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TRANSBIOTEC, INC.

400 N. Tustin Ave., Suite 225
Santa Ana, CA 92705

 
April [_], 2017

 
To: The Holders of the Common Stock of TransBiotec, Inc.
 

Re: Action by Written Consent in Lieu of Meeting of Stockholders
 

This Information Statement is furnished by the Board of Directors of TransBiotec, Inc., a Delaware corporation (the “Company”), to holders of
record of the Company’s common stock, $0.00001 par value per share, at the close of business on April [_], 2017. The purpose of this Information
Statement is to inform the Company’s stockholders of certain actions taken by the written consent of the holders of a majority of the Company’s voting
stock, dated as of March 10, 2017. This Information Statement shall be considered the notice required under Section 228(e) of the Delaware General
Corporation Law. This Information Statement provides notice that the Board of Directors has recommended, and holders of a majority of the voting
power of our outstanding stock have voted, to approve the following items:
 

1. To elect four (4) directors to serve until the next Annual Meeting of Shareholders and thereafter until their successors are elected and
qualified;

  
2. To approve an amendment to the Company’s Articles of Incorporation to increase the authorized common stock from 100,000,000 shares, par

value $0.00001, to 800,000,000 shares of common stock, par value $0.00001; and
  
3. Approval of the 2017 TransBiotec, Inc. Omnibus Stock Grant and Option Plan (the “Plan”), which authorizes 10,000,000 shares of the

Company’s common stock, a number equal to ten percent (10%) of the Company’s outstanding common stock on the date the Plan was
approved by a majority of the Company’s stockholders, for issuance to Eligible Recipients, as such term is defined in the following
Information Statement.

 
The above actions taken by the Company’s stockholders will become effective on or about May [_], 2017 and are more fully described in the

Information Statement accompanying this Notice.
 

Under the rules of the Securities and Exchange Commission, the above actions cannot become effective until at least 20 days after the
accompanying Information Statement has been distributed to the stockholders of the Company.
 

This is not a notice of a special meeting of stockholders and no stockholder meeting will be held to consider any matter that will be
described herein.
 

By Order of the Board of Directors
 

By: /s/ Ivan Braiker
Ivan Braiker, President

April [_], 2017    
Santa Ana, CA    
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WE ARE NOT ASKING YOU FOR A PROXY

AND YOU ARE REQUESTED NOT TO SEND US A PROXY
  

INFORMATION STATEMENT
 
INFORMATION STATEMENT PURSUANT TO SECTION 14C OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED
 
THIS IS NOT A NOTICE OF A SPECIAL MEETING OF STOCKHOLDERS AND NO STOCKHOLDER MEETING WILL BE HELD TO
CONSIDER ANY MATTER DESCRIBED HEREIN. THE ACTIONS DESCRIBED IN THIS INFORMATION STATEMENT HAVE BEEN
APPROVED BY HOLDERS OF A MAJORITY OF OUR COMMON STOCK. WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE
REQUESTED NOT TO SEND US A PROXY. THERE ARE NO DISSENTERS’ RIGHTS WITH RESPECT TO THE ACTIONS DESCRIBED IN
THIS INFORMATION STATEMENT.
 

INTRODUCTION
 

This Information Statement is being mailed or otherwise furnished to the holders of common stock, $0.00001 par value per share (the “Common
Stock”) of TransBiotec, Inc., a Delaware corporation (“We” or the “Company”) by the Board of Directors to notify them about a certain action that the
holders of a majority of the Company’s outstanding voting stock have taken by written consent, in lieu of a special meeting of the stockholders. The action
was taken on March 10, 2017.

 
Copies of this Information Statement are first being sent on or before April [_], 2017 to the holders of record on April [_], 2017 of the outstanding

shares of the Company’s Common Stock.
 
General Information

 
Stockholders of the Company owning a majority of the Company’s outstanding voting securities have approved the following action (the

“Action”) by written consent dated March 10, 2017, in lieu of a special meeting of the stockholders:
 

1. To elect four (4) directors to serve until the next Annual Meeting of Shareholders and thereafter until their successors are elected and
qualified;

  
2. To approve an amendment to the Company’s Articles of Incorporation to increase the authorized common stock from 100,000,000 shares, par

value $0.00001, to 800,000,000 shares of common stock, par value $0.00001; and
  
3. Approval of the 2017 TransBiotec, Inc. Omnibus Stock Grant and Option Plan (the “Plan”), which authorizes 10,000,000 shares of the

Company’s common stock, a number equal to ten percent (10%) of the Company’s outstanding common stock on the date the Plan was
approved by a majority of the Company’s stockholders, for issuance to Eligible Recipients, as such term is defined in the following
Information Statement.

 
The Company has asked brokers and other custodians, nominees, and fiduciaries to forward this Information Statement to the beneficial owners of

the common stock held of record by such persons and will reimburse such persons for out-of-pocket expenses incurred in forwarding such material.
 
Dissenters’ Right of Appraisal
 

No dissenters’ or appraisal rights under the Delaware General Corporation Law are afforded to the Company’s stockholders as a result of the
approval of the Action.
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Vote Required
 

The vote, which was required to approve the above Actions, was the affirmative vote of the holders of a majority of the Company’s voting stock.
Each holder of Common Stock is entitled to one (1) vote for each share of Common Stock held. We have one series of preferred stock outstanding, our
Series A Convertible Preferred Stock, which, by agreement are currently not convertible into shares of our common stock and therefore do not currently
have any votes on matters presented to the Company’s common stock holders for a vote.

 
The date used for purposes of determining the number of outstanding shares of voting stock of the Company entitled to vote is March 10, 2017

(the “Voting Record Date”). The record date for determining those shareholders of the Company entitled to receive this Information Statement is the close
of business on April [_], 2017 (the “Mailing Record Date”). As of the Voting Record Date, the Company had 100,000,000 shares of voting stock
outstanding, all of which is Common Stock (holders of the Company’s Series A Preferred Stock have agreed they do not currently have voting rights,
since by agreement they have agreed they cannot convert their shares into Common Stock until the Company has sufficient authorized Common Stock to
honor any conversion request, and the Series A Preferred Stock vote on an “as converted” basis). Holders of the Common Stock do not have preemptive
rights. All outstanding shares are fully paid and nonassessable. The transfer agent for the Common Stock is Corporate Stock Transfer, 3200 Cherry Creek
Drive South, Suite 430, Denver, CO 80209.
 
Vote Obtained - Title 8 Section 228 of the Delaware General Corporation Law
 

Section 228 of the Delaware General Corporation Law provides that any action required to be taken at any annual or special meeting of
stockholders of a corporation, or any action which may be taken at any annual or special meeting of such stockholders, may be taken without a meeting,
without prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding
stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled
to vote thereon were present and voted.

 
To eliminate the costs and management time involved in soliciting and obtaining proxies to approve the Actions and to effectuate the Actions as

early as possible to accomplish the purposes of the Company as hereafter described, the Board of Directors of the Company voted to utilize, and did in fact
obtain, the written consent of the holders of a majority of the voting power of the Company. The consenting shareholders, all of which are officers and
directors of the Company, and their respective approximate ownership percentage of the voting stock of the Company as of the Voting Record Date,
which total in the aggregate 51.36% of the outstanding voting stock, are as follows: Charles Bennington (1.00%), Michael Lanphere (42.55%), Devadatt
Mishal (7.36%) and Daljit Khangura (0.49%), respectively.

 
Pursuant to Section 228(e) of the Delaware General Corporation Law, the Company is required to provide prompt notice of the taking of the

corporate action without a meeting by less than unanimous written consent to those stockholders who have not consented in writing and who, if the action
had been taken at a meeting, would have been entitled to notice of the meeting. This Information Statement is intended to provide such notice. This
Information Statement is being distributed pursuant to the requirements of Section 14(c) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) to the Company’s stockholders on the Record Date. The corporate action described herein will be effective approximately 20 days (the
“20-day Period”) after the mailing of this Information Statement. The 20-day Period is expected to conclude on or about May [_], 2017.

 
The entire cost of furnishing this Information Statement will be borne by the Company.
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ACTION ONE

ELECTION OF DIRECTORS
 

Directors are normally elected by the shareholders at each annual meeting to hold office until their respective successors are elected and qualified,
and need not be shareholders of the Company. Directors may receive compensation for their services as determined by the Board of Directors. See
“Compensation of Directors.” Presently, the Board of Directors consists of four (4) members, namely, Charles Bennington, Ivan Braiker, Devadatt
Mishal, and Daljit Khangura.

 
Voting for the election of directors is non-cumulative, which means that a simple majority of the shares voting may elect all of the directors. Each

share of common stock is entitled to one (1) vote and, therefore, has a number of votes equal to the number of authorized directors.
 
Although the Company’s management expects that each of the following nominees will be available to serve as a director, in the event that any of

them should become unavailable prior to being appointed, a replacement will be appointed by a majority of the then-existing Board of Directors.
Management has no reason to believe that any of its nominees, if elected, will be unavailable to serve. All nominees are expected to serve until the next
Annual Meeting of Shareholders or until their successors are duly elected and qualified.
 
Nominees For Election As Director
 

The following table sets forth certain information with respect to persons nominated by the Board of Directors of the Company for election as
Directors of the Company and who will be elected following the effective date of the actions in this Information Statement:
 
Name  Age  Position(s)

Charles Bennington 72 Chairman of the Board and a Director (December 2006)

Devadatt Mishal 68 Director (June 2010)

Daljit Khangura 50 Director (November 2013)

Ivan Braiker 65 Interim Chief Executive Officer, Interim Secretary and Director (September 2016)
 

Business Experience
 
The following is a brief account of the education and business experience of each director and executive officer during at least the past five years,

indicating each person’s principal occupation during the period, and the name and principal business of the organization by which he was employed.
 

Charles Bennington has been a director of TBT since April 2005. Mr. Bennington was our President and its Principal Executive, Financial and
Accounting Officer from December 2006 through September 1, 2016 and was our Secretary from July 2013 through September 1, 2016. Between May
2005 and December 2006 Mr. Bennington was TBT's Chief Operating Officer. Mr. Bennington. Mr. Bennington holds a Degree in Finance and Banking
from the University of Miami, Ohio. Mr. Bennington’s over 35 years of experience of positions held in senior executive management and/or as a member
of the Board of Directors, combined with the fact he was TBT’s President at the time we acquired TBT and had experience with managing TBT’s
development of the SOBR™ device led us to believe Mr. Bennington is an ideal director for our company considering where we are in our development,
as well as our dependence on successfully implementing a strategy to further develop the SOBR™ device and attempt to sell it in various marketplaces.
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Devadatt Mishal has been a director since June 3, 2010. Dr. Mishal has been practicing as an Obstetrician and Gynecologist since March 1982

in Downey, California. Dr. Mishal received his medical degree from Lokmanya Tilak. Mr. Mishal’s experience of over 30 years of experience managing
his own business, combined with the fact he was one of TBT’s Directors at the time we acquired TBT and had experience with TBT’s development of the
SOBR™ device led us to believe Mr. Mishal is an ideal director for our company.

 
Daljit Khangura has been a director since November 2013. Mr. Khangura has been Sr. Finance Logistics Operations for AT&T, Inc. since June

2010. In this position, Mr. Khangura has managed inventory to approve, write, track and transfer jobs totaling hundreds of millions dollars managing over
900 field project orders, for field engineers and technician and third party vendors, as well as handling a multitude of other functions involving inventory,
supply orders, and implementing various software and hardware rollouts. Prior to this position, Mr. Khangura was the Manager
Procurement/Transportation for Clorox, Inc. from July 2009 to December 2010. In this position, Mr. Khangura prepared annual department operating
budgets, managed expenses based on department budget, and approved budget spending targets, as well as spearheaded a strategic optimization project
team consisting of 50 members with multiple functions. Mr. Khangura received a Bachelor of Science in Electrical/Mechanical and Business
Management, as a double major, from West Bromwich College, England, UK University of the London, England, United Kingdom. Mr. Khangura’s
extensive managerial experience in managing inventory and project orders led us to believe Mr. Khangura is an ideal director for our company.

 
Ivan Braiker, age 65, is our Interim Chief Executive Officer, our Interim Secretary and a member of our Board of Directors and has held those

positions since September 1, 2016. Mr. Braiker was Chief Executive Officer of DubLi, Inc. from May 2015 to January 2016. Prior to his position with
DubLi, Mr. Braiker was President and Chief Executive Officer of Hipcricket, Inc. from 2004 to 2014. Earlier in his career, Mr. Braiker was President of
Steamline Publishing, Inc., where he returned the company to profitability within one year. Prior to Steamline Publishing, Mr. Braiker was President and
Chief Operating Officer of New Northwest Broadcasters, LLC, leading the acquisitions of radio stations across the Northwest while doubling cash flow
within three years by strategically re-engineering and consolidating 43 stations across eight markets. As President of Satellite Music Network (SMN), he
established the first radio network using satellites to distribute live 24-hour programming.
 
Family Relationships
 

There are no family relationships between or among the above Directors, executive officers or persons nominated or charged by us to become
directors or executive officers.
 
Conflicts of Interest
 

Potential conflicts of interest are inherent in the relationships between the Company and our officers and directors. From time to time, one or
more of our affiliates may form or hold an ownership interest in and/or manage other businesses both related and unrelated to the type of business that we
own and operate. These persons expect to continue to form, hold an ownership interest in and/or manage additional other businesses which may compete
with our business with respect to operations, including financing and marketing, management time and services and potential customers. These activities
may give rise to conflicts between or among the interests of us and other businesses with which our affiliates are associated. Our affiliates are in no way
prohibited from undertaking such activities, and neither we nor our shareholders will have any right to require participation in such other activities.
Further, because we intend to transact business with some of our officers, directors and affiliates, as well as with firms in which some of our officers,
directors or affiliates have a material interest, potential conflicts may arise between the respective interests of us and these related persons or entities. We
believe that such transactions will be effected on terms at least as favorable to us as those available from unrelated third parties.

 
With respect to transactions involving real or apparent conflicts of interest, we have adopted policies and procedures which require that: (i) the

fact of the relationship or interest giving rise to the potential conflict be disclosed or known to the directors who authorize or approve the transaction prior
to such authorization or approval, (ii) the transaction be approved by a majority of our disinterested outside directors, and (iii) the transaction be fair and
reasonable to us at the time it is authorized or approved by our directors.
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Our policies and procedures regarding transactions involving potential conflicts of interest are not in writing. We understand that it will be

difficult to enforce our policies and procedures and will rely and trust our officers and directors to follow our policies and procedures. We will implement
our policies and procedures by requiring the officer or director who is not in compliance with our policies and procedures to remove him and the other
officers and directors will decide how to implement the policies and procedures, accordingly.
 
Involvement in Certain Legal Proceedings
 

To the best of our knowledge, none of our directors or executive officers has been convicted in a criminal proceeding, excluding traffic
violations or similar misdemeanors, or has been a party to any judicial or administrative proceeding during the past five years that resulted in a judgment,
decree, or final order enjoining the person from future violations of, or prohibiting activities subject to, federal or state securities laws, or a finding of any
violation of federal or state securities laws, except for matters that were dismissed without sanction or settlement. Except as set forth in our discussion
below in “Certain Relationships and Related Transactions, and Director Independence – Transactions with Related Persons,” none of our directors,
director nominees, or executive officers has been involved in any transactions with us or any of our directors, executive officers, affiliates, or associates
which are required to be disclosed pursuant to the rules and regulations of the Commission.
 
Historical Compensation of Directors
 

Other than as set forth herein no compensation has been given to any of the directors, although they may be reimbursed for any pre-approved
out-of-pocket expenses.
 
Compliance with Section 16(a) of the Securities Exchange Act of 1934
 

Section 16(a) of the Securities Exchange Act of 1934 requires the Company’s directors to file with the SEC initial reports of ownership and
reports of changes in ownership of common stock and other equity securities of the Company. Officers, directors and greater than ten percent shareholders
are required by SEC regulations to furnish the Company with copies of all Section 16(a) forms they file.

 
During the most recent fiscal year, to the Company’s knowledge, the following delinquencies occurred with our directors:
 

Name

No. of
Late

Reports

No. of
Transactions

Reported
Late

No. of
Failures to

File
Charles Bennington 0 0 0
Devadatt Mishal 0 0 0
Daljit Khangura 0 0 0
Ivan Braiker 0 0 2

 
Board Meetings and Committees
 

During 2016 and 2015, the Board of Directors met as circumstances required and took written action on numerous other occasions. All the
members of the Board attended the meetings and all written actions were by unanimous consent.
 
Code of Ethics
 

We have not adopted a written code of ethics, because we believe and understand that our officers and directors adhere to and follow ethical
standards without the necessity of a written policy.
 
Audit Committee
 

We do not currently have an audit committee.
 
Compensation Committee
 

We do not currently have a compensation committee.
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EXECUTIVE COMPENSATION
 
Executive Officers and Directors
 

The following tables set forth certain information about compensation paid, earned or accrued for services by (i) the Company’s Chief Executive
Officer and (ii) all other executive officers who earned in excess of $100,000 in the years ended December 31, 2016, 2015 and 2014 (“Named Executive
Officers”):

 
SUMMARY COMPENSATION TABLE

                   

Name
and Principal
Position  Year  

Salary
($)(1)   

Bonus
($)   

Stock
Awards

($)   

Option
Awards

($)   

Non-Equity
Incentive

Plan
Compensation

($)   

Change in
Pension

Value and
Nonqualified

Deferred
Compensation

Earnings
($)   

All
Other

Compensation
($)   

Total
($)  

Ivan Braiker
Interim CEO and Interim
Secretary  2016   30,000   -0-   -0-   -0-   -0-   -0-   -0-   30,000 
                                   
Charles Bennington  2016   120,000   -0-   -0-   -0-   -0-   -0-   -0-   120,000 
(Former President,
Former CFO, Former  2015   120,000   -0-   -0-   -0-   -0-   -0-   -0-   120,000 
COO, Former
Secretary)(3)  

2014
  120,000   -0-   -0-   -0-   -0-   -0-   -0-   120,000 

                                   
Ronald Williams  2015   -0-   -0-   -0-   -0-   -0-   -0-   -0-   -0- 
CTO(4)  2014   -0-   -0-   -0-   -0-   -0-   -0-   -0-   -0- 
_____________
(1) Includes amounts paid and/or accrued.
(2) Mr. Braiker was appointed to his executive officer positions effective September 1, 2016
(3) Mr. Bennington resigned as an executive officer effective September 1, 2016
(4) Mr. Williams resigned as Chief Technical Officer on July 30, 2013.
 
Employment Contracts
 
In May 2011, we entered into an employment agreement with Mr. Bennington which expires on the earlier of December 31, 2016 or Mr. Bennington's
death. The employment agreement provides that we will pay Mr. Bennington a salary of $120,000 during the first year of the agreement, $156,000 during
the second year of the agreement, $172,000 during the third year of the agreement, $190,000 during the fourth year of the agreement and $208,000 during
the fifth year of the agreement. In addition the agreement allows Mr. Bennington to participate in all employee benefit plans generally available to our
employees.
 
In connection with Mr. Braiker’s appointment, Mr. Braiker entered into a letter agreement with us, under which he will accrue a monthly retainer of
$7,500, to be paid only if we successfully close financing of at least $200,000. Additionally, Mr. Braiker was granted options to purchase 1,500,000 shares
of our common stock at an exercise price of $0.0045 per share. In the event we are successful in closing financing of at least $200,000, Mr. Braiker will
be entitled to options to purchase an additional 1,500,000 shares of our common stock, with an exercise price based on the then-current price of our
common stock. Currently, Mr. Braiker is not compensated for his services as a member of our Board of Directors.
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Director Compensation
 

The following table sets forth director compensation for 2016:
 

Name

Fees
Earned or

Paid in
Cash

($)

 
Stock

Awards
($)

 
Option
Awards

($)

 
Non-Equity

Incentive Plan
Compensation

($)

Nonqualified
Deferred

Compensation
Earnings

($)

 
All Other

Compensation
($)

 
Total

($)
Charles Bennington -0- -0- -0- -0- -0- -0- -0-
 
Ivan Braiker -0- -0- -0- -0- -0- -0- -0-
 
Devadatt Mishal -0- -0- -0- -0- -0- -0- -0-
 
Daljit Khangura -0- -0- -0- -0- -0- -0- -0-
 

No director received compensation for the fiscal years December 31, 2016 and December 31, 2015. We have no formal plan for compensating
our directors for their service in their capacity as directors, although such directors are expected in the future to receive stock options to purchase common
shares as awarded by our board of directors or (as to future stock options) a compensation committee which may be established. Directors are entitled to
reimbursement for reasonable travel and other out-of-pocket expenses incurred in connection with attendance at meetings of our board of directors. Our
board of directors may award special remuneration to any director undertaking any special services on our behalf other than services ordinarily required
of a director.
 
Outstanding Equity Awards at Fiscal Year-End
 

The following table sets forth certain information concerning outstanding stock awards held by the Named Executive Officers on December 31,
2016:
 

Option Awards Stock Awards

Name

Number of
Securities

Underlying
Unexercised

Options
(#)

Exercisable

Number of
Securities

Underlying
Unexercised

Options
(#)

Unexercisable

Equity
Incentive

Plan
Awards:

Number of
Securities

Underlying
Unexercised

Unearned
Options

(#)

Option
Exercise

Price
($)

Option
Expiration

Date

Number of
Shares or
Units of

Stock That
Have Not

Vested
(#)

Market
Value of
Shares or
Units of

Stock That
Have Not

Vested
($)

Equity
Incentive

Plan
Awards:

Number of
Unearned

Shares,
Units or
Other
Rights

That Have
Not Vested

(#)

Equity
Incentive

Plan
Awards:

Market or
Payout

Value of
Unearned

Shares,
Units or
Other
Rights

That Have
Not Vested

($)
Charles
Bennington -0- -0- -0- N/A N/A -0- -0- -0- -0-
 
Ivan Braiker 1,500,000 -0- -0- $ 0.0045 None -0- -0- -0- -0-
 
Devadatt
Mishal -0- -0- -0- N/A N/A -0- -0- -0- -0-
 
Daljit
Khangura 450,000 -0- -0- $ 0.068 10/2019 -0- -0- -0- -0-
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Outstanding Equity Awards at Fiscal Year-End
 

Except as noted above, there were no outstanding stock options or stock appreciation rights granted to our executive officers and directors at
December 31, 2016.
 
Aggregated Option Exercises
 

There were no options exercised by any officer or director of our company during our twelve month period ended December 31, 2016.
 
Long-Term Incentive Plan
 

Currently, our company does not have a long-term incentive plan in favor of any director, officer, consultant or employee of our company.
 
Certain Relationships and Related Transactions, and Director Independence
 

We have not entered into or been a participant in any transaction in which a related person had or will have a direct or indirect material interest in
an amount that exceeds the lesser of $120,000 or 1% of the average of the Company’s total assets for the last three completed fiscal years.

 
We do not have a written policy concerning the review, approval, or ratification of transactions with related persons.
 
We do not have an audit, compensation, or nominating committee.

 
Currently, none of our directors are considered independent. Because our common stock is not currently listed on a national securities exchange,

we have used the definition of “independence” of The NASDAQ Stock Market to make this determination. NASDAQ Listing Rule 5605(a)(2) provides
that an “independent director” is a person other than an officer or employee of the company or any other individual having a relationship that, in the
opinion of the company’s Board of Directors, would interfere with the exercise of independent judgment in carrying out the responsibilities of a director.
The NASDAQ listing rules provide that a director cannot be considered independent if:
 

· the director is, or at any time during the past three years was, an employee of the company;
  

· the director or a family member of the director accepted any compensation from the company in excess of $120,000 during any period of 12
consecutive months within the three years preceding the independence determination (subject to certain exclusions, including, among other
things, compensation for board or board committee service);
 

· a family member of the director is, or at any time during the past three years was, an executive officer of the company;
 

· the director or a family member of the director is a partner in, controlling stockholder of, or an executive officer of an entity to which the
company made, or from which the company received, payments in the current or any of the past three fiscal years that exceed 5% of the
recipient’s consolidated gross revenue for that year or $200,000, whichever is greater (subject to certain exclusions);
 

· the director or a family member of the director is employed as an executive officer of an entity where, at any time during the past three years,
any of the executive officers of the company served on the compensation committee of such other entity; or
 

· the director or a family member of the director is a current partner of the company’s outside auditor, or at any time during the past three years
was a partner or employee of the company’s outside auditor, and who worked on the company’s audit.

   

  None of our directors are considered independent because they each serve as an executive officer of the Company, or recently served as an
executive officer of the company, or own more than 10% of our outstanding voting securities.
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ACTION TWO

AMENDMENT TO THE COMPANY’S
ARTICLES OF INCORPORATION TO INCREASE THE

AUTHORIZED COMMON STOCK
 

Increase the Authorized Common Stock
 
General
 

On March 10, 2017, the Board of Directors of the Company approved, declared it advisable and in the Company’s best interest and directed that
there be submitted to the holders of a majority of the Company’s voting stock for approval, the prospective amendment to the Fourth Article of the
Company’s Articles of Incorporation to increase the authorized common stock from 100,000,000 shares, par value $0.00001, to 800,000,000 shares, par
value $0.00001 (the “Increase in Authorized Amendment”). On March 10, 2017, the Majority Stockholders approved the Increase in Authorized
Amendment by written consent, in lieu of a special meeting of the stockholders.
 
Reasons for the Increase in Authorized Amendment
 

Limited Authorized Capital
 
Currently, the Company is authorized to issue 100,000,000 shares of Common Stock. Of the 100,000,000 shares of Common Stock authorized, as

of the Voting Record Date, there were 100,000,000 shares of Common Stock issued and outstanding. The Company has obligations to have sufficient
authorized common stock to honor conversion of its Series A Preferred Stock (currently approximately 42,725,384 authorized shares needed), shares due
to Michael Lanphere if he exercises the additional stock options under certain loan agreements with us (an additional 12,055,145 authorized shares
needed), shares of our common stock due to Mr. Lanphere for 50% of his outstanding legal invoices, which he has agreed to take in stock at $0.09 per
share (an additional 3,160,519 authorized shares needed), and approximately 21,758,322 due to holders of our convertible notes if they elect to convert
their notes. Consequently, the Company does not have sufficient authorized common stock to permit the conversion of the convertible securities it
currently has outstanding. Additionally, although the Company does not have any agreements or binding commitments, the Company anticipates it will
need additional authorized common stock for future financing transactions, potential acquisitions, and/or for issuances of options or shares to employees
and directors.

 
As a result of the above, and since our currently available authorized common stock is not sufficient to issue shares we would be obligated to

issue as the result of outstanding convertible instruments, the Board of Directors does not believe the currently available number of unissued shares of
Common Stock is an adequate number of shares to assure that there will be sufficient shares available for issuance in connection with possible future
acquisitions, equity and equity-based financings, possible future awards under employee benefit plans, stock dividends, stock splits, and other corporate
purposes. Therefore, the Board of Directors and Majority Stockholders approved the increase in authorized shares of Common Stock as a means of
providing the Company with the flexibility to act with respect to the issuance of either the Common Stock or securities exercisable for, or convertible into,
Common Stock in circumstances which they believe will advance the interests of the Company and its stockholders without the delay of seeking an
amendment to the Certificate of Incorporation at that time.
 

The Board of Directors is considering, and will continue to consider, various financing options, including the issuance of Common Stock or
securities convertible into Common Stock from time to time to raise additional capital necessary to support future growth of the Company. As a result of
the Increase in Authorized Amendment, the Board of Directors will have more flexibility to pursue opportunities to engage in possible future capital
market transactions involving Common Stock or other securities convertible into Common Stock, including, without limitation, public offerings or private
placements of such Common Stock or securities convertible into Common Stock.

 
In addition, the Company’s growth strategy may include the pursuit of selective acquisitions to execute its business plan. The Company could

also use the additional Common Stock for potential strategic transactions, including, among other things, acquisitions, spin-offs, strategic partnerships,
joint ventures, restructurings, divestitures, business combinations and investments.
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Ability of the Board to Issue Stock; Certain Issuances Requiring Shareholder Approval
 

The additional shares of Common Stock authorized by the Increase in Authorized Amendment may be issued for any proper purpose from time to
time upon authorization by the Board of Directors, without further approval by the stockholders unless required by applicable law, rule or regulation,
including, without limitation, rules of any trading market that the Company’s Common Stock may trade on at that time. Shares may be issued for such
consideration as the Board of Directors may determine and as may be permitted by applicable law.
 
Interest of the Directors and Officers of the Company in the Increase in Authorized Amendment
 

The current officers and directors of the Company and the officers and directors of the Company when the Increase in Authorized Amendment
was approved by the Board of Directors do not have any substantial interest, direct or indirect, in the approval of the Increase in Authorized Amendment,
other than as stockholders of the Company, except for Mr. Lanphere, who has the right to acquire up to an additional 57,941,048 shares of our common
stock through the exercise of rights he has under certain convertible instruments, and be issued shares in lieu of legal fees.
 
Effects of the Increase in Authorized Amendment
 

The increase in authorized shares of Common Stock was not approved as a means of preventing or dissuading a change in control or takeover of
the Company. However, use of these shares for such a purpose is possible. Authorized but unissued or unreserved shares of Common Stock, for example,
could be issued in an effort to dilute the stock ownership and voting power of persons seeking to obtain control of the Company or could be issued to
purchasers who would support the Board of Directors in opposing a takeover proposal. In addition, the increase in authorized shares of Common Stock
may have the effect of discouraging a challenge for control or make it less likely that such a challenge, if attempted, would be successful. The Board of
Directors and executive officers of the Company have no knowledge of any current effort to obtain control of the Company or to accumulate large
amounts of Common Stock.

 
The holders of Common Stock are not entitled to preemptive rights with respect to the issuance of additional Common Stock or securities

convertible into or exercisable for Common Stock. Accordingly, the issuance of additional shares of Common Stock or such other securities might dilute
the ownership and voting rights of stockholders.

 
The holders of Common Stock will not realize any dilution in their percentage of ownership of our company or their voting rights as a result of

the increase. However, issuances of significant numbers of additional shares of Common Stock in the future (i) will dilute stockholders’ percentage
ownership of our company and (ii) if such shares are issued at prices below what current stockholders paid for their shares, may dilute the value of current
stockholders’ shares.

 
The Increase in Authorized Amendment does not change the terms of the Common Stock. The Common Stock for which authorization is sought

will have the same voting rights and liquidation rights, the same rights to dividends and distributions and will be identical in all other respects to the
Common Stock now authorized.

 
The Increase in Authorized Amendment, a copy of which is attached to this Information Statement as Exhibit A, will be filed with the Delaware

Secretary of State with an expected effective date of May [__], 2017.
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ACTION THREE

APPROVAL OF THE TRANSBIOTEC, INC.
2017 OMNIBUS STOCK GRANT AND OPTION PLAN

 
On March 10, 2017, the Board of Directors of the Company approved, declared it advisable and in the Company’s best interest and directed that

there be submitted to the holders of a majority of the Company’s voting stock for approval, the TransBiotec, Inc. 2017 Omnibus Stock Grant and Option
Plan (the “Plan”) and authorized an aggregate total number of shares of the Company’s Common Stock equal to ten percent (10%) of the Company’s
outstanding common stock on the date the Plan is approved by a majority of the Company’s stockholders (10,000,000 shares) for issuance to all
employees (including, without limitation, officers and directors who are also employees) of the Company or any subsidiary of the Company (each a
“Subsidiary”), to any non-employee director, consultants and to independent contractors of the Company or any Subsidiary, and any joint venture partners
(including, without limitation, officers, directors and partners thereof) of the Company or any Subsidiary (each, an “Eligible Recipient”, and collectively,
the “Eligible Recipients”). On March 10, 2017, the Majority Stockholders approved the Plan by written consent, in lieu of a special meeting of the
stockholders.
 
Purpose of the Plan
 

Under the terms of the Plan, the Compensation Committee of the Board of Directors (or the entire Board of Directors if the Company does not
have a Compensation Committee) will administer the Plan (the “Committee”). The Committee will, at its discretion, issue the authorized Shares to
Eligible Recipients in the form of: (i) stock options within the meaning of Section 422 of the Internal Revenue Code of 1986, as amended (the “IRC”)
(“Qualified Stock Options”), (ii) stock options that do not qualify as incentive stock options (“Non-Qualified Stock Options” and together with the
Qualified Stock Options, the “Incentive Awards”), or (iii) awards of shares that are subject to certain restrictions specified in the Plan (each a “Restricted
Stock Award”).

 
The Plan will advance the interest of the Company and its stockholders by enabling the Company and its subsidiaries to attract and retain persons

of ability to perform services for the Company and its Subsidiaries by providing an incentive to such individuals through equity participation in the
Company and by rewarding those individuals who contribute to the achievement by the Company of its operational and financial objectives. If approved
by a majority of our stockholders, awards issued to “beneficial owners”, as such term is defined by Rule 16a-1 of the rules promulgated under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), will qualify for an exemption from the “short swing” profit rules contained in Section
16 of the Exchange Act, and awards under the Plan will be considered “qualified” under the rules and regulations of the Internal Revenue Code of 1986,
as amended.

 
Below is a summary of the Plan. Unless otherwise indicated, all capitalized terms shall have the same meaning as defined in the Plan. This

summary does not purport to be complete, and is qualified, in its entirety, by the specific language of the Plan, as attached to this Information Statement as
Exhibit B.
 
Description of the Plan
 

Purpose. The Plan provides the Company with the ability to attract and retain highly qualified Eligible Recipients to perform services for the
Company and its Subsidiaries. By providing these Eligible Recipients with equity-based Incentive Awards, the Plan gives each Eligible Recipient an
incentive to perform and increase the value of the Company, aligning the interests of these Eligible Recipients with the Company and its stockholders.

 
Administration. The Plan will be administered by the Compensation Committee of the Board of Directors (or the entire Board of Directors if the

Company does not have a Compensation Committee). The Committee may adopt rules and regulations for carrying out Plan. The interpretations and
decisions of the Committee are final and conclusive on all persons participating or eligible to participate in the Plan.

 
Stock Subject to the Plan. Under the Plan, the Committee may award Eligible Recipients with shares of Common Stock in the form of Incentive

Awards, specifically Qualified Stock Options or Non-Qualified Stock Options, or Restricted Stock Awards. A total number of shares of the Company’s
Common Stock equal to ten percent (10%) of the Company’s outstanding common stock on the date the Plan is approved by a majority of the Company’s



stockholders (10,000,000 shares) will be available for purchase under the Plan. The Common Stock issued under the Plan will be from authorized but
unissued shares of our Common Stock.
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Eligibility. Eligible Recipients may be selected by the Committee to receive Incentive Awards or Restricted Stock Awards under the Plan.

Eligible Recipients include all employees (including, without limitation, officers and directors who are also employees) of the Company or any
Subsidiary, any non-employee director, consultants and independent contractors of the Company or any Subsidiary, and any joint venture partners



(including, without limitation, officers, directors and partners thereof) of the Company or any Subsidiary. Although the Company estimates currently that
three (3) individuals associated with the Company and its subsidiaries will qualify as Eligible Recipients.

 
Options. Each Qualified Stock Option and Non-Qualified Stock Option (each an “Option”) granted under the Plan is subject to the following

terms and conditions:
 

(a) Exercise Price. The per share price to be paid by an Eligible Recipient participation under the Plan (each a “Participant”) upon
exercise of an Option will be determined by the Committee in its discretion at the time of the Option grant, provided that (a) such price will not be less
than 100% of the Fair Market Value of one share of Common Stock on the date of grant with respect to an Qualified Stock Option (110% of the Fair
Market Value if, at the time the Qualified Stock Option is granted, the Participant owns, directly or indirectly, more than 10% of the total combined voting
power of all classes of stock of the Company or any parent or subsidiary corporation of the Company, or is an officer and/or director of the Company),
and (b) such price will not be less than 85% of the Fair Market Value of one share of on the date of grant with respect to a Non-Qualified Stock Option.

 
(b) Exercise of the Options. An Option will become exercisable at such times and in such installments as may be determined by the

Committee in its sole discretion at the time of grant; provided, however, that no Option may be exercisable after 10 years from its date of grant.
 
(c) Form of Consideration. The purchase price of the shares to be purchased upon exercise of an Option will be payable to the Company

in United States dollars in cash or by check or, such other legal consideration as may be approved by the Committee in its discretion. The Committee, in
its sole discretion and upon terms and conditions established by the Committee, may allow such payments to be made, in whole or in part, by tender of a
Broker Exercise Notice, Previously Acquired Shares or by a combination of such methods. The Committee, in its discretion, may permit a particular
Participant to pay all or a portion of the Option Price, and/or the tax withholding liability with respect to the exercise of an Option either by surrendering
shares of stock already owned by such Participant or by withholding shares of Option Stock, provided that the Committee determines that the fair market
value of such surrendered stock or withheld Option Stock is equal to the corresponding portion of such Option Price and/or tax withholding liability, as
the case may be, to be paid for therewith. The Committee, in its sole discretion, may establish such other terms and conditions for the payment of the
exercise price, as it deems appropriate.

 
(d) Value Limitation. If the aggregate fair market value of all shares of Common Stock subject to a grantee’s Qualified Stock Option

which are exercisable for the first time during any calendar year exceeds $100,000, the excess options shall be treated as Non-Qualified Stock Options.
For this purpose, fair market value is determined as of the grant date.
 

Restricted Stock Awards. In addition to Options, the Committee may grant Restricted Stock Awards to Eligible Recipients. The Committee may
impose such restrictions or conditions to the vesting of these Restricted Stock Awards as it deems appropriate, including, without limitation, that the
Participant remain in the continuous employment or service of the Company or a Subsidiary for a certain period, or that the Participant or the Company
satisfy certain performance goals or criteria. Unless the Committee determines otherwise, all shares of Common Stock granted as a Restricted Stock
Award shall have all voting, dividend, liquidation and other rights associated with becoming a holder of record of such shares as if Participant were the
holder of shares of unrestricted Common Stock.
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Effective Date and Duration of the Plan. The Plan will become effective on or about May [ ], 2017, after the 20-Day Period (the “Effective

Date”), and will terminate at midnight on April 30, 2027, unless terminated upon an earlier date by the Board of Directors.
 
Registration of the Plan. The Company’s Board of Directors may, at any time and in its sole discretion, elect to register the Plan and the securities

authorized for issuance under the Plan with the Securities and Exchange Commission.
 
Termination or Amendment of the Plan. The Company’s Board of Directors may, at any time and without stockholder approval, terminate or

amend the Plan, including amending the Plan to increase the number of shares of Common Stock available for issuance.
 
U.S. Federal Income Tax Consequences
 

The Plan is, in part, is a qualified plan for Federal income tax purposes. As such, the Company is entitled to (a) withhold and deduct from future
wages of the Eligible Recipient, or make other arrangements for the collection of, all legally required amounts necessary to satisfy any and all federal, state
and local withholding and employment-related tax requirements attributable to a Qualified Stock Option, including, without limitation, the grant, exercise
or vesting of, or payment of dividends with respect to, a Qualified Stock Option or a disqualifying disposition of stock received upon exercise of a
Qualified Stock Option, or (b) require the Participant promptly to remit the amount of such withholding to the Company before taking any action,
including issuing any shares of Common Stock, with respect to a Qualified Stock Option.
 
New Plan Benefits
 

Participation in the Plan is entirely within the discretion of the Committee. Because we cannot predict the predict the rate at which the Committee
will make awards to Eligible Recipients or the terms of Incentive Awards granted under the Plan, it is not possible to determine the number of shares that
will be purchased or the value of benefits that may be obtained by executive officers and other employees under the Plan for the current fiscal year.
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Security Ownership of Certain Beneficial Owners and Management
 

The following table sets forth, as of March 10, 2017, certain information with respect to our equity securities owned of record or beneficially by
(i) each Officer and Director of the Company; (ii) each person who owns beneficially more than 5% of each class of the Company’s outstanding equity
securities; and (iii) all Directors and Executive Officers as a group.
 

Title of Class
Name and Address

of Beneficial Owner(2)
Nature of

Beneficial Ownership Amount

Percent
of Class

(1)
Common Stock Ivan Braiker (3) Interim CEO, Interim Secretary and

Director -0- 0%
 
Common Stock John O’Brien CFO -0- 0%
 
Common Stock Charles Bennington (3) President, CFO, Secretary and

Director 1,004,422 1.0%
 
Common Stock Devadatt Mishal (3) Director 7,369,187 7.3%
 
Common Stock Daljit Khangura (3) Director 496,357(4) 0.4%
 
Common Stock Michael A. Lanphere Vice President of Legal Affairs and

General Counsel 42,553,633(5) 42.5%
 

All Officers and Directors as a Group
(6 persons) 51,423,599(4) 51.4%

 
(1) Unless otherwise indicated, based on 100,000,000 shares of common stock issued and outstanding. Shares of common stock subject to

options or warrants currently exercisable, or exercisable within 60 days, are deemed outstanding for purposes of computing the percentage of
the person holding such options or warrants, but are not deemed outstanding for the purposes of computing the percentage of any other
person.
 

(2) Unless indicated otherwise, the address of the shareholder is 400 N. Tustin Ave., Suite 225, Santa Ana, CA 92705.
 

(3) Indicates one of our officers or directors.
 

(4) Does not include options to purchase 450,000 shares of our common stock at $0.068 per share, which are owned by Mr. Kangura and
exercisable at any time since we do not have sufficient authorized common stock to honor an exercise request. The options expire in October
2019.
 

(5) Does not include 12,055,145 shares of our common stock issuable to Mr. Lanphere if he exercises the remaining stock option fees under
certain loan agreements with us, 16,019,785 shares of our common stock if he were to convert his shares of Series A Preferred Stock based on
our current stock price, and 3,160,519 shares of our common stock due to Mr. Lanphere for 50% of his outstanding legal invoices, which he
has agreed to take in stock at $0.09 per share. These shares are not included since we do not have sufficient authorized common stock to issue
any additional shares of common stock.

 
The issuer is not aware of any person who owns of record, or is known to own beneficially, ten percent or more of the outstanding securities of

any class of the issuer, other than as set forth above. The issuer is not aware of any person who controls the issuer as specified in Section 2(a)(1) of the
1940 Act. There are no classes of stock other than common stock issued or outstanding. The Company does not have an investment advisor.
 
Change of Control Transactions
 

We have not undergone any recent change of control transactions.
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WHERE YOU CAN FIND MORE INFORMATION

 
The Company is subject to the informational requirements of the Exchange Act and files reports and other information with the SEC. Such reports

and other information filed by the Company may be inspected and copied at the SEC’s Public Reference Room at 100 F Street, N.E.,
 

By order of the Board of Directors
 

March 24, 2017 By: /s/ Ivan Braiker
Santa Ana, California Ivan Braiker

Interim Chief Executive Officer
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STATE OF DELAWARE

CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION
OF

TRANSBIOTEC, INC.
 

TRANSBIOTEC, INC. (the “Corporation”) a corporation organized and existing under and by virtue of the General Corporation Law of the
State of Delaware, DOES HEREBY CERTIFY:

 
FIRST: Pursuant to Unanimous Written Consent of the Board of Directors of the Corporation on March 10, 2017, the following amendment to

the Certificate of Incorporation of the Corporation was approved:
 
Article “Fourth” of the Certificate of Incorporation is amended to read in its entirety as follows:

 
“Section 1. The total number of shares of capital stock which the Corporation shall have authority to issue is Eight Hundred Million

(800,000,000) shares of common stock having a par value of $.00001 each, and Twenty Five Million (25,000,000) shares of preferred stock having a par
value of $.00001 each. All or any part of the capital stock may be issued by the Corporation from time to time and for such consideration and on such
terms as may be determined and fixed by the Board of Directors, without action of the stockholders, as provided by law, unless the Board of Directors
deems it advisable to obtain the advice of the stockholders. Said stock may be issued for money, property, services or other lawful considerations, and
when issued shall be issued as fully paid and non-assessable. The private property of stock holders shall not be liable for Corporation debts.
 

Section 2. The preferences and relative participating optional or other special rights and qualifications, limitations or restrictions of the
common stock of the Corporation are as follows:

 
(a) Dividends. Dividends may be paid upon the common stock, as and when declared by the Board of Directors, out of funds of the

Corporation legally available therefor.
 
(b) Payment on Liquidation. Upon any liquidation, dissolution and termination of the Corporation, and after payment or setting aside of

any amount sufficient to provide for payment in full of all debts and liabilities of, and other claims against the Corporation, the assets shall be distributed
pro rata to the holders of the common stock.

 
(c) Voting Rights . At any meeting of the stockholders of the Corporation each holder of Common Stock shall be entitled to one vote for

each share outstanding in the name of such holder on the books of the Corporation on the date fixed for determination of voting rights.
 
(d) Majority Vote. The stockholders, by vote or concurrence of a majority of the outstanding shares of the Corporation entitled to vote on

the subject matter, may take any action which would otherwise require a two-thirds (2/3) vote under the General Corporation Law of the State of
Delaware.
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(e) Cumulative Voting. Cumulative voting shall not be allowed in the election of directors or for any other purpose.
 
(f) Preemptive Rights. Unless otherwise determined by the Board of Directors, no stockholder of the Corporation shall have preemptive

rights to subscribe for any additional shares of stock, or for other securities of any class, or for rights, warrants or options to purchase stock for the scrip, or
for securities of any kind convertible into stock or carrying stock purchase warrants or privileges.

 
(g) Restrictions on Sale or Disposition. All lawful restrictions on the sale or other disposition of shares may be placed upon all or a

portion or portions of the certificates evidencing the Corporation's shares.
 
Section 3. The preferred stock of the Corporation shall be issued in one or more series as may be determined from time to time by the Board of

Directors. In establishing a series the Board of Directors shall give to it a distinctive designation so as to distinguish it from the shares of all other series
and classes, shall fix the number of shares in such series, and the preferences, rights and restrictions thereof. All shares of any one series shall be alike in
every particular. All series shall be alike except that there may be variation as to the following: (1) the rate of distribution, (2) the price at and the terms
and conditions on which shares shall be redeemed, (3) the amount payable upon shares for distributions of any kind, (4) sinking fund provisions for the
redemption of shares, and (5) the terms and conditions on which shares may be converted if the shares of any series are issued with the privilege of
conversion, and (6) voting rights except as limited by law.”

 
SECOND: That the foregoing amendment has been consented to and authorized by the holders of a majority of the issued and outstanding stock

of the Corporation entitled to vote by written consent in lieu of meeting in accordance with Section 228 of the General Corporation Law of the State of
Delaware.

 
THIRD: That the aforesaid amendment was duly adopted in accordance with the applicable provisions of Section 242 of the General Corporation

Law of the State of Delaware.
 

IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed this [_]th day of May, 2017.
 

By: /s/ Ivan Braiker
Ivan Braiker
Interim Chief Executive Officer
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TRANSBIOTEC, INC.
 

2017 OMNIBUS STOCK GRANT AND OPTION PLAN
 
SECTION 1. PURPOSE.
 

The purpose of the TransBiotec, Inc. 2017 Omnibus Stock Grant and Option Plan (the “Plan”) is to offer selected employees, directors and
consultants an opportunity to acquire a proprietary interest in the success of the Company, or to increase such interest, to encourage such selected persons
to remain in the employ of the Company, and to attract new employees with outstanding qualifications. The Plan seeks to achieve this purpose by
providing for Awards in the form of Restricted Shares and Options (which may constitute Incentive Stock Options or Nonstatutory Stock Options) as well
as the direct award or sale of Shares of the Company’s Common Stock. Awards may be granted under this Plan in reliance upon federal and state
securities law exemptions.
 
SECTION 2. DEFINITIONS.
 

(a) “Award” shall mean any award of an Option, Restricted Share or other right under the Plan.
 
(b) “Board of Directors” shall mean the Board of Directors of the Company, as constituted from time to time.
 
(c) “Change in Control” shall mean:

 
(i) The consummation of a merger, consolidation, sale of the Company’s stock, or other reorganization of the Company (other than a

reincorporation of the Company), if after giving effect to such merger, consolidation or other reorganization of the Company, the stockholders of
the Company immediately prior to such merger, consolidation or other reorganization do not represent a majority interest of the holders of voting
securities (on a fully diluted basis) with the ordinary voting power to elect directors of the surviving or resulting entity after such merger,
consolidation or other reorganization; or

 
(ii) The sale of all or substantially all of the assets of the Company to a third party who is not an affiliate of the Company.
 
(iii) The term Change in Control shall not include: (a) a transaction the sole purpose of which is to change the state of the Company’s



incorporation, or (b) the Company’s initial public offering.
 

(d) “Code” shall mean the Internal Revenue Code of 1986, as amended.
 
(e) “Committee” shall mean the Compensation Committee of the Board of Directors or any other committee which is authorized by the Board of

Directors to administer the Plan under Section 3.
 
(f) “Common-Law Employee” shall mean an individual paid from W-2 Payroll of the Company or a Subsidiary. If, during any period, the

Company (or Subsidiary, as applicable) has not treated an individual as a Common-Law Employee and, for that reason, has not paid such individual in a
manner which results in the issuance of a Form W-2 and withheld taxes with respect to him or her, then that individual shall not be an eligible Employee
for that period, even if any person, court of law or government agency determines, retroactively, that that individual is or was a Common-Law Employee
during all or any portion of that period.
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(g) “Company” shall mean TransBiotec, Inc., a Delaware corporation.
 
(h) “Employee” shall mean (i) any individual who is a Common-Law Employee of the Company or of a Subsidiary, (ii) a member of the Board

of Directors, including (without limitation) an Outside Director, or an affiliate of a member of the Board of Directors, (iii) a member of the board of
directors of a Subsidiary, or (iv) an independent contractor who performs services for the Company or a Subsidiary. Service as a member of the Board of
Directors, a member of the board of directors of a Subsidiary or an independent contractor shall be considered employment for all purposes of the Plan
except the second sentence of Section 4(a).

 
(i) “Exchange Act” means the Securities and Exchange Act of 1934, as amended.
 
(j) “Exercise Price” shall mean the amount for which one Share may be purchased upon exercise of an Option, as specified by the Committee in

the applicable Stock Option Agreement.



 
(k) “Fair Market Value” means the market price of Shares, determined by the Committee as follows:

 
(i) If the Shares were traded over-the-counter on the date in question but were not traded on the Nasdaq Stock Market or the Nasdaq

National Market System, then the Fair Market Value shall be equal to the last trade price or the closing bid price for the stock as quoted on such
date;

 
(ii) If the Shares were traded over-the-counter on the date in question and were traded on the Nasdaq Stock Market or the Nasdaq National

Market System, then the Fair Market Value shall be equal to the last-transaction price quoted for such date by the Nasdaq Stock Market or the
Nasdaq National Market;

 
(iii) If the Shares were traded on a stock exchange on the date in question, then the Fair Market Value shall be equal to the closing price

reported by the applicable composite transactions report for such date; and
 
(iv) If none of the foregoing provisions is applicable, then the Fair Market Value shall be determined by the Committee in good faith on

such basis as it deems appropriate.
 

In all cases, the determination of Fair Market Value by the Committee shall be conclusive and binding on all persons.
 
(l) “Incentive Stock Option” or “ISO” shall mean an employee incentive stock option described in Code section 422(b).
 
(m) “Nonstatutory Option” or “NSO” shall mean an employee stock option that is not an ISO.
 
(n) “Offeree” shall mean an individual to whom the Committee has offered the right to acquire Shares under the Plan (other than upon exercise of

an Option).
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(o) “Option” shall mean an Incentive Stock Option or Nonstatutory Option granted under the Plan and entitling the holder to purchase Shares.
 
(p) “Optionee” shall mean an individual or estate who holds an Option.
 
(q) “Outside Director” shall mean a member of the Board who is not a Common-Law Employee of the Company or a Subsidiary.
 
(r) “Participant” shall mean an individual or estate who holds an Award.
 
(s) “Plan” shall mean this 2017 Omnibus Stock Grant and Option Plan of TransBiotec, Inc.
 
(t) “Plan Year” shall mean any twelve (12) month period (or shorter period during the final year of this Plan) commencing April 1st during the

term of this Plan.
 
(u) “Purchase Price” shall mean the consideration for which one Share may be acquired under the Plan (other than upon exercise of an Option),

as specified by the Committee.
 
(v) “Restricted Share” shall mean a Share sold or granted to an eligible Employee which is nontransferable and subject to substantial risk of

forfeiture until restrictions lapse.
 
(w) “Service” shall mean service as an Employee.
 
(x) “Share” shall mean one share of Stock, as adjusted in accordance with Section 9 (if applicable).
 
(y) “Stock” shall mean the common stock of the Company.
 



(z) “Stock Award Agreement” shall mean the agreement between the Company and the recipient of a Restricted Share which contains the terms,
conditions and restrictions pertaining to such Restricted Share.

 
(aa) “Stock Option Agreement” shall mean the agreement between the Company and an Optionee which contains the terms, conditions and

restrictions pertaining to his or her Option.
 
(bb) “Stock Purchase Agreement” shall mean the agreement between the Company and an Offeree who acquires Shares under the Plan which

contains the terms, conditions and restrictions pertaining to the acquisition of such Shares.
 
(cc) “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company, if each of

the corporations other than the last corporation in the unbroken chain owns stock possessing 50% or more of the total combined voting power of all
classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Subsidiary on a date after the adoption of the Plan
shall be considered a Subsidiary commencing as of such date.

 
(dd) “Total and Permanent Disability” means that the Optionee is unable to engage in any substantial gainful activity by reason of any medically

determinable physical or mental impairment.
 
(ee) “W-2 Payroll” means whatever mechanism or procedure that the Company or a Subsidiary utilizes to pay any individual which results in the

issuance of Form W-2 to the individual. “W-2 Payroll” does not include any mechanism or procedure which results in the issuance of any form other than
a Form W-2 to an individual, including, but not limited to, any Form 1099 which may be issued to an independent contractor, an agency employee or a
consultant. Whether a mechanism or procedure qualifies as a “W-2 Payroll” shall be determined in the absolute discretion of the Company (or Subsidiary,
as applicable), and the Company or Subsidiary determination shall be conclusive and binding on all persons.
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SECTION 3. ADMINISTRATION.
 

(a) Committee Membership. The Plan shall be administered by the Compensation Committee (the “Committee”) appointed by the Company’s
Board of Directors and comprised of at least two (2) or more Directors (although Committee functions may be delegated to officers to the extent the
awards relate to persons who are not subject to the reporting requirements of Section 16 of the Exchange Act). If no Committee has been appointed, the
entire Board shall constitute the Committee.

 
(b) Committee Procedures. The Board of Directors shall designate one (1) of the members of the Committee as chairperson. The Committee may

hold meetings at such times and places as it shall determine. The acts of a majority of the Committee members present at meetings at which a quorum
exists, or acts reduced to or approved in writing by all Committee members, shall be valid acts of the Committee.

 
(c) Committee Responsibilities. The Committee has and may exercise such power and authority as may be necessary or appropriate for the

Committee to carry out its functions as described in the Plan. The Committee has authority in its discretion to determine eligible Employees to whom, and
the time or times at which, Awards may be granted and the number of Shares subject to each Award. Subject to the express provisions of the respective
Award agreements (which need not be identical) and to make all other determinations necessary or advisable for Plan administration, the Committee has
authority to prescribe, amend, and rescind rules and regulations relating to the Plan. All interpretations, determinations, and actions by the Committee will
be final, conclusive, and binding upon all persons.

 
(d) Committee Liability. No member of the Board or the Committee will be liable for any action or determination made in good faith by the

Committee with respect to the Plan or any Award made under the Plan.
 
(e) Financial Reports. To the extent required by applicable law, and not less often than annually, the Company shall furnish to Offerees,



Optionees and Shareholders who have received Stock under the Plan its financial statements, including a balance sheet, regarding the Company’s
financial condition and results of operations, unless such Offerees, Optionees or Shareholders have duties with the Company that assure them access to
equivalent information. Such financial statements need not be audited.

 
(f) Listing and Registration of Shares. Each Option shall be subject to the requirement that if at any time the Board or Committee shall determine,

in its sole discretion, that it is necessary or desirable to list, register, or qualify the shares covered thereby on any securities exchange or under any state or
federal law, or obtain the consent or approval of any governmental agency or regulatory body as a condition of, or in connection with, the granting of such
Option or the issuance or purchase of shares thereunder, such Option may not be exercised in whole or in part unless and until such listing, registration,
consent, or approval shall have been effected or obtained free of any conditions not acceptable to the Board. The Board may determine, in its sole
discretion, to register this Plan and the Shares of the Company’s common stock underlying any Option at any time, so long as the Company meets the
eligibility requirements.
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SECTION 4. ELIGIBILITY.
 

(a) General Rule. Only Employees shall be eligible for designation as Participants by the Committee if they are to receive ISOs. Non-employees
are only eligible for NSOs.

 
(b) Officers/Directors/Ten-Percent Shareholders. Any Employee who is an executive officer of the Company, member of the Company’s board

of directors, or who owns more than ten percent (10%) of the total combined voting power of all classes of outstanding stock of the Company or any of its
Subsidiaries shall not be eligible for designation as an Offeree or Optionee unless (i) the Exercise Price for an ISO (and a NSO to the extent required by
applicable law) is at least one hundred ten percent (110%) of the Fair Market Value of a Share on the date of grant, (ii) if required by applicable law, the
Purchase Price of Shares is at least one hundred percent (100%) of the Fair Market Value of a Share on the date of grant, and (iii) in the case of an ISO,
such ISO by its terms is not exercisable after the expiration of ten (10) years from the date of grant.



 
(c) Attribution Rules. For purposes of Subsection (b) above, in determining stock ownership, an Employee shall be deemed to own the stock

owned, directly or indirectly, by or for his brothers, sisters, spouse, ancestors and lineal descendants. Stock owned, directly or indirectly, by or for a
corporation, partnership, estate or trust shall be deemed to be owned proportionately by or for its shareholders, partners or beneficiaries. Stock with
respect to which such Employee holds an Option shall not be counted.

 
(d) Outstanding Stock. For purposes of Subsection (b) above, “outstanding stock” shall include all stock actually issued and outstanding

immediately after the grant. “Outstanding Stock” shall not include shares authorized for issuance under outstanding Options held by the Employee or by
any other person.
 
SECTION 5. STOCK SUBJECT TO PLAN.
 

(a) Basic Limitation. Shares offered under the Plan shall be authorized but unissued Shares. Subject to Sections 5(b) and 9 of the Plan, the
aggregate number of Shares which may be issued or transferred as common stock pursuant to an Award under the Plan shall not exceed ten percent (10%)
of the Company’s outstanding common stock on the date the Plan is approved by a majority of the Company’s stockholders (approximately 10,000,000
shares).

 
In any event, the number of Shares which are subject to Awards or other rights outstanding at any time under the Plan shall not exceed the

number of Shares which then remain available for issuance under the Plan. The Company, during the term of the Plan, shall at all times reserve and keep
available sufficient Shares to satisfy the requirements of the Plan.

 
(b) Additional Shares. In the event that any outstanding Option or other right for any reason expires or is canceled or otherwise terminated, the

Shares allocable to the unexercised portion of such Option or other right shall again be available for the purposes of the Plan. If a Restricted Share is
forfeited before any dividends have been paid with respect to such Restricted Share, then such Restricted Share shall again become available for award
under the Plan.
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SECTION 6. TERMS AND CONDITIONS OF AWARDS OR SALES.
 

(a) Stock Purchase Agreement. Each award or sale of Shares under the Plan (other than upon exercise of an Option) shall be evidenced by a Stock
Purchase Agreement between the Offeree and the Company. Such award or sale shall be subject to all applicable terms and conditions of the Plan and may
be subject to any other terms and conditions which are not inconsistent with the Plan and which the Committee deems appropriate for inclusion in a Stock
Purchase Agreement. The provisions of the various Stock Purchase Agreements entered into under the Plan need not be identical.

 
(b) Duration of Offers. Any right to acquire Shares under the Plan (other than an Option) shall automatically expire if not exercised by the

Offeree within thirty (30) days after the grant if such right was communicated to the Offeree by the Committee.
 
(c) Purchase Price. Unless otherwise permitted by applicable law, the Purchase Price of Shares to be offered under the Plan shall not be less than

eighty-five percent (85%) of the Fair Market Value of a Share on the date of grant (100% for officers, directors and 10% shareholders), except as
otherwise provided in Section 4(b). Subject to the preceding sentence, the Purchase Price shall be determined by the Committee in its sole discretion. The
Purchase Price shall be payable in a form described in Subsection (d) below.

 
(d) Payment for Shares. The entire Purchase Price of Shares issued under the Plan shall be payable in lawful money of the United States of

America at the time when such Shares are purchased, except as provided below:
 

(i) Surrender of Stock. To the extent that a Stock Option Agreement so provides, payment may be made all or in part with Shares which
have already been owned by the Optionee or Optionee’s representative for any time period specified by the Committee and which are surrendered
to the Company in good form for transfer. Such shares shall be valued at their Fair Market Value on the date when the new Shares are purchased
under the Plan.

 
(ii) Promissory Notes. To the extent that a Stock Option Agreement or Stock Purchase Agreement so provides, and as permitted by

applicable law, payment may be made all or in part with a full recourse promissory note executed by the Optionee or Offeree. The interest rate and



other terms and conditions of such note shall be determined by the Committee. The Committee may require that the Optionee or Offeree pledge his
or her Shares to the Company for the purpose of securing the payment of such note. In no event shall the stock certificate(s) representing such
Shares be released to the Optionee or Offeree until such note is paid in full.

 
(iii) Cashless Exercise. To the extent that a Stock Option Agreement so provides and a public market for the Shares exists, payment may

be made all or in part by delivery (on a form prescribed by the Committee) of an irrevocable direction to a securities broker to sell shares and to
deliver all or part of the sale proceeds to the Company in payment of the aggregate Exercise Price.

 
(iv) Other Forms of Payment. To the extent provided in the Stock Option Agreement, payment may be made in any other form that is

consistent with applicable laws, regulations and rules.
 

(e) Exercise of Awards on Termination of Service . Each Stock Award Agreement shall set forth the extent to which the recipient shall have the
right to exercise the Award following termination of the recipient’s Service with the Company and its Subsidiaries. Such provisions shall be determined in
the sole discretion of the Committee, need not be uniform among all the Awards issued pursuant to the Plan, and may reflect distinctions based on the
reasons for termination of employment.
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SECTION 7. ADDITIONAL TERMS AND CONDITIONS OF RESTRICTED SHARES.
 

(a) Form and Amount of Award . Each Stock Award Agreement shall specify the number of Shares that are subject to the Award. Restricted
Shares may be awarded in combination with NSOs and such an Award may provide that the Restricted Shares will be forfeited in the event that the
related NSOs are exercised.

 
(b) Exercisability. Each Stock Award Agreement shall specify the conditions upon which Restricted Shares shall become vested, in full or in

installments. To the extent required by applicable law, each Stock Award shall become exercisable no less rapidly than the rate of 20% per year for each
of the first five (5) years from the date of grant. Subject to the preceding sentence, the exercisability of any Stock Award shall be determined by the
Committee in its sole discretion.

 
(c) Effect of Change in Control. The Committee may determine at the time of making an Award or thereafter, that such Award shall become fully

vested, in whole or in part, in the event that a Change in Control occurs with respect to the Company.
 
(d) Voting Rights. Holders of Restricted Shares awarded under the Plan shall have the same voting, dividend and other rights as the Company’s



other stockholders. A Stock Award Agreement, however, may require that the holders invested any cash dividends received in additional Restricted
Shares. Such additional Restricted Shares shall be subject to the same conditions and restrictions as the Award with respect to which the dividends were
paid. Such additional Restricted Shares shall not reduce the number of Shares available under Section 5.
 
SECTION 8. TERMS AND CONDITIONS OF OPTIONS.
 

(a) Stock Option Agreement. Each grant of an Option under the Plan shall be evidenced by a Stock Option Agreement between the Optionee and
the Company. Such Option shall be subject to all applicable terms and conditions of the Plan and may be subject to any other terms and conditions which
are not inconsistent with the Plan and which the Committee deems appropriate for inclusion in a Stock Option Agreement. The provisions of the various
Stock Option Agreements entered into under the Plan need not be identical.

 
(b) Number of Shares. Each Stock Option Agreement shall specify the number of Shares that are subject to the Option and shall provide for the

adjustment of such number in accordance with Section 9. The Stock Option Agreement shall also specify whether the Option is an ISO or a Nonstatutory
Option.

 
(c) Exercise Price. Each Stock Option Agreement shall specify the Exercise Price. The Exercise Price of an ISO shall not be less than one

hundred percent (100%) of the Fair Market Value of a Share on the date of grant, except as otherwise provided in Section 4(b). Except as otherwise
provided in Section 4(b), the Exercise Price of a Nonstatutory Option is not subject to any minimum price and the exercise price does not have to be
determined based on the Fair Market Value of a Share. Subject to the preceding two sentences, the Exercise Price under any Option shall be determined by
the Committee in its sole discretion. The Exercise Price shall be payable in a form described in Subsection (h) below.

 
(d) Exercisability. Each Stock Option Agreement shall specify the date when all or any installment of the Option is to become exercisable. To the

extent required by applicable law, an Option shall become exercisable no less rapidly than the rate of twenty percent (20%) per year for each of the first
five (5) years from the date of grant. Subject to the preceding sentence, the exercisability of any Option shall be determined by the Committee in its sole
discretion.
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(e) Effect of Change in Control. The Committee may determine, at the time of granting an Option or thereafter, that such Option shall become
fully exercisable as to all Shares subject to such Option in the event that a Change in Control occurs with respect to the Company.

 
(f) Term. The Stock Option Agreement shall specify the term of the Option. The term shall not exceed ten (10) years from the date of grant.

Subject to the preceding sentence, the Committee at its sole discretion shall determine when an Option is to expire.
 
(g) Exercise of Options on Termination of Service. Each Option shall set forth the extent to which the Optionee shall have the right to exercise the

Option following termination of the Optionee’s Service with the Company and its Subsidiaries. Such provisions shall be determined in the sole discretion
of the Committee, need not be uniform among all Options issued pursuant to the Plan, and may reflect distinctions based on the reasons for termination of
employment. Notwithstanding the foregoing, to the extent required by applicable law, each Option shall provide that the Optionee shall have the right to
exercise the vested portion of any Option held at termination for at least sixty (60) days following termination of Service with the Company for any
reason, and that the Optionee shall have the right to exercise the Option for at least six (6) months if the Optionee’s Service terminates due to death or
Disability.

 
(h) Payment of Option Shares. The entire Exercise Price of Shares issued under the Plan shall be payable in lawful money of the United States of

America at the time when such Shares are purchased, except as provided below:
 

(i) Surrender of Stock. To the extent that a Stock Option Agreement so provides, payment may be made all or in part with Shares which
have already been owned by the Optionee or Optionee’s representative for any time period specified by the Committee and which are surrendered
to the Company in good form for transfer. Such shares shall be valued at their Fair Market Value on the date when the new Shares are purchased
under the Plan.

 
(ii) Promissory Notes. To the extent that a Stock Option Agreement or Stock Purchase Agreement so provides, and to the extent allowable

to applicable law, payment may be made all or in part with a full recourse promissory note executed by the Optionee or Offeree. The interest rate
and other terms and conditions of such note shall be determined by the Committee. The Committee may require that the Optionee or Offeree



pledge his or her Shares to the Company for the purpose of securing the payment of such note. In no event shall the stock certificate(s) representing
such Shares be released to the Optionee or Offeree until such note is paid in full.

 
(iii) Cashless Exercise. To the extent that a Stock Option Agreement so provides and a public market for the Shares exists, payment may

be made all or in part by delivery (on a form prescribed by the Committee) of an irrevocable direction to a securities broker to sell shares and to
deliver all or part of the sale proceeds to the Company in payment of the aggregate Exercise Price.

 
(iv) Other Forms of Payment. To the extent provided in the Stock Option Agreement, payment may be made in any other form that is

consistent with applicable laws, regulations and rules.
 

(i) Modification, Extension and Assumption of Options. Within the limitations of the Plan, the Committee may modify, extend or assume
outstanding Options or may accept the cancellation of outstanding Options (whether granted by the Company or another issuer) in return for the grant of
new Options for the same or a different number of Shares and at the same or a different Exercise Price or for other consideration.
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SECTION 9. ADJUSTMENT OF SHARES.
 

(a) General. In the event of a subdivision of the outstanding Stock, a declaration of a dividend payable in Shares, a combination or consolidation
of the outstanding Stock into a lesser number of Shares, a recapitalization, a reclassification or a similar occurrence, the Committee shall make appropriate
adjustments, subject to the limitations set forth in Section 9(c), in one or more of (i) the number of Shares available for future Awards under Section 5, (ii)
the number of Shares covered by each outstanding Option or Purchase Agreement or (iii) the Exercise Price or Purchase Price under each outstanding
Option or Stock Purchase Agreement.

 
(b) Reorganizations. In the event that the Company is a party to a merger or reorganization, outstanding Options shall be subject to the agreement

of merger or reorganization, provided however, that the limitations set forth in Section 9(c) shall apply.
 
(c) Reservation of Rights. Except as provided in this Section 9, an Optionee or an Offeree shall have no rights by reason of (i) any subdivision or

consolidation of shares of stock of any class, (ii) the payment of any dividend or (iii) any other increase or decrease in the number of shares of stock of



any class. Any issue by the Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall not affect, and no
adjustment by reason thereof shall be made with respect to, the number, Exercise Price or Purchase Agreement of Shares subject to an Option or Stock
Purchase Agreement. The grant of an Award pursuant to the Plan shall not affect in any way the right or power of the Company to make adjustments,
reclassifications, reorganizations or changes of its capital or business structure, to merge or consolidate or to dissolve, liquidate, sell or transfer all or any
part of its business or assets.
 
SECTION 10. WITHHOLDING TAXES.
 

(a) General. To the extent required by applicable federal, state, local or foreign law, a Participant or his or her successor shall make arrangements
satisfactory to the Committee for the satisfaction of any withholding tax obligations that arise in connection with the Plan. The Company shall not be
required to issue any Shares or make any cash payment under the Plan until such obligations are satisfied.

 
(b) Share Withholding . The Committee may permit a Participant to satisfy all or part of his or her withholding or income tax obligations by

having the Company withhold all or a portion of any Shares that otherwise would be issued to him or her or by surrendering all or a portion of any Shares
that he or she previously acquired. Such Shares shall be valued at their Fair Market Value on the date when taxes otherwise would be withheld in cash.
Any payment of taxes by assigning Shares to the Company may be subject to restrictions, including any restrictions required by rules of any federal or
state regulatory body or other authority.

 
(c) Cashless Exercise/Pledge. The Committee may provide that if Company Shares are publicly traded at the time of exercise, arrangements may

be made to meet the Optionee’s withholding obligation by cashless exercise or pledge.
 
(d) Other Forms of Payment. The Committee may permit such other means of tax withholding as it deems appropriate.
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SECTION 11. ASSIGNMENT OR TRANSFER OF AWARDS.
 

(a) General. An Award granted under the Plan shall not be anticipated, assigned, attached, garnished, optioned, transferred or made subject to any
creditor’s process, whether voluntarily, involuntarily or by operation of law, except as approved by the Committee. Notwithstanding the foregoing, ISOs
may not be transferable. Also notwithstanding the foregoing, Offerees and Optionees may not transfer their rights hereunder except by will, beneficiary
designation or the laws of descent and distribution.

 
(b) Trusts. Neither this Section 11 nor any other provision of the Plan shall preclude a Participant from transferring or assigning Restricted Shares

to (a) the trustee of a trust that is revocable by such Participant alone, both at the time of the transfer or assignment and at all times thereafter prior to such
Participant’s death, or (b) the trustee of any other trust to the extent approved by the Committee in writing. A transfer or assignment of Restricted Shares
from such trustee to any other person than such Participant shall be permitted only to the extent approved in advance by the Committee in writing, and
Restricted Shares held by such trustee shall be subject to all the conditions and restrictions set forth in the Plan and in the applicable Stock Award
Agreement, as if such trustee were a party to such Agreement.
 
SECTION 12. LEGAL REQUIREMENTS.
 

Shares shall not be issued under the Plan unless the issuance and delivery of such Shares complies with (or is exempt from) all applicable
requirements of law, including (without limitation) the Securities Act of 1933, as amended, the rules and regulations promulgated thereunder, state
securities laws and regulations, and the regulations of any stock exchange on which the Company’s securities may then be listed.
 
SECTION 13. NO EMPLOYMENT RIGHTS.
 



No provision of the Plan, nor any right or Option granted under the Plan, shall be construed to give any person any right to become, to be treated
as, or to remain an Employee. The Company and its Subsidiaries reserve the right to terminate any person’s Service at any time and for any reason.
 
SECTION 14. DURATION AND AMENDMENTS.
 

(a) Term of the Plan. The Plan, as set forth herein, shall become effective on the date of its adoption by the Board of Directors, subject to the
approval of the Company’s shareholders. In the event that the shareholders fail to approve the Plan within twelve (12) months after its adoption by the
Board of Directors, any grants already made shall be null and void, and no additional grants shall be made after such date. The Plan shall terminate
automatically ten (10) years after its adoption by the Board of Directors and may be terminated on any earlier date pursuant to Subsection (b) below.

 
(b) Right to Amend or Terminate the Plan. The Board of Directors may amend the Plan at any time and from time to time. Rights and obligations

under any right or Option granted before amendment of the Plan shall not be materially altered, or impaired adversely, by such amendment, except with
consent of the person to whom the right or Option was granted. An amendment of the Plan shall be subject to the approval of the Company’s shareholders
only to the extent required by applicable laws, regulations or rules including the rules of any applicable exchange.

 
(c) Effect of Amendment or Termination. No Shares shall be issued or sold under the Plan after the termination thereof, except upon exercise of

an Option granted prior to such termination. The termination of the Plan, or any amendment thereof, shall not affect any Shares previously issued or any
Option previously granted under the Plan.
 
[END OF PLAN]
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THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE SECURITIES ACT OF
1933 OR THE SECURITIES LAWS OF ANY STATE, AND MAY BE OFFERED AND SOLD ONLY IF REGISTERED AND QUALIFIED
PURSUANT TO THE RELEVANT PROVISIONS OF FEDERAL AND STATE SECURITIES LAWS OR IF THE COMPANY IS PROVIDED
AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT REGISTRATION AND QUALIFICATION UNDER FEDERAL
AND STATE SECURITIES LAWS IS NOT REQUIRED.
 

TRANSBIOTEC, INC.
2017 Omnibus Stock Grant and Option Plan

 
INCENTIVE STOCK OPTION AGREEMENT

 
TransBiotec, Inc. (the “Company”), hereby grants an Option to purchase shares of its common stock (“Shares”) to the Optionee named below.

The terms and conditions of the Option are set forth in this cover sheet, in the attachment and in the Company’s 2017 Omnibus Stock Grant and Option
Plan (the “Plan”).
 
Date of Grant: ______________________
 
Name of Optionee: ______________________________________
 
Optionee’s Social Security Number: _________________________



 
Number of Shares Covered by Option: _______________________
 
Exercise Price per Share: $ ___________________
[must be at least 100% fair market value on Date of Grant]
 
Vesting Start Date: __________________
 
____ Check here if Optionee is an executive officer, member of the board of directors, or a 10% owner (so that exercise price must be 110% of fair

market value).
 

By signing this cover sheet, you agree to all of the terms and conditions described in the attached Agreement and in the Plan, a copy of which
is also attached.

 
Optionee:   
   (Signature)  
     
Company:   
   (Signature)  
    
 Title:   
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THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE SECURITIES ACT OF
1933 OR THE SECURITIES LAWS OF ANY STATE, AND MAY BE OFFERED AND SOLD ONLY IF REGISTERED AND QUALIFIED
PURSUANT TO THE RELEVANT PROVISIONS OF FEDERAL AND STATE SECURITIES LAWS OR IF THE COMPANY IS PROVIDED
AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT REGISTRATION AND QUALIFICATION UNDER FEDERAL
AND STATE SECURITIES LAWS IS NOT REQUIRED.
 

TRANSBIOTEC, INC.
2017 Omnibus Stock Grant and Option Plan

 
INCENTIVE STOCK OPTION AGREEMENT

 
Incentive Stock Option This Option is intended to be an incentive stock option under section 422 of the Internal Revenue Code and will

be interpreted accordingly.
   



Vesting No Shares will vest until you have performed _________ (____) months of Service from the commencement of
your employment with the Company. Your Option shall vest as to ________ of the Shares on the date _______
(____) months from the Vesting Start Date as shown on the cover sheet. Thereafter, Shares shall vest at the rate of
_______ of the Shares at the end of each full month thereafter. After you have completed _________ (____)
months of Service, the number of Shares which vest under this Option at the Exercise Price shall be equal to the
product of the number of full months of your continuous employment with the Company (“Service”) (including
any approved leaves of absence) from the Vesting Start Date times the number of Shares covered by this Option
times ________. The resulting number of Shares will be rounded to the nearest whole number. No additional
Shares will vest after your Service has terminated for any reason.
        
You should note that you may exercise the Option prior to vesting. In that case, the Company has a right to
repurchase the unvested shares at the original exercise price if you terminate employment before vesting in all
shares you purchased. Also, if you exercise before vesting, you should consider making an 83(b) election. Please
see the attached Tax Summary. The 83(b) election must be filed within thirty (30) days of the date you exercise.

   

Term
Your Option will expire in any event at the close of business at Company headquarters on the day before the tenth
anniversary of the Date of Grant, as shown on the cover sheet. (It will expire earlier if your Service terminates, as
described below.)
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Regular Termination If your Service terminates for any reason except death, Disability or for “Cause,” your Option will expire at the

close of business at Company headquarters on the 30th day after your termination date. During that 30-day period,
you may exercise that portion of your Option that was vested on your termination date.

   
Death If you die while in Service with the Company, your Option will expire at the close of business at Company

headquarters on the date six (6) months after the date of death. During that six-month period, your estate or heirs
may exercise that portion of your Option that was vested on the date of death.

  
Disability If your Service terminates because of your Disability, your Option will expire at the close of business at Company

headquarters on the date six (6) months after your termination date. (However, if your Disability is not expected to
result in death or to last for a continuous period of at least twelve (12) months, your Option will be eligible for ISO
tax treatment only if it is exercised within three (3) months following the termination of your Service.) During that
six-month period, you may exercise that portion of your Option that was vested on the date of your Disability.
  
“Disability” means that you are unable to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment.

   



Leaves of Absence For purposes of this Option, your Service does not terminate when you go on a bona fide leave of absence that was
approved by the Company in writing, if the terms of the leave provide for continued service crediting, or when
continued service crediting is required by applicable law. However, your Service will be treated as terminating
thirty (30) days after you went on leave, unless your right to return to active work is guaranteed by law or by a
contract. Your Service terminates in any event when the approved leave ends unless you immediately return to
active work. The Company determines which leaves count for this purpose, and when your Service terminates for
all purposes under the Plan. The Company also determines the extent to which you may exercise the vested
portion of your Option during a leave of absence.

  

Notice of Exercise
When you wish to exercise this Option, you must execute Exhibit A (and, if exercise is prior to vesting, you must
also execute Exhibits B and D). Your exercise will be effective when it is received by the Company. If someone
else wants to exercise this Option after your death, that person must prove to the Company’s satisfaction that he or
she is entitled to do so.
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Form of Payment When you submit Exhibit A, you must include payment of the Exercise Price for the Shares you are purchasing.

Payment may be made in one (or a combination) of the following forms at the discretion of the committee:
  
 · Your personal check, a cashier’s check or a money order.
   

 · Shares which you have owned for six (6) months and which are surrendered to the Company. The value of
the Shares, determined as of the effective date of the Option exercise, will be applied to the Exercise Price.

   

 ·
To the extent that a public market for the Shares exists as determined by the Company, by delivery (on a
form prescribed by the Committee) of an irrevocable direction to a securities broker to sell Shares and to
deliver all or part of the sale proceeds to the Company in payment of the aggregate Exercise Price.

   
 · Any other form of legal consideration approved by the Committee.



    
Withholding Taxes You will not be allowed to exercise this Option unless you make acceptable arrangements to pay any withholding

or other taxes that may be due as a result of the Option exercise or the sale of Shares acquired upon exercise of
this Option.

  
Restrictions on Resale By signing this Agreement, you agree not to exercise this Option or sell any Shares acquired upon exercise of this

Option at a time when applicable laws, regulations or Company or underwriter trading policies prohibit exercise
or sale. In particular, the Company shall have the right to designate one or more periods of time, each of which
shall not exceed one hundred eighty (180) days in length, during which this Option shall not be exercisable if the
Company determines (in its sole discretion) that such limitation on exercise could in any way facilitate a lessening
of any restriction on transfer pursuant to the Securities Act or any state securities laws with respect to any issuance
of securities by the Company, facilitate the registration or qualification of any securities by the Company under
the Securities Act or any state securities laws, or facilitate the perfection of any exemption from the registration or
qualification requirements of the Securities Act or any applicable state securities laws for the issuance or transfer
of any securities. Such limitation on exercise shall not alter the vesting schedule set forth in this Agreement other
than to limit the periods during which this Option shall be exercisable.
    
Furthermore, in respect of any underwritten public offering by the Company, you agree that you will not sell or
otherwise transfer or dispose of any Shares covered by this Option during a reasonable and customary period of
time as agreed to by the Company and the underwriters, not to exceed the greater of (a) one hundred eighty (180)
days following the effective date of the registration statement of the Company filed under the Securities Act in
respect of such offering and (b) such other period of time as agreed to by holders of a majority of the then
outstanding Shares. By signing this Agreement you agree to execute and deliver such other agreements as may be
reasonably requested by the Company or the underwriter which are consistent with the foregoing or which are
necessary to give further effect thereto. The Company may impose stop-transfer instructions with respect to the
Shares subject to the foregoing restriction until the end of such period.
      
If the sale of Shares under the Plan is not registered under the Securities Act of 1933, as amended (the “Securities
Act”), but an exemption is available which requires an investment or other representation, you shall represent and
agree at the time of exercise that the Shares being acquired upon exercise of this Option are being acquired for
investment, and not with a view to the sale or distribution thereof, and shall make such other representations as are
deemed necessary or appropriate by the Company and its counsel.
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The Company’s Right of First
Refusal

In the event that you propose to sell, pledge or otherwise transfer to a third party any Shares acquired under this
Agreement, or any interest in such Shares, the Company shall have the “Right of First Refusal” with respect to all
(and not less than all) of such Shares. If you desire to transfer Shares acquired under this Agreement, you must
give a written “Transfer Notice” to the Company describing fully the proposed transfer, including the number of
Shares proposed to be transferred, the proposed transfer price and the name and address of the proposed
transferee. The Transfer Notice shall be signed both by you and by the proposed transferee and must constitute a
binding commitment of both parties to the transfer of the Shares.
  
The Company and its assignees shall have the right to purchase all, and not less than all, of the Shares on the terms
described in the Transfer Notice (subject, however, to any change in such terms permitted in the next paragraph)
by delivery of a Notice of Exercise of the Right of First Refusal within thirty(30) days after the date when the
Transfer Notice was received by the Company. The Company’s rights under this Subsection shall be freely
assignable, in whole or in part.
  
If the Company fails to exercise its Right of First Refusal within thirty (30) days after the date when it received the
Transfer Notice, you may, not later than sixty (60) days following receipt of the Transfer Notice by the Company,
conclude a transfer of the Shares subject to the Transfer Notice on the terms and conditions described in the
Transfer Notice. Any proposed transfer on terms and conditions different from those described in the Transfer
Notice, as well as any subsequent proposed transfer by you, shall again be subject to the Right of First Refusal and
shall require compliance with the procedure described in the paragraph above. If the Company exercises its Right
of First Refusal, you and the Company (or its assignees) shall consummate the sale of the Shares on the terms set
forth in the Transfer Notice.
   
The Company’s Right of First Refusal shall inure to the benefit of its successors and assigns and shall be binding
upon any transferee of the Shares.

  



Right of Repurchase Following termination of your Service for any reason, the Company shall have the right to purchase all of those
vested Shares that you have or will acquire under this Option (unvested Shares which have been exercised are
subject to a Repurchase Option set forth in Exhibit A). If the Company fails to provide you with written notice of
its intention to purchase such Shares before or within thirty (30) days of the date the Company receives written
notice from you of your termination of Service, the Company’s right to purchase such Shares shall terminate. If
the Company exercises its right to purchase such Shares, the Company will consummate the purchase of such
Shares within sixty (60) days of the date of its written notice to you. The purchase price for any Shares
repurchased shall be the higher of the fair market value of the Shares on the date of purchase or the aggregate
Exercise Price for such Shares and shall be paid in cash. The Company’s right of repurchase shall terminate in the
event that Stock is listed on an established stock exchange or is quoted regularly on the Nasdaq National Market.
The fair market value shall be determined by the Board of Directors in its sole discretion.
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Transfer of Option Prior to your death, only you may exercise this Option. You cannot transfer or assign this Option. For instance,

you may not sell this Option or use it as security for a loan. If you attempt to do any of these things, this Option
will immediately become invalid. You may, however, dispose of this Option in your will.

   
Regardless of any marital property settlement agreement, the Company is not obligated to honor a Notice of
Exercise from your spouse or former spouse, nor is the Company obligated to recognize such individual’s interest
in your Option in any other way.

   
Retention Rights This Agreement does not give you the right to be retained by the Company in any capacity. The Company

reserves the right to terminate your Service at any time and for any reason.
   



Shareholder Rights Neither you, nor your estate or heirs, have any rights as a shareholder of the Company until a certificate for the
Shares acquired upon exercise of this Option has been issued. No adjustments are made for dividends or other
rights if the applicable record date occurs before your stock certificate is issued, except as described in the Plan.

  
Adjustments In the event of a stock split, a stock dividend or a similar change in the Company’s Stock, the number of Shares

covered by this Option and the Exercise Price per share may be adjusted pursuant to the Plan. Your Option shall
be subject to the terms of the agreement of merger, liquidation or reorganization in the event the Company is
subject to such corporate activity.

   
Legends All certificates representing the Shares issued upon exercise of this Option shall, where applicable, have endorsed

thereon the following legends:
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“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN
RESTRICTIONS ON TRANSFER AND OPTIONS TO PURCHASE SUCH SHARES SET FORTH IN AN
AGREEMENT BETWEEN THE COMPANY AND THE REGISTERED HOLDER, OR SUCH HOLDER’S
PREDECESSOR IN INTEREST. SUCH AGREEMENT IMPOSES CERTAIN TRANSFER RESTRICTIONS
AND GRANTS CERTAIN REPURCHASE RIGHTS TO THE COMPANY (OR ITS ASSIGNS) UPON THE
SALE OF THE SHARES OR UPON TERMINATION OF SERVICE WITH THE COMPANY. A COPY OF
SUCH AGREEMENT IS ON FILE AT THE PRINCIPAL OFFICE OF THE COMPANY AND WILL BE
FURNISHED UPON WRITTEN REQUEST TO THE SECRETARY OF THE COMPANY BY THE HOLDER
OF SHARES REPRESENTED BY THIS CERTIFICATE.

    



THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, OR THE SECURITIES LAWS OF ANY STATE, AND MAY BE
OFFERED AND SOLD ONLY IF REGISTERED AND QUALIFIED PURSUANT TO THE RELEVANT
PROVISIONS OF FEDERAL AND STATE SECURITIES LAWS OR IF THE COMPANY IS PROVIDED AN
OPINION OF COUNSEL, SATISFACTORY TO THE COMPANY AND ITS COUNSEL, THAT
REGISTRATION AND QUALIFICATION UNDER FEDERAL AND STATE SECURITIES LAWS IS NOT
REQUIRED.”

    
Applicable Law This Agreement will be interpreted and enforced under the laws of the State of Texas (without regard to their

choice of law provisions).
    
The Plan and Other Agreements The text of the Plan is incorporated in this Agreement by reference. Certain capitalized terms used in this

Agreement are defined in the Plan.
        
This Agreement, including its attachments, and the Plan constitute the entire understanding between you and the
Company regarding this Option. Any prior agreements, commitments or negotiations concerning this Option are
superseded.

 
By signing the cover sheet of this Agreement, you agree to all of the terms and conditions described above and in the Plan. You also
acknowledge that you have read Section 11, “Purchaser’s Investment Representations” of Attachment A and that you can and hereby do make
the same representations with respect to the grant of this Option.
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THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE SECURITIES ACT OF
1933 OR THE SECURITIES LAWS OF ANY STATE, AND MAY BE OFFERED AND SOLD ONLY IF REGISTERED AND QUALIFIED
PURSUANT TO THE RELEVANT PROVISIONS OF FEDERAL AND STATE SECURITIES LAWS OR IF THE COMPANY IS PROVIDED
AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT REGISTRATION AND QUALIFICATION UNDER FEDERAL
AND STATE SECURITIES LAWS IS NOT REQUIRED.
 

TRANSBIOTEC, INC.
2017 Omnibus Stock Grant and Option Plan

 
NONSTATUTORY STOCK OPTION AGREEMENT

 
TransBiotec, Inc. (the “Company”), hereby grants an Option to purchase shares of its common stock (“Shares”) to the Optionee named below.

The terms and conditions of the Option are set forth in this cover sheet, in the attachment and in the Company’s 2017 Omnibus Stock Grant and Option
Plan (the “Plan”).
 
Date of Grant: ___________________
 
Name of Optionee: ____________________________________
 
Optionee’s Social Security Number: _______________________
 



Number of Shares Covered by Option: _____________________
 
Exercise Price per Share: $ _________________
 
Vesting Start Date: ______________________
 
____ Check here if Optionee is an executive officer, member of the board of directors, or a 10% owner (so that exercise price must be 100% of fair

market value).
 

By signing this cover sheet, you agree to all of the terms and conditions described in the attached Agreement and in the Plan, a copy of which
is also attached.

 
Optionee:  
  (Signature)  
     
Company:  
  (Signature)  
     
 Title:   
 
 

18



 

 
 
 
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE SECURITIES ACT OF
1933 OR THE SECURITIES LAWS OF ANY STATE, AND MAY BE OFFERED AND SOLD ONLY IF REGISTERED AND QUALIFIED
PURSUANT TO THE RELEVANT PROVISIONS OF FEDERAL AND STATE SECURITIES LAWS OR IF THE COMPANY IS PROVIDED
AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT REGISTRATION AND QUALIFICATION UNDER FEDERAL
AND STATE SECURITIES LAWS IS NOT REQUIRED.
 

TRANSBIOTEC, INC.
2017 Omnibus Stock Grant and Option Plan

 
NONSTATUTORY STOCK OPTION AGREEMENT

 
Nonstatutory Stock Option This Option is not intended to be an incentive stock option under section 422 of the Internal Revenue Code and

will be interpreted accordingly.
   



Vesting No Shares will vest until you have performed _______ (____) months of Service from the commencement of your
employment with the Company. Your Option shall vest as to _______ of the Shares on the date _______ (____)
months from the Vesting Start Date as shown on the cover sheet. Thereafter, Shares shall vest at the rate of
________ of the Shares at the end of each full month thereafter. After you have completed ________ (____)
months of Service, the number of Shares which vest under this Option at the Exercise Price shall be equal to the
product of the number of full months of your continuous employment with the Company (“Service”) (including
any approved leaves of absence) from the Vesting Start Date times the number of Shares covered by this Option
times ________. The resulting number of Shares will be rounded to the nearest whole number. No additional
Shares will vest after your Service has terminated for any reason.
    
You should note that you may exercise the Option prior to vesting. In that case, the Company has a right to
repurchase the unvested shares at the original exercise price if you terminate employment before vesting in all
shares you purchased. Also, if you exercise before vesting, you should consider making an 83(b) election. Please
see the attached Tax Summary. The 83(b) election must be filed within thirty (30) days of the date you exercise.

   
Term Your Option will expire in any event at the close of business at Company headquarters on the day before the tenth

anniversary of the Date of Grant, as shown on the cover sheet. (It will expire earlier if your Service terminates, as
described below.)
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Regular Termination If your Service terminates for any reason except death, Disability, or for “Cause” your Option will expire at the

close of business at Company headquarters on the 30th day after your termination date. During such 30-day
period, you may exercise that portion of your Option that was vested on your termination date.

   
Death If you die while in Service with the Company, your Option will expire at the close of business at Company

headquarters on the date six (6) months after the date of death. During that six-month period, your estate or heirs
may exercise that portion of your Option that was vested on your date of death.

   
Disability If your Service terminates because of your Disability, your Option will expire at the close of business at Company

headquarters on the date six (6) months after your termination date. During that six-month period, you may
exercise that portion of your Option that was vested on your date of Disability.
     
“Disability” means that you are unable to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment.

  



Leaves of Absence For purposes of this Option, your Service does not terminate when you go on a bona fide leave of absence that was
approved by the Company in writing, if the terms of the leave provide for continued service crediting, or when
continued service crediting is required by applicable law. However, your Service will be treated as terminating
thirty (30) days after you went on leave, unless your right to return to work is guaranteed by law or by a contract.
Your service terminates in any event when the approved leave ends unless you immediately return to Service. The
Company determines which leaves count for this purpose, and when your Service terminates for all purposes
under the Plan. The Company also determines the extent to which you may exercise the vested portion of your
Option during a leave of absence.

  
Notice of Exercise When you wish to exercise this Option, you must execute Exhibit A (and if exercise is prior to vesting you must

also execute Exhibits B and D). Your Exercise will be effective when it is received by the Company. If someone
else wants to exercise this Option after your death, that person must prove to the Company’s satisfaction that he or
she is entitled to do so.

  
Form of Payment When you submit Exhibit A, you must include payment of the Exercise Price for the Shares you are purchasing.

Payment may be made in one (or a combination) of the following forms at the discretion of the committee:
  
 · Your personal check, a cashier’s check or a money order.
    

 · Shares which you have owned for six (6) months and which are surrendered to the Company. The value of
the Shares, determined as of the effective date of the Option exercise, will be applied to the Exercise Price.

    

 
· To the extent that a public market for the Shares exists as determined by the Company, by delivery (on a

form prescribed by the Committee) of an irrevocable direction to a securities broker to sell Shares and to
deliver all or part of the sale proceeds to the Company in payment of the aggregate Exercise Price.

    
 · Any other form of legal consideration approved by the Committee.
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Withholding Taxes You will not be allowed to exercise this Option unless you make acceptable arrangements to pay any withholding

or other taxes that may be due as a result of the Option exercise or the sale of Shares acquired upon exercise of
this Option.

   



Restrictions on Resale By signing this Agreement, you agree not to exercise this Option or sell any Shares acquired upon exercise of this
Option at a time when applicable laws, regulations or Company or underwriter trading policies prohibit exercise
or sale. In particular, the Company shall have the right to designate one or more periods of time, each of which
shall not exceed one hundred eighty (180) days in length, during which this Option shall not be exercisable if the
Company determines (in its sole discretion) that such limitation on exercise could in any way facilitate a lessening
of any restriction on transfer pursuant to the Securities Act or any state securities laws with respect to any issuance
of securities by the Company, facilitate the registration or qualification of any securities by the Company under
the Securities Act or any state securities laws, or facilitate the perfection of any exemption from the registration or
qualification requirements of the Securities Act or any applicable state securities laws for the issuance or transfer
of any securities. Such limitation on exercise shall not alter the vesting schedule set forth in this Agreement other
than to limit the periods during which this Option shall be exercisable.
   
Furthermore, in respect of any underwritten public offering by the Company, you agree that you will not sell or
otherwise transfer or dispose of any Shares covered by this Option during a reasonable and customary period of
time as agreed to by the Company and the underwriters, not to exceed the greater of (a) one hundred eighty (180)
days following the effective date of the registration statement of the Company filed under the Securities Act in
respect of such offering and (b) such other period of time as agreed to by holders of a majority of the then
outstanding Shares. By signing this Agreement you agree to execute and deliver such other agreements as may be
reasonably requested by the Company or the underwriter which are consistent with the foregoing or which are
necessary to give further effect thereto. The Company may impose stop-transfer instructions with respect to the
Shares subject to the foregoing restriction until the end of such period.
    
If the sale of Shares under the Plan is not registered under the Securities Act of 1933, as amended (the “Securities
Act”), but an exemption is available which requires an investment or other representation, you shall represent and
agree at the time of exercise that the Shares being acquired upon exercise of this Option are being acquired for
investment, and not with a view to the sale or distribution thereof, and shall make such other representations as are
deemed necessary or appropriate by the Company and its counsel.
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The Company’s Right of First
Refusal

In the event that you propose to sell, pledge or otherwise transfer to a third party any Shares acquired under this
Agreement, or any interest in such Shares, the Company shall have the “Right of First Refusal” with respect to all
(and not less than all) of such Shares. If you desire to transfer Shares acquired under this Agreement, you must
give a written “Transfer Notice” to the Company describing fully the proposed transfer, including the number of
Shares proposed to be transferred, the proposed transfer price and the name and address of the proposed transferee.
The Transfer Notice shall be signed both by you and by the proposed transferee and must constitute a binding
commitment of both parties to the transfer of the Shares.
   
The Company and its assignees shall have the right to purchase all, and not less than all, of the Shares on the terms
described in the Transfer Notice (subject, however, to any change in such terms permitted in the next paragraph) by
delivery of a notice of exercise of the Right of First Refusal within thirty (30) days after the date when the Transfer
Notice was received by the Company.
    
The Company’s rights under this Subsection shall be freely assignable, in whole or in part.
     
If the Company fails to exercise its Right of First Refusal within thirty (30) days after the date when it received the
Transfer Notice, you may, not later than sixty (60) days following receipt of the Transfer Notice by the Company,
conclude a transfer of the Shares subject to the Transfer Notice on the terms and conditions described in the
Transfer Notice. Any proposed transfer on terms and conditions different from those described in the Transfer
Notice, as well as any subsequent proposed transfer by you, shall again be subject to the Right of First Refusal and
shall require compliance with the procedure described in the paragraph above. If the Company exercises its Right
of First Refusal, you and the Company (or its assignees) shall consummate the sale of the Shares on the terms set
forth in the Transfer Notice.
       
The Company’s Right of First Refusal shall inure to the benefit of its successors and assigns and shall be binding
upon any transferee of the Shares.
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Right of Repurchase Following termination of your Service for any reason, the Company shall have the right to purchase all of those

vested Shares that you have or will acquire under this Option (unvested Shares which have been exercised are
subject to a Repurchase Option set forth in Exhibit A). If the Company fails to provide you with written notice of
its intention to purchase such Shares before or within thirty (30) days of the date the Company receives written
notice from you of your termination of Service, the Company’s right to purchase such Shares shall terminate. If the
Company exercises its right to purchase such Shares, the Company will consummate the purchase of such Shares
within sixty (60) days of the date of its written notice to you. The purchase price for any Shares repurchased shall
be the higher of the fair market value of the Shares on the date of purchase or the aggregate Exercise Price for such
Shares and shall be paid in cash. The Company’s right of repurchase shall terminate in the event that Stock is listed
on an established stock exchange or is quoted regularly on the Nasdaq National Market. The fair market value shall
be determined by the Board of Directors in its sole discretion.

  
Transfer of Option Prior to your death, only you may exercise this Option. You cannot transfer or assign this Option. For instance,

you may not sell this Option or use it as security for a loan. If you attempt to do any of these things, this Option
will immediately become invalid. You may, however, dispose of this Option in your will.
Regardless of any marital property settlement agreement, the Company is not obligated to honor a Notice of
Exercise from your spouse or former spouse, nor is the Company obligated to recognize such individual’s interest
in your Option in any other way.

   
Retention Rights This Agreement does not give you the right to be retained by the Company in any capacity. The Company reserves

the right to terminate your Service at any time and for any reason.
  
Shareholder Rights Neither you, nor your estate or heirs, have any rights as a shareholder of the Company until a certificate for the

Shares acquired upon exercise of this Option has been issued. No adjustments are made for dividends or other
rights if the applicable record date occurs before your stock certificate is issued, except as described in the Plan.

  
Adjustments In the event of a stock split, a stock dividend or a similar change in the Company Stock, the number of Shares

covered by this Option and the Exercise Price per share may be adjusted pursuant to the Plan. Your Option shall be
subject to the terms of the agreement of merger, liquidation or reorganization in the event the Company is subject
to such corporate activity.
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Legends All certificates representing the Shares issued upon exercise of this Option shall, where applicable, have endorsed

thereon the following legends:
      

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN
RESTRICTIONS ON TRANSFER AND OPTIONS TO PURCHASE SUCH SHARES SET FORTH IN AN
AGREEMENT BETWEEN THE COMPANY AND THE REGISTERED HOLDER, OR SUCH HOLDER’S
PREDECESSOR IN INTEREST. SUCH AGREEMENT IMPOSES CERTAIN TRANSFER RESTRICTIONS
AND GRANTS CERTAIN REPURCHASE RIGHTS TO THE COMPANY (OR ITS ASSIGNS) UPON THE
SALE OF THE SHARES OR UPON TERMINATION OF SERVICE WITH THE COMPANY. A COPY OF
SUCH AGREEMENT IS ON FILE AT THE PRINCIPAL OFFICE OF THE COMPANY AND WILL BE
FURNISHED UPON WRITTEN REQUEST TO THE SECRETARY OF THE COMPANY BY THE HOLDER
OF SHARES REPRESENTED BY THIS CERTIFICATE.
    

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, OR THE SECURITIES LAWS OF ANY STATE, AND MAY BE
OFFERED AND SOLD ONLY IF REGISTERED AND QUALIFIED PURSUANT TO THE RELEVANT
PROVISIONS OF FEDERAL AND STATE SECURITIES LAWS OR IF THE COMPANY IS PROVIDED AN
OPINION OF COUNSEL, SATISFACTORY TO THE COMPANY AND ITS COUNSEL, THAT
REGISTRATION AND QUALIFICATION UNDER FEDERAL AND STATE SECURITIES LAWS IS NOT
REQUIRED.”

   
Applicable Law This Agreement will be interpreted and enforced under the laws of the State of Texas (without regard to their

choice of law provisions).
  
The Plan and Other Agreements The text of the Plan is incorporated in this Agreement by reference. Certain capitalized terms used in this

Agreement are defined in the Plan.
       
This Agreement and the Plan constitute the entire understanding between you and the Company regarding this
Option. Any prior agreements, commitments or negotiations concerning this Option are superseded.

 
By signing the cover sheet of this Agreement, you agree to all of the terms and conditions described above and in the Plan. You also
acknowledge that you have read Section 11, “Purchaser’s Investment Representations” of Attachment A and that you can and hereby do make



the same representations with respect to the grant of this Option.
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EXHIBIT A



 
TRANSBIOTEC, INC.

 
Notice of Exercise and Common Stock Purchase Agreement

 
THIS AGREEMENT is dated as of ___________, ____, between TransBiotec, Inc., a Delaware corporation (the “Company”), and

_______________ (“Purchaser”).
 

W I T N E S S E T H:
 

WHEREAS, the Company and Purchaser are parties to that certain ___ Incentive ___ Nonstatutory Stock Option Agreement dated as of
___________, ____ (the “Option Agreement”) pursuant to which the Purchaser has the right to purchase up to ________________ shares of the
Company’s common stock (the “Option Shares”); and

 
WHEREAS, the Option is exercisable with respect to certain of the Option Shares as of the date hereof; and
 
WHEREAS, pursuant to the Option Agreement, Purchaser desires to purchase shares of the Company as herein described, on the terms and

conditions set forth in this Agreement, the Option Agreement and the TransBiotec, Inc. 2017 Omnibus Stock Grant and Option Plan (the “Plan”). Certain
capitalized terms used in this Agreement are defined in the Plan.

 
NOW, THEREFORE, it is agreed between the parties as follows:

 
SECTION 1: PURCHASE OF SHARES.
 

(a) Pursuant to the terms of the Option Agreement, Purchaser hereby agrees to purchase from the Company and the Company agrees to sell and
issue to Purchaser _______________ shares of the Company’s common stock (the “Stock”) for the Exercise Price per share specified in the Option
Agreement payable by personal check, cashier’s check or money order, if permitted by the Option Agreement, as follows: ________________________.
Payment shall be delivered at the Closing, as such term is hereinafter defined.

  
(b) The closing hereunder (the “Closing”) shall occur at the offices of the Company on __________, ____, or such other time and place as may

be designated by the Company (the “Closing Date”).
 
SECTION 2: REPURCHASE OPTION
 

All unvested shares of the Stock purchased by the Purchaser pursuant to this Agreement (sometimes referred to as the “Repurchase Option
Stock”) shall be subject to the following option (the “Repurchase Option”):

 
(a) In the event the Purchaser terminates service with the Company (“Service”) for any reason, with or without cause, the Company may exercise

the Repurchase Option.
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(b) Purchaser understands that the Stock is being sold in order to induce Purchaser to become and/or remain associated with the Company and to
work diligently for the success of the Company and that the Repurchase Option Stock will continue to vest in accordance with the schedule set forth in the
Option Agreement. Accordingly, the Company shall have the right at any time within ninety (90) days after the termination of Service to purchase from
the Purchaser all shares of Stock purchased hereunder which have not vested in accordance with the terms of such vesting schedule in the Option
Agreement. The purchase price for such unvested shares of Repurchase Option Stock shall be the Exercise Price per share paid by Purchaser for such
shares pursuant to the Option (the “Option Price”). The purchase price shall be paid by certified or cashier’s check or by cancellation of any indebtedness
of Purchaser to the Company.

 
(c) Nothing in this Agreement shall be construed as a right by purchaser to be employed by Company, or a parent or subsidiary of Company.

 
SECTION 3: EXERCISE OF REPURCHASE OPTION
 

The Repurchase Option shall be exercised by written notice signed by an officer of the Company and delivered or mailed as provided in Section
16 of this Agreement and to the Escrow Agent as provided in Section 16 of the Joint Escrow Instructions attached as Exhibit B to the Option Agreement.
 
SECTION 4: WAIVER, ASSIGNMENT, EXPIRATION OF REPURCHASE OPTION
 

If the Company waives or fails to exercise the Repurchase Option as to all of the shares subject thereto, the Company may, in the discretion of its
Board of Directors, assign the Repurchase Option to any other holder or holders of preferred or common stock of the Company in such proportions as
such Board of Directors may determine. In the event of such an assignment, the assignee shall pay to the Company in cash an amount equal to the fair
market value of the Repurchase Option. The Company shall promptly, upon expiration of the 90-day period referred to in Section 2 above, notify
Purchaser of the number of shares subject to the Repurchase Option assigned to such stockholders and shall notify both the Purchaser and the assignees of
the time, place and date for settlement of such purchase, which must be made within ninety (90) days from the date of cessation of continuous
employment. In the event that the Company and/or such assignees do not elect to exercise the Repurchase Option as to all or part of the shares subject to it,
the Repurchase Option shall expire as to all shares which the Company and/or such assignees have not elected to purchase.
 
SECTION 5: ESCROW OF SHARES
 

(a) As security for Purchaser’s faithful performance of the terms of this Agreement and to ensure the availability for delivery of Purchaser’s
shares upon exercise of the Repurchase Option herein provided for, Purchaser agrees at the Closing hereunder, to deliver to and deposit with the Escrow
Agent named in the Joint Escrow Instructions attached to the Option Agreement as Exhibit B, the certificate or certificates evidencing the Option Stock
subject to the Repurchase Option and two Assignments Separate from Certificate duly executed (with date and number of shares in blank) in the form
attached to the Option Agreement as Exhibit D. Such documents are to be held by the Escrow Agent and delivered by the Escrow Agent pursuant to the
Joint Escrow Instructions, which instructions shall also be delivered to the Escrow Agent at the Closing hereunder.

 
(b) Within thirty (30) days after the last day of each successive completed calendar quarter after the Closing Date, if Purchaser so requests, the

Escrow Agent will deliver to Purchaser certificates representing so many shares of Stock as are no longer subject to the Repurchase Option (less such
shares as have been previously delivered). Ninety (90) days after cessation of Purchaser’s employment with the Company the Company will direct the
Escrow Agent to deliver to Purchaser a certificate or certificates representing the number of shares not repurchased by the Company or its assignees



pursuant to exercise of the Repurchase Option (less such shares as have been previously delivered).
 
 

26



 

 
  
SECTION 6: ADJUSTMENT OF SHARES



 
Subject to the provisions of the Articles of Incorporation of the Company, if, from time to time during the term of the Repurchase Option:
 
(a) there is any stock dividend or liquidating dividend of cash and/or property, stock split or other change in the character or amount of any of the

outstanding securities of the Company, or
 
(b) there is any consolidation, merger or sale of all or substantially all, of the assets of the Company,

 
then, in such event, any and all new, substituted or additional securities or other property to which Purchaser is entitled by reason of Purchaser’s
ownership of the shares shall be immediately subject to such Repurchase Option with the same force and effect as the shares of Option Stock from time to
time subject to the Repurchase Option. While the total Option Price shall remain the same after each such event, the Option Price per share of Option
Stock upon exercise of the Repurchase Option shall be appropriately and equitably adjusted as determined by the Board of Directors of the Company.
 
SECTION 7: THE COMPANY’S RIGHT OF FIRST REFUSAL.
 

Before any shares of Stock registered in the name of Purchaser and not subject to the Repurchase Option may be sold or transferred, such shares
shall first be offered to the Company as set forth in the Option Agreement.
 
SECTION 8: PURCHASER’S RIGHTS AFTER EXERCISE OF REPURCHASE OPTION OR RIGHT OF FIRST REFUSAL.
 

If the Company makes available, at the time and place and in the amount and form provided in this Agreement, the consideration for the Stock to
be repurchased in accordance with the provisions of Sections 2 and 7 of this Agreement, then from and after such time the person from whom such shares
are to be repurchased shall no longer have any rights as a holder of such shares (other than the right to receive payment of such consideration in
accordance with this Agreement). Such shares shall be deemed to have been repurchased in accordance with the applicable provisions hereof, whether or
not the certificate(s) therefor have been delivered as required by this Agreement.
 
SECTION 9: TRANSFER BY PURCHASER TO CERTAIN TRUSTS.
 

Purchaser shall have the right to transfer all or any portion of Purchaser’s interest in the shares issued under this Agreement which have been
delivered to Purchaser under the provisions of Section 5 of this Agreement, to a trust established by Purchaser for the benefit of Purchaser, Purchaser’s
spouse or Purchaser’s children, without being subject to the provisions of Section 7 hereof, provided that the trustee on behalf of the trust shall agree in
writing to be bound by the terms and conditions of this Agreement. The transferee shall execute a copy of Exhibit C attached to the Option Agreement and
file the same with the Secretary of the Company.
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SECTION 10: LEGEND OF SHARES.
 

All certificates representing the Stock purchased under this Agreement shall, where applicable, have endorsed thereon the legends set forth in the
Option Agreement and any other legends required by applicable securities laws.
 
SECTION 11: PURCHASER’S INVESTMENT REPRESENTATIONS.
 

(a) This Agreement is made with Purchaser in reliance upon Purchaser’s representation to the Company, which by Purchaser’s acceptance hereof
Purchaser confirms, that the Stock which Purchaser will receive will be acquired with Purchaser’s own funds for investment for an indefinite period for
Purchaser’s own account, not as a nominee or agent, and not with a view to the sale or distribution of any part thereof, and that Purchaser has no present
intention of selling, granting participation in, or otherwise distributing the same, but subject, nevertheless, to any requirement of law that the disposition of
Purchaser’s property shall at all times be within Purchaser’s control. By executing this Agreement, Purchaser further represents that Purchaser does not
have any contract, understanding or agreement with any person to sell, transfer, or grant participation, to such person or to any third person, with respect to
any of the Stock.

 
(b) Purchaser understands that the Stock will not be registered or qualified under federal or state securities laws on the ground that the sale

provided for in this Agreement is exempt from registration or qualification under federal or state securities laws and that the Company’s reliance on such
exemption is predicated on Purchaser’s representations set forth herein.

 
(c) Purchaser agrees that in no event will Purchaser make a disposition of any of the Stock (including a disposition under Section 9 of this

Agreement), unless and until (i) Purchaser shall have notified the Company of the proposed disposition and shall have furnished the Company with a
statement of the circumstances surrounding the proposed disposition and (ii) Purchaser shall have furnished the Company with an opinion of counsel
satisfactory to the Company to the effect that (A) such disposition will not require registration or qualification of such Stock under federal or state
securities laws or (B) appropriate action necessary for compliance with the federal or state securities laws has been taken or (iii) the Company shall have
waived, expressly and in writing, its rights under clauses (i) and (ii) of this section.

 
(d) With respect to a transaction occurring prior to such date as the Plan and Stock thereunder are covered by a valid Form S-8 or similar federal

registration statement, this subsection shall apply unless the transaction is covered by the exemption in Delaware Corporate Law or a similar broad based
exemption. In connection with the investment representations made herein, Purchaser represents that Purchaser is able to fend for himself or herself in the
transactions contemplated by this Agreement, has such knowledge and experience in financial and business matters as to be capable of evaluating the
merits and risks of Purchaser’s investment, has the ability to bear the economic risks of Purchaser’s investment and has been furnished with and has had
access to such information as would be made available in the form of a registration statement together with such additional information as is necessary to
verify the accuracy of the information supplied and to have all questions answered by the Company.



 
(e) Purchaser understands that if the Company does not register with the Securities and Exchange Commission pursuant to Section 12 of the

Securities Exchange Act of 1934, as amended (the “Exchange Act”) or if a registration statement covering the Stock (or a filing pursuant to the exemption
from registration under Regulation A of the Securities Act of 1933) under the Securities Act of 1933 is not in effect when Purchaser desires to sell the
Stock, Purchaser may be required to hold the Stock for an indeterminate period. Purchaser also acknowledges that Purchaser understands that any sale of
the Stock which might be made by Purchaser in reliance upon Rule 144 under the Securities Act of 1933 may be made only in limited amounts in
accordance with the terms and conditions of that Rule.
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SECTION 12: ASSISTANCE TO PURCHASER UNDER RULE 144.
 

The Company covenants and agrees that (a) at all times after it first becomes subject to the reporting requirements of Section 13 or 15(d) of the
Exchange Act, it will use its best efforts to comply with the current public information requirements of Rule 144(c)(1) under the Securities Act of 1933,
and that if prior to becoming subject to such reporting requirements an over-the-counter market develops for the Stock, it will make publicly available the
information required by Rule 144(c)(2); (b) it will furnish Purchaser, upon request, with all information required for the preparation and filing of Form
144; and (c) it will on a timely basis use its best efforts to file all reports required to be filed and make all disclosures, including disclosures of materially



adverse information, required to permit Purchaser to make the required representations in Form 144.
 
SECTION 13: NO DUTY TO TRANSFER IN VIOLATION HEREUNDER.
 

The Company shall not be required (a) to transfer on its books any shares of Stock of the Company which shall have been sold or transferred in
violation of any of the provisions set forth in this Agreement or (b) to treat as owner of such shares or to accord the right to vote as such owner or to pay
dividends to any transferee to whom such shares shall have been so transferred.
 
SECTION 14: RIGHTS OF PURCHASER.
 

Except as otherwise provided herein, Purchaser shall, during the term of this Agreement, exercise all rights and privileges of a stockholder of the
Company with respect to the Stock.
 
SECTION 15: OTHER NECESSARY ACTIONS.
 

The parties agree to execute such further instruments and to take such further action as may reasonably be necessary to carry out the intent of this
Agreement.
 
SECTION 16: NOTICE.
 

Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon the earliest of personal delivery,
receipt or the third full day following deposit in the United States Post Office with postage and fees prepaid, addressed to the other party hereto at the
address last known or at such other address as such party may designate by ten (10) days’ advance written notice to the other party hereto.
 
SECTION 17: SUCCESSORS AND ASSIGNS.
 

This Agreement shall inure to the benefit of the successors and assigns of the Company and, subject to the restrictions on transfer herein set forth,
be binding upon Purchaser and Purchaser’s heirs, executors, administrators, successors and assigns. The failure of the Company in any instance to exercise
the Repurchase Option or rights of first offer described herein shall not constitute a waiver of any other Repurchase Option or right of first offer that may
subsequently arise under the provisions of this Agreement. No waiver of any breach or condition of this Agreement shall be deemed to be a waiver of any
other or subsequent breach or condition, whether of a like or different nature.
 
 

29



 

 
  
SECTION 18: APPLICABLE LAW.
 

This Agreement shall be governed by, and construed in accordance with, the laws of the State of Texas, as such laws are applied to contracts
entered into and performed in such state.
 
SECTION 19: NO STATE QUALIFICATION.
 

THE SALE OF THE SECURITIES WHICH ARE THE SUBJECT OF THIS AGREEMENT HAS NOT BEEN QUALIFIED WITH THE
COMMISSIONER OF CORPORATIONS OF THE STATES OF DELAWARE OR TEXAS AND THE ISSUANCE OF SUCH SECURITIES OR THE
PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFOR PRIOR TO SUCH QUALIFICATION IS UNLAWFUL,
UNLESS THE SALE OF SECURITIES IS EXEMPT FROM THE QUALIFICATION. THE RIGHTS OF ALL PARTIES TO THIS AGREEMENT
ARE EXPRESSLY CONDITIONED UPON SUCH QUALIFICATION BEING OBTAINED, UNLESS THE SALE IS SO EXEMPT.
 
SECTION 20: NO ORAL MODIFICATION.
 

No modification of this Agreement shall be valid unless made in writing and signed by the parties hereto.
 
SECTION 21: ENTIRE AGREEMENT.
 

This Agreement and the Option Agreement constitute the entire complete and final agreement between the parties hereto with regard to the
subject matter hereof.

 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

 
TransBiotec, Inc.,  Purchaser  
      
     
By:      
Its:      
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EXHIBIT B
Joint Escrow Instructions

 
_________, _____

 
Secretary
_____________________
 
Dear Sir or Madam:
 

As Escrow Agent for both TransBiotec, Inc., a Delaware corporation (the “Company”), and ________________ (“Purchaser”), you are hereby
authorized and directed to hold the documents delivered to you pursuant to the terms of that certain Common Stock Purchase Agreement (the
“Agreement”) of even date herewith, to which a copy of these Joint Escrow Instructions is attached as Exhibit B to a certain Stock Option dated
_______________ (“Option Agreement”), in accordance with the following instructions:

 
1. In the event the Company shall elect to exercise the Repurchase Option set forth in the Agreement, the Company shall give to Purchaser and

you a written notice as provided in the Agreement. Purchaser and the Company hereby irrevocably authorize and direct you to close the transaction
contemplated by such notice, including prompt delivery of stock certificates.

 
2. At the closing, you are directed (a) to date the stock assignment form or forms necessary for the transfer in question, (b) to fill in the number of

shares being transferred, and (c) to deliver same, together with the certificate or certificates evidencing the shares to be transferred, to the Company
against the simultaneous delivery to you of the purchase price (by certified or bank cashier’s check) for the number of shares being purchased pursuant to
the exercise of the Repurchase Option.

 
3. Purchaser irrevocably authorizes the Company to deposit with you any certificates evidencing shares to be held by you hereunder and any

additions and substitutions to said shares as defined in the Agreement. Purchaser does hereby irrevocably constitute and appoint you as Purchaser’s
attorney-in-fact and agent for the term of this escrow to execute with respect to such securities all documents necessary or appropriate to make such
securities negotiable and to complete any transaction herein contemplated. Subject to the provisions of this Section 3, Purchaser shall exercise all rights
and privileges, including but not limited to, the right to vote and to receive dividends (if any), of a stockholder of the Company while the shares are held
by you.

 
4. In accordance with the terms of Section 5 of the Agreement, you may from time to time deliver to Purchaser a certificate or certificates

representing so many shares as are no longer subject to the Repurchase Option.
 
5. This escrow shall terminate upon the release of all shares held under the terms and provisions hereof.
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6. If at the time of termination of this escrow you should have in your possession any documents, securities or other property belonging to
Purchaser, you shall deliver all of same to Purchaser and shall be discharged from all further obligations hereunder.

 
7. Your duties hereunder may be altered, amended, modified or revoked only by a writing signed by all of the parties hereto.
 
8. You shall be obligated only for the performance of such duties as are specifically set forth herein and may rely and shall be protected in

relying or refraining from acting on any instrument reasonably believed by you to be genuine and to have been signed or presented by the proper party or
parties. You shall not be personally liable for any act you may do or omit to do hereunder as Escrow Agent or as attorney-in-fact of Purchaser while acting
in good faith and in the exercise of your own good judgment, and any act done or omitted by you pursuant to the advice of your own attorneys shall be
conclusive evidence of such good faith.

 
9. You are hereby expressly authorized to disregard any and all warnings given by any of the parties hereto or by any other person or corporation,

excepting only orders or process of courts of law, and are hereby expressly authorized to comply with and obey orders, judgments or decrees of any court.
In case you obey or comply with any such order, judgment or decree of any court, you shall not be liable to any of the parties hereto or to any other
person, firm or corporation by reason of such compliance, notwithstanding any such order, judgment or decree being subsequently reversed, modified,
annulled, set aside, vacated or found to have been entered without jurisdiction.

 
10. You shall not be liable in any respect on account of the identity, authority or rights of the parties executing or delivering or purporting to

execute or deliver the Agreement or any documents or papers deposited or called for hereunder.
 
11. You shall not be liable for the outlawing of any rights under any statute of limitations with respect to these Joint Escrow Instructions or any

documents deposited with you.
 
12. You shall be entitled to employ such legal counsel and other experts as you may deem necessary properly to advise you in connection with

your obligations hereunder and may rely upon the advice of such counsel.
 
13. Your responsibilities as Escrow Agent hereunder shall terminate if you shall cease to be Secretary of the Company or if you shall resign by

written notice of each party. In the event of any such termination, the Company shall appoint any officer of the Company as successor Escrow Agent.
 
14. If you reasonably require other or further instruments in connection with these Joint Escrow Instructions or obligations in respect hereto, the

necessary parties hereto shall join in furnishing such instruments.
 
15. It is understood and agreed that should any dispute arise with respect to the delivery and/or ownership or right of possession of the securities

held by you hereunder, you are authorized and directed to retain in your possession without liability to anyone all or any part of said securities until such
dispute shall have been settled either by mutual written agreement of the parties concerned or by a final order, decree or judgment of a court of competent
jurisdiction after the time for appeal has expired and no appeal has been perfected, but you shall be under no duty whatsoever to institute or defend any
such proceedings.
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16. Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon personal delivery or upon
deposit in the United States Post Office, by registered or certified mail with postage and fees prepaid, addressed to each of the other parties thereunto
entitled.

 
17. By signing these Joint Escrow Instructions, you become a party hereto only for the purpose of said Joint Escrow Instructions; you do not

become a party to the Agreement.
 
18. This instrument shall be governed by and construed in accordance with the laws of the State of Texas.
 
19. This instrument shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.

 
  Very truly yours,
     
  TransBiotec, Inc.  
      

 By:
     
ESCROW AGENT:  PURCHASER:  
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EXHIBIT C
 

Acknowledgment of and Agreement to be Bound
 

By the Notice of Exercise and Common Stock Purchase Agreement of
 

TRANSBIOTEC, INC.
 

The undersigned, as transferee of shares of TransBiotec, Inc., a Delaware corporation, hereby acknowledges that he or she has read and reviewed
the terms of the Notice of Exercise and Common Stock Purchase Agreement of TransBiotec, Inc. and hereby agrees to be bound by the terms and
conditions thereof, as if the undersigned had executed said Agreement as an original party thereto.
 
Dated: ________________________, ________.
     

By:
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EXHIBIT D
 

ASSIGNMENT SEPARATE FROM CERTIFICATE
 

FOR VALUE RECEIVED _________________________ hereby sells, assigns and transfers unto ____________________
___________________ (________) shares of the Common Stock of TransBiotec, Inc. (the “Company”), standing in __________ name on the books of
the Company represented by Certificate No. ___________ herewith and hereby irrevocably constitutes and appoints ________________ Attorney to
transfer said stock on the books of the Company with full power of substitution in the premises.

 
Dated: ____________________, ______.
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