction with the Award. Such Restricted Share Award Agreement
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may also include provisions relating to (i) subject to the provisions hereof, accelerated vesting of Awards, including,
but not limited to, accelerated vesting upon the occurrence of a Change of Control, (ii) tax matters (including
provisions covering any applicable Employee wage withholding requirements), and (iii) any other matters not
inconsistent with the terms and provisions of the Plan that the Committee shall, in its sole discretion, determine. The
terms and conditions of the respective Restricted Share Agreements need not be identical.

Section 8.5. Payment for Restricted Shares. The Committee shall determine the amount and form of any payment
from a Holder for Common Stock received pursuant to a Restricted Share Award, if any, provided that in the
absence of such a determination, a Holder shall not be required to make any payment for Common Stock received
pursuant to a Restricted Share Award, except to the extent otherwise required by law.

Section 8.6. Restricted Share Award Agreements. At the time any Award is made under this Article VIII, the
Company and the Holder shall enter into a Restricted Share Award Agreement setting forth each of the matters
contemplated hereby and such other matters as the Committee may determine to be appropriate.

Section 8.7. Termination of Services. Subject to the provisions of the applicable Award Agreement or as otherwise
determined by the Committee, if a Participant’s service with the Company terminates for any reason prior to the
expiration of the applicable Restriction Period, the Participant’s Restricted Stock that then remains subject to
forfeiture will then be forfeited automatically. The foregoing notwithstanding, any Shares of Restricted Stock shall
become free of all restriction if, during the Restriction Period, the Participant’s service with the Company terminates
as a result of (i) the death or Disability of the Participant; (ii) the Participant retires after attaining the age of 59 years
of age and five years of continuous service with the Company.

ARTICLE IX
UNRESTRICTED SHARE AWARDS

Pursuant to the terms of the applicable Unrestricted Share Award Agreement, a Holder may be awarded (or
sold) Common Stock which are not subject to Restrictions, in consideration for past services rendered thereby to the
Company or an Affiliate or for other valid consideration. Unrestricted Stock may be issued either alone or in
conjunction with other Awards. Upon the Award of Unrestricted Stock, the Committee may direct that a certificate
or certificates representing the number of Shares of Common Stock subject to such Award be issued to the
Participant or placed in an unrestricted stock account (including an electronic account) with the transfer agent and in
either case designating the Participant as the registered owner.

ARTICLE X
RESTRICTED SHARE UNIT AWARDS

Section 10.1. Terms and Conditions. The Committee shall set forth in the applicable Restricted Share Unit Award
Agreement the individual service-based vesting requirement which the Holder would be required to satisfy before
the Holder would become entitled to payment pursuant to Section 10.2 and the number of Units awarded to the
Holder. At the time of such Award, the Committee may, in its sole discretion, prescribe additional terms and
conditions or restrictions relating to Restricted Share Unit Awards, including, but not limited to, rules pertaining to
the effect of termination of employment, Director status or Consultant status prior to expiration of the applicable
vesting period. The terms and conditions of the respective Restricted Share Unit Award Agreements need not be
identical.

Section 10.2. Payments. The Holder of a Restricted Share Unit shall be entitled to receive a cash payment equal to
the Fair Market Value of a Common Share, or one (1) Common Share, as determined, in the sole discretion, of the
Committee and as set forth in the Restricted Share Unit Award Agreement, for each Restricted Share Unit subject to
such Restricted Share Unit Award, if the Holder satisfies the applicable vesting requirement.

ARTICLE XI
PERFORMANCE UNIT AWARDS

Section 11.1. Terms and Conditions. The Committee shall set forth in the applicable Performance Unit Award
Agreement the performance goals and objectives (and the period of time to which such goals and objectives shall
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apply) which the Holder and/or the Company would be required to satisfy before the Holder would become entitled
to payment pursuant to Section 11.2, the number of Units awarded to the Holder and the dollar value assigned to
each such Unit. At the time of such Award, the Committee may, in its sole discretion, prescribe additional terms and
conditions or restrictions relating to Performance Unit Awards, including, but not limited to, rules pertaining to the
effect of termination of employment, Director status or Consultant status prior to expiration of the applicable
performance period. The terms and conditions of the respective Performance Unit Award Agreements need not be
identical. Performance Awards may be denominated as a number of Shares, or a specified number of other Awards,
which may be earned upon achievement or satisfaction of such Performance Goals as may be specified by the
Committee. In addition, the Committee may specify that any other Award shall constitute a Performance Award by
conditioning the vesting or settlement of the Award upon the achievement or satisfaction of such Performance Goals
as may be specified by the Committee

Section 11.2. Payments. The Holder of a Performance Unit shall be entitled to receive a cash payment equal to the
dollar value or number of Common Shares assigned to such Unit under the applicable Performance Unit Award
Agreement if the Holder and/or the Company satisfy (or partially satisfy, if applicable under the applicable
Performance Unit Award Agreement) the performance goals and objectives set forth in such Performance Unit
Award Agreement.

Section 11.3. Adjustments to Performance Goals. The Committee may provide, at the time Performance Goals
are established, that adjustments will be made to those performance goals to take into account, in any objective
manner specified by the Committee, the impact of one or more of the following: (i) gain or loss from all or certain
claims and/or litigation and insurance recoveries; (ii) the impairment of tangible or intangible assets; (iii)
stock-based compensation expense; (iv) restructuring activities reported in the Company’s public filings; (v)
investments, dispositions or acquisitions; (vi) loss from the disposal of certain assets; (vii) gain or loss from the
early extinguishment, redemption or repurchase of debt; (viii) changes in accounting principles; or (ix) any other
item, event or circumstance that would not cause an Award to fail to constitute “qualified performance-based
compensation” under Section 162(m) of the Code (to the extent such Award is intended to be “qualified
performance-based compensation”). An adjustment described in this Section may relate to the Company or to any
subsidiary, division or other operational unit of the Company, as determined by the Committee at the time the
performance goals are established. Any adjustment shall be determined in accordance with generally accepted
accounting principles and standards, unless such other objective method of measurement is designated by the
committee at the time performance objectives are established. In addition, adjustments will be made as necessary to
any performance criteria related to the Company’s stock to reflect changes in corporate capitalization, including a
recapitalization, stock split or combination, stock dividend, spin-off, merger, reorganization or other similar event or
transaction affecting the Company’s equity.

Section 11.4. Other Terms of Performance Awards. The Committee may specify other terms pertinent to a
Performance Award in the applicable Award Agreement, including terms relating to the treatment of that Award in
the event of a Change in Control prior to the end of the applicable performance period. The Participant shall not
have any shareholder rights with respect to the Shares subject to a Performance Award until the Shares are actually
issued thereunder. Subject to the provisions of the applicable Award Agreement or as otherwise determined by the
Committee, if a Participant’s service with the Company terminates prior to the Performance Award vesting, the
Participant’s Performance Award or portion thereof that then remains subject to forfeiture will then be forfeited
automatically.

ARTICLE XII
DISTRIBUTION EQUIVALENT RIGHTS

Section 12.1. Terms and Conditions. The Committee shall set forth in the applicable Distribution Equivalent
Rights Award Agreement the terms and conditions applicable to such Award, including whether the Holder is to
receive credits currently in cash, is to have such credits reinvested (at Fair Market Value determined as of the date of
reinvestment) in additional Common Stock or is to be entitled to choose among such alternatives. Distribution
Equivalent Rights Awards may be settled in cash or in Common Stock, as set forth in the applicable Distribution
Equivalent Rights Award Agreement. A Distribution Equivalent Rights Award may, but need not, be awarded in
tandem with another Award, whereby, if so awarded, such Distribution Equivalent Rights Award shall expire,
terminate or be forfeited by the Holder, as applicable, under the same conditions as under such other Award.
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Section 12.2. Interest Equivalents. The Distribution Equivalent Rights Award Agreement for a Distribution
Equivalent Rights Award may provide for the crediting of interest on a Distribution Rights Award to be settled in
cash at a future date, at a rate set forth in the applicable Distribution Equivalent Rights Award Agreement, on the
amount of cash payable thereunder.

ARTICLE XIII
SHARE APPRECIATION RIGHTS

Section 13.1. Terms and Conditions. The Committee shall set forth in the applicable Share Appreciation Right
Award Agreement the terms and conditions of the Share Appreciation Right, including (i) the base value (the “Base
Value”) for the Share Appreciation Right, which for purposes of a Share Appreciation Right which is not a Tandem
Share Appreciation Right, shall be not less than the Fair Market Value of a Common Share on the date of grant of
the Share Appreciation Right (unless granted in substitution for an appreciation right previously granted by an entity
that is acquired by or merged with the Company or an Affiliate), (ii) the number of Common Stock subject to the
Share Appreciation Right, (iii) the period during which the Share Appreciation Right may be exercised; provided,
however, that no Share Appreciation Right shall be exercisable after the expiration of ten (10) years from the date of
its grant, and (iv) any other special rules and/or requirements which the Committee imposes upon the Share
Appreciation Right. Upon the exercise of some or all of the portion of a Share Appreciation Right, the Holder shall
receive a payment from the Company, in cash or in the form of Common Stock having an equivalent Fair Market
Value or in a combination of both, as determined, in the sole discretion of the Committee, equal to the product of: (a)
The excess of (X) the Fair Market Value of a Common Share on the date of exercise, over (Y) the Base Value,
multiplied by; (b) The number of Common Stock with respect to which the Share Appreciation Right is exercised.

Section 13.2. Tandem Share Appreciation Rights. If the Committee grants a Share Appreciation Right which is
intended to be a Tandem Share Appreciation Right, the Tandem Share Appreciation Right shall be granted at the
same time as the related Option, and the following special rules shall apply:

(a) The Base Value shall be equal to or greater than the per Common Share exercise price under the
related Option;
(b) The Tandem Share Appreciation Right may be exercised for all or part of the Common Stock
which are subject to the related Option, but solely upon the surrender by the Holder of the Holder’s right to
exercise the equivalent portion of the related Option (and when an Common Share is purchased under the
related Option, an equivalent portion of the related Tandem Share Appreciation Right shall be canceled);

(c) The Tandem Share Appreciation Right shall expire no later than the date of the expiration of the
related Option;

(d) The value of the payment with respect to the Tandem Share Appreciation Right may be no more
than one hundred percent (100%) of the difference between the per Common Share exercise price under the
related Option and the Fair Market Value of the Common Stock subject to the related Option at the time the
Tandem Share Appreciation Right is exercised, multiplied by the number of the Common Stock with
respect to which the Tandem Share Appreciation Right is exercised; and

(e) The Tandem Share Appreciation Right may be exercised solely when the Fair Market Value of the
Common Stock subject to the related Option exceeds the per Common Share exercise price under the
related Option.

ARTICLE XIV
RECAPITALIZATION OR REORGANIZATION

Section 14.1. Adjustments to Common Stock. The shares with respect to which Awards may be granted under the
Plan are Common Stock as presently constituted; provided, however, that if, and whenever, prior to the expiration or
distribution to the Holder of Common Stock underlying an Award theretofore granted, the Company shall effect a
subdivision or consolidation of the Common Stock or the payment of a Common Share dividend on Common Stock
without receipt of consideration by the Company, the number of Common Stock with respect to which such Award
may thereafter be exercised or satisfied, as applicable, (i) in the event of an increase in the number of outstanding
Common Stock, shall be proportionately increased, and the purchase price per Common Share shall be
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proportionately reduced, and (ii) in the event of a reduction in the number of outstanding Common Stock, shall be
proportionately reduced, and the purchase price per Common Share shall be proportionately increased.
Notwithstanding the foregoing or any other provision of this Article XIV, any adjustment made with respect to an
Award (x) which is an Incentive Share Option, shall comply with the requirements of Section 424(a) of the Code,
and in no event shall any adjustment be made which would render any Incentive Share Option granted under the
Plan to be other than an “incentive stock option” for purposes of Section 422 of the Code, and (y) which is a
Non-Qualified Share Option, shall comply with the requirements of Section 409A of the Code, and in no event shall
any adjustment be made which would render any Non-Qualified Share Option granted under the Plan to become
subject to Section 409A of the Code.

Section 14.2. Recapitalization. If the Company recapitalizes or otherwise changes its capital structure, thereafter
upon any exercise or satisfaction, as applicable, of a previously granted Award, the Holder shall be entitled to
receive (or entitled to purchase, if applicable) under such Award, in lieu of the number of Common Stock then
covered by such Award, the number and class of shares and securities to which the Holder would have been entitled
pursuant to the terms of the recapitalization if, immediately prior to such recapitalization, the Holder had been the
holder of record of the number of Common Stock then covered by such Award.

Section 14.3. Other Events. In the event of changes to the outstanding Common Stock by reason of extraordinary
cash dividend, reorganization, mergers, consolidations, combinations, split-ups, spin-offs, exchanges, stock split,
reverse stock split or other relevant changes in capitalization occurring after the date of the grant of any Award and
not otherwise provided for under this Article XIV, any outstanding Awards and any Award Agreements evidencing
such Awards shall be adjusted by the Committee, in such manner as the Committee shall deem equitable or
appropriate taking into consideration the applicable accounting and tax consequences, as to the number and price of
Common Stock or other consideration subject to such Awards. In the event of any adjustment pursuant to Sections
14.1, 14.2 or this Section 14.3, the aggregate number of Common Stock available under the Plan pursuant to Section
5.1 may be appropriately adjusted by the Committee, the determination of which shall be conclusive. In addition, the
Committee may make provision for a cash payment to a Holder or a person who has an outstanding Award. The
number of Common Stock subject to any Award shall be rounded to the nearest whole number.

Section 14.4. Powers Not Affected. The existence of the Plan and the Awards granted hereunder shall not affect in
any way the right or power of the Board or of the stockholders of the Company to make or authorize any adjustment,
recapitalization, reorganization or other change of the Company’s capital structure or business, any merger or
consolidation of the Company, any issue of debt or equity securities ahead of or affecting Common Stock or the
rights thereof, the dissolution or liquidation of the Company or any sale, lease, exchange or other disposition of all
or any part of its assets or business or any other corporate act or proceeding.

Section 14.5. No Adjustment for Certain Awards. Except as hereinabove expressly provided, the issuance by the
Company of shares of any class or securities convertible into shares of any class, for cash, property, labor or
services, upon direct sale, upon the exercise of rights or warrants to subscribe therefor or upon conversion of shares
or obligations of the Company convertible into such shares or other securities, and in any case whether or not for fair
value, shall not affect previously granted Awards, and no adjustment by reason thereof shall be made with respect to
the number of Common Stock subject to Awards theretofore granted or the purchase price per Common Share, if
applicable.

ARTICLE XV
AMENDMENT AND TERMINATION OF PLAN

The Plan shall continue in effect, unless sooner terminated pursuant to this Article XV, until the tenth (10th)
anniversary of the date on which it is adopted by the Board (except as to Awards outstanding on that date). The
Board, in its discretion, may terminate the Plan at any time with respect to any shares for which Awards have not
theretofore been granted; provided, however, that the Plan’s termination shall not materially and adversely impair
the rights of a Holder with respect to any Award theretofore granted without the consent of the Holder. The Board
shall have the right to alter or amend the Plan or any part hereof from time to time; provided, however, stockholder
approval shall be required for any modification of the Plan that (i) requires stockholder approval under the rules or
regulations of the Securities and Exchange Commission or any securities exchange applicable to the Company, (ii)
increases the number of shares authorized under the Plan as specified in Section 5.1, (iii) increases the dollar
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limitation specified in Section 5.4, or (iv) amends, modifies or suspends Section 7.8 (repricing prohibitions) or this
Article XV. In addition, unless otherwise permitted under the Award Agreement, no change in any Award
theretofore granted may be made which would materially and adversely impair the rights of a Holder with respect to
such Award without the consent of the Holder.

ARTICLE XVI
MISCELLANEOUS

Section 16.1. No Right to Award. Neither the adoption of the Plan by the Company nor any action of the Board or
the Committee shall be deemed to give an Employee, Director or Consultant any right to an Award except as may be
evidenced by an Award Agreement duly executed on behalf of the Company, and then solely to the extent and on the
terms and conditions expressly set forth therein.

Section 16.2. No Rights Conferred. Nothing contained in the Plan shall (i) confer upon any Employee any right
with respect to continuation of employment with the Company or any Affiliate, (ii) interfere in any way with any
right of the Company or any Affiliate to terminate the employment of an Employee at any time, (iii) confer upon any
Director any right with respect to continuation of such Director’s membership on the Board, (iv) interfere in any
way with any right of the Company or an Affiliate to terminate a Director’s membership on the Board at any time,
(v) confer upon any Consultant any right with respect to continuation of such Consultant’s consulting engagement
with the Company or any Affiliate, or (vi) interfere in any way with any right of the Company or an Affiliate to
terminate a Consultant’s consulting engagement with the Company or an Affiliate at any time.

Section 16.3. Other Laws; No Fractional Shares; Withholding. The Company shall not be obligated by virtue of
any provision of the Plan to recognize the exercise of any Award or to otherwise sell or issue Common Stock in
violation of any laws, rules or regulations, and any postponement of the exercise or settlement of any Award under
this provision shall not extend the term of such Award. Neither the Company nor its directors or officers shall have
any obligation or liability to a Holder with respect to any Award (or Common Stock issuable thereunder) (i) that
shall lapse because of such postponement, or (ii) for any failure to comply with the requirements of any applicable
law, rules or regulations, including, but not limited to, any failure to comply with the requirements of Section 409A
of this Code. No fractional Common Stock shall be delivered, nor shall any cash in lieu of fractional Common Stock
be paid. The Company shall have the right to deduct in cash (whether under this Plan or otherwise) in connection
with all Awards any taxes required by law to be withheld and to require any payments required to enable it to satisfy
its withholding obligations. In the case of any Award satisfied in the form of Common Stock, no Common Stock
shall be issued unless and until arrangements satisfactory to the Company shall have been made to satisfy any tax
withholding obligations applicable with respect to such Award. Subject to such terms and conditions as the
Committee may impose, the Company shall have the right to retain, or the Committee may, subject to such terms
and conditions as it may establish from time to time, permit Holders to elect to tender, Common Stock (including
Common Stock issuable in respect of an Award) to satisfy, in whole or in part, the amount required to be withheld.

Section 16.4. No Restriction on Corporate Action. Nothing contained in the Plan shall be construed to prevent the
Company or any Affiliate from taking any corporate action which is deemed by the Company or such Affiliate to be
appropriate or in its best interest, whether or not such action would have an adverse effect on the Plan or any Award
made under the Plan. No Employee, Director, Consultant, beneficiary or other person shall have any claim against
the Company or any Affiliate as a result of any such action.

Section 16.5. Restrictions on Transfer. No Award under the Plan or any Award Agreement and no rights or
interests herein or therein, shall or may be assigned, transferred, sold, exchanged, encumbered, pledged or otherwise
hypothecated or disposed of by a Holder except (i) by will or by the laws of descent and distribution, or (ii) except
for an Incentive Share Option, by gift to any Family Member of the Holder. An Award may be exercisable during
the lifetime of the Holder only by such Holder or by the Holder’s guardian or legal representative unless it has been
transferred by gift to a Family Member of the Holder, in which case it shall be exercisable solely by such transferee.
Notwithstanding any such transfer, the Holder shall continue to be subject to the withholding requirements provided
for under Section 16.3 hereof.

Section 16.6. Limits on Transferability; Beneficiaries. The Committee may also establish procedures as it deems
appropriate for a Holder to designate a person or persons, as beneficiary or beneficiaries, to exercise the rights of the
Holder and receive any property distributable with respect to any Award in the event of the Holder’s death. In the
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absence of any such written beneficiary designation, for purposes of the Plan, a Holder’s beneficiary shall be the
Holder’s estate. No Award or other right or interest of a Participant under the Plan shall be pledged, encumbered, or
hypothecated to, or in favor of, or subject to any lien, obligation, or liability of such Participant to, any person, other
than the Company, or assigned or transferred by such Participant otherwise than by will or the laws of descent and
distribution, and such Awards and rights shall be exercisable during the lifetime of the Participant only by the
Participant or his or her guardian or legal representative. Notwithstanding the foregoing, the Committee may, in its
discretion, provide that Awards or other rights or interests of a Participant granted pursuant to the Plan be
transferable, without consideration, to immediate family members (i.e., children, grandchildren or spouse), to trusts
for the benefit of such immediate family members, to retirement plans and other accounts in the name and for the
benefit of such Participant (and to the beneficiaries designated in such retirement plans), and to partnerships in
which such family members are the only partners. The Committee may attach to such transferability features such
terms and conditions as it deems advisable. In addition, a Participant may, in the manner established by the
Committee, designate a beneficiary (which may be a person or a trust) to exercise the rights of the Participant, and to
receive any distribution, with respect to any Award upon the death of the Participant. A beneficiary, guardian, legal
representative or other person claiming any rights under the Plan from or through any Participant shall be subject to
all terms and conditions of the Plan and any Award Agreement applicable to such Participant, except as otherwise
determined by the Committee, and to any additional restrictions deemed necessary or appropriate by the Committee.

Section 16.7. Rule 16b-3. It is intended that the Plan and any Award made to a person subject to Section 16 of the
Exchange Act shall meet all of the requirements of Rule 16b-3. If any provision of the Plan or of any such Award
would disqualify the Plan or such Award under, or would otherwise not comply with the requirements of, Rule
16b-3, such provision or Award shall be construed or deemed to have been amended as necessary to conform to the
requirements of Rule 16b-3.

Section 16.8. Section 409A. Notwithstanding anything in the Plan or any Award to the contrary, to the extent that
any amount or benefit that constitutes “deferred compensation” to a Holder under Section 409A of the Code and
applicable guidance thereunder is otherwise payable or distributable to a Holder under the Plan or any Award solely
by reason of the occurrence of a change in control event or due to the Holder’s disability or “separation from
service” (as such term is defined under Section 409A of the Code), such amount or benefit will not be payable or
distributable to the Holder by reason of such circumstance unless the Committee determines in good faith that (i) the
circumstances giving rise to such change in control event, disability or separation from service meet the definition of
a change in control event, disability or separation from service, as the case may be, in Section 409A of the Code and
applicable proposed or final regulations, or (ii) the payment or distribution of such amount or benefit would be
exempt from the application of Section 409A of the Code by reason of the short-term deferral exemption or
otherwise. Any payment or distribution that otherwise would be made to a Holder who is a “specified employee” (as
defined under Section 409A of the Code) on account of separation from service may not be made before the date
which is six (6) months after the date of the specified employee’s separation from service (or if earlier, upon the
specified employee’s death) unless the payment or distribution is exempt from the application of Section 409A of the
Code by reason of the short-term deferral exemption or otherwise.

Section 16.9. Indemnification. Each person who is or shall have been a member of the Board or of the Committee
shall be indemnified and held harmless by the Company against and from any loss, cost, liability or expense that
may be imposed upon or reasonably incurred thereby in connection with or resulting from any claim, action, suit or
proceeding to which such person may be made a party or may be involved by reason of any action taken or failure to
act under the Plan and against and from any and all amounts paid thereby in settlement thereof, with the Company’s
approval, or paid thereby in satisfaction of any judgment in any such action, suit or proceeding against such person;
provided, however, that such person shall give the Company an opportunity, at its own expense, to handle and
defend the same before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of
indemnification shall not be exclusive and shall be independent of any other rights of indemnification to which such
persons may be entitled under the Company’s Articles of Incorporation or By-laws, by contract, as a matter of law,
or otherwise.

Section 16.10. Other Plans. No Award, payment or amount received hereunder shall be taken into account in
computing an Employee’s salary or compensation for the purposes of determining any benefits under any pension,
retirement, life insurance or other benefit plan of the Company or any Affiliate, unless such other plan specifically
provides for the inclusion of such Award, payment or amount received. Nothing in the Plan shall be construed to
limit the right of the Company to establish other plans or to pay compensation to its employees, directors and other
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service providers, in cash or property, in a manner which is not expressly authorized under the Plan.

Section 16.11. Limits of Liability. Any liability of the Company with respect to an Award shall be based solely
upon the contractual obligations created under the Plan and the Award Agreement. None of the Company, any
member of the Board nor any member of the Committee shall have any liability to any party for any action taken or
not taken, in good faith, in connection with or under the Plan. If the Company cannot, by the exercise of
commercially reasonable efforts, obtain authority from any regulatory body having jurisdiction for the sale of any
Shares under this Plan, and such authority is deemed by the Company’s counsel to be necessary to the lawful
issuance of those Shares, the Company will be relieved of any liability for failing to issue or sell those Shares. If
Shares subject to an Award exceed, as of the date of grant, the number of Shares which may be issued under the Plan
without additional shareholder approval, that Award will be contingent with respect to such excess Shares, on the
effectiveness under Applicable Law of a sufficient increase in the number of Shares subject to this Plan. The
Company will pay all amounts payable under this Plan only to the applicable Participant, or beneficiaries entitled
thereto pursuant to this Plan. The Company will not be liable for the debts, contracts, or engagements of any
Participant or his or her beneficiaries, and rights to cash payments under this Plan may not be taken in execution by
attachment or garnishment, or by any other legal or equitable proceeding while in the hands of the Company. The
Company will not have any liability or other obligations relating to any tax consequence expected, but not realized,
by any Participant or other person as a result of the grant, vesting, expiration, termination or exercise an Award
under this Plan.

Section 16.12. Governing Law. Except as otherwise provided herein, the Plan shall be construed in accordance
with Nevada law, without regard to principles of conflicts of law.

Section 16.13. Severability of Provisions. If any provision of the Plan is held invalid or unenforceable, such
invalidity or unenforceability shall not affect any other provision of the Plan, and the Plan shall be construed and
enforced as if such invalid or unenforceable provision had not been included in the Plan.

Section 16.14. No Funding. The Plan shall be unfunded. The Company shall not be required to establish any
special or separate fund or to make any other segregation of funds or assets to ensure the payment of any Award.

Section 16.15. Headings. Headings used throughout the Plan are for convenience only and shall not be given legal
significance.

Section 16.16. Terms of Award Agreements. Each Award shall be evidenced by an Award Agreement. The terms
of the Award Agreements utilized under the Plan need not be the same.
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AnnexbB

CREATD, INC.
2024 SUBSIDIARY EQUITY GRANTS
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UNANIMOUS WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

OF THE BOARD OF DIRECTORS OF
CREATD, INC.

June 27, 2024

THE UNDERSIGNED, being all of the members of the Board of Directors (the “Board”) of
Creatd, Inc., a Nevada corporation (the “Company”), acting by written consent in lieu of a special
meeting in accordance with 78.315 of the Nevada Revised Statutes of the State of Nevada and the
Company’s Bylaws, do hereby adopt and consent to the adoption of the following resolutions, which shall
be deemed to have been adopted to the same extent and to have the same force and effect as those adopted
in a meeting of the Board, duly called and held for the purpose of acting upon proposals to adopt such
resolutions:

WHEREAS, it continues to be in the interest of shareholders for management to maintain
maximum flexibility in its pursuit of all restructuring efforts inclusive of all financing options, merger
opportunities, partnerships and / or private company spin-outs and;

WHEREAS, Creatd’s restructuring effort is both ongoing and continues to provide extremely
limited cash compensation to the Key Individual Drivers of the business;

WHEREAS, The Board deems it in the best interest of the Company to award certain Additional
Equity Grants directly in its two majority-owned and consolidated subsidiaries, Vocal, Inc. (“Additional
Vocal Equity Grants”) and OG Collection, Inc. (“Additional OG Equity Grants”), collectively the
(“Additional Equity Grants”);

WHEREAS, to maximize all potential avenues, the Board deems that the Additional Equity
Grants be issued to the key constituents of the Company (“Key Individual Drivers”) and the Company’s
development partner, Thinkmill (“Key Development Partner”) so that full incentive and reward systems
are in place to drive value for shareholders;

WHEREAS, further, the Board has determined that it to be in the best interest of the Company
and its shareholders that the Additional Equity Grants be made to the Key Individual Drivers in the
amounts set forth in the schedules attached hereto as Exhibit A for the Additional Vocal Equity Grants
and Exhibit B for the Additional OG Equity Grants;

WHEREAS, the Equity Grants will be in the form of Convertible Preferred shares, to be accrued,
vesting immediately upon the Company’s shareholders’ approval; (the “Convertible Preferred
Issuance”);

WHEREAS, the Convertible Preferred Issuance will have a conversion feature of a one-to-one
ratio into the common stock of each firm, Vocal, Inc. and OG Collection, Inc.;

WHEREAS, the Vocal Equity Grants to Key Individual Drivers will represent a 43.5%
ownership grant of the Fully Diluted Outstanding Shares of Vocal, Inc. and the OG Equity Grants to Key
Individual Drivers will represent a 46.0% ownership grant of the Fully Diluted Outstanding Shares of the
OG Collection, Inc.;
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NOW THEREFORE BE IT:

RESOLVED, that the Equity Grants be, and they hereby are, authorized and approved; and be it
further

RESOLVED, that the officers of the Company, acting singly or as a group, be, and each hereby
is, authorized and directed to make all arrangements, to pay all such fees and expenses, to do and perform
all such acts and things and to execute and deliver or file, in the name and on behalf of the Company, all
such instruments, reports, notices, consents, waivers, certificates and other documents, as such officer
may deem necessary or appropriate to effectuate the foregoing resolutions or otherwise in connection with
the transactions described in or contemplated herein (such determination to be conclusively, but not
exclusively, evidenced by the taking of such actions or by the execution of such instruments, reports and
documents); and be it further

RESOLVED, that any action taken by any director, officer, employee or agent of the Company
on or prior to the date hereof in furtherance of any of the foregoing matters be, and each such action
hereby is, approved, ratified and confirmed in all respects as the action and deed of the Company; and it is

FURTHER RESOLVED, that this unanimous written consent of the directors of the Company
be filed with the minutes of meetings of the Board and shall be treated for all purposes as action taken at a
meeting.

[the remainder of the page has intentionally been left blank. signature page follows]
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IN WITNESS WHEREOF, the undersigned, by affixing their signatures hereto, do hereby consent to,
authorize and approve the foregoing actions in their capacity as members of the Board as of the date first
written above.

DIRECTORS:

/s/ Jeremy Frommer

/s/ Justin Maury

/s/ Peter Majar

/s/ Erica Wagner
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