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ICONIC BRANDS, INC. 
44 Seabro Avenue

Amityville, New York 11701
 
August ___, 2021
 
NOTICE OF ACTION TAKEN BY WRITTEN CONSENT OF MAJORITY STOCKHOLDERS
 
To the Stockholders of Iconic Brands, Inc.:

 
The attached information statement (the “Information Statement”) is furnished by the Board of Directors (the “Board”) of Iconic Brands, Inc.,

(the “Company,” “we” or “us”). The Company, a Nevada corporation, is a public company registered with the U.S. Securities and Exchange Commission
(the “Commission”).

 
On August 16, 2021, stockholders holding more than 51% of the voting power of the Company (the “Consenting Stockholders”) consented in

writing to approve and adopt the Iconic Brands, Inc. 2021 Equity Incentive Plan (the “Plan”). This consent was sufficient to approve and adopt the Plan
under Nevada law because the Nevada Revised Statutes permits holders of a majority of the voting power of a corporation to take shareholder action by
written consent. Accordingly, the Company will not hold a meeting of its stockholders to approve and adopt the Plan.

 
We anticipate that this Information Statement will be mailed on or about August ___, 2021 to holders of record of the Company’s common stock,

par value $0.001 per share (the “Common Stock”), and Series A-2 Convertible Preferred Stock, par value $0.001 per share (the “Preferred Stock”), as of
the close of business on August 11, 2021 (the “Record Date”). The Company had 89,182,764 shares of Common Stock outstanding as of the Record Date.
Each share of Common Stock was entitled to one vote.

 
Under Rule 14c-2(b) of the Securities Exchange Act of 1934, as amended, none of the actions described in the Information Statement may be

taken earlier than 20 calendar days after we have sent or given the Information Statement to our stockholders. We intend to distribute this notice and
Information Statement to our stockholders on or about August ___, 2021.

 
The control share acquisition and dissenter’s rights provisions of Chapter 78 of the Nevada Revised Statues are not applicable to the matters

disclosed in this Information Statement. Accordingly, there are no stockholder dissenters’ or appraisal rights in connection with any of the matters
discussed in this Information Statement.

 
Please read this notice and Information Statement carefully and in its entirety. It describes the terms of the actions taken by the Consenting

Stockholders. Although you will not have an opportunity to vote on the approval of the Plan this Information Statement contains important information
about the Plan.

 
WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY.

 
 
August ___, 2021  By order of the Board of Directors:  
    
   /s/ Richard DeCicco  

  Richard DeCicco
President and Chairman  
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ICONIC BRANDS, INC. 
44 Seabro Avenue,

Amityville, New York 11701
 

INFORMATION STATEMENT
 

PURSUANT TO SECTION 14 OF THE SECURITIES EXCHANGE ACT OF 1934,
AS AMENDED, AND RULE 14C-2 PROMULGATED THEREUNDER

 
August 19, 2021

 
GENERAL INFORMATION

 
This information statement (the “Information Statement”) is being furnished to the stockholders of Iconic Brands, Inc., a Nevada corporation (the

“Company,” “we” or “us”), to advise them of the corporate actions that have been authorized on August 16, 2021 (the “Stockholder Consent Date”) by
written consent of the holder of more than 51% of the voting power (the “Consenting Stockholders”) of the Company’s outstanding common stock, par
value $0.001per share (the “Common Stock”). These actions are being taken without notice, meetings or votes in accordance with the Nevada Revised
Statutes (“N.R.S.”), Sections 78.315 and 78.320. This Information Statement is being mailed pursuant to Section 14 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and Rule 14c-2 promulgated thereunder, to the holders (the “Stockholders”) of record at the close of business on
August 11, 2021 (the “Record Date”), of the Common Stock and the Company’s Series A-2 Convertible Preferred Stock, par value $0.001 per share (the
“Preferred Stock”), to notify such Stockholders of the following:
 

 · The board of directors of the Company (the “Board”) has approved, and recommended to the Stockholders to approve and adopt the
Iconic Brands, Inc. 2021 Equity Incentive Plan in the form attached hereto as Appendix A (the “Plan”); and

   

 · On the Stockholder Consent Date, the Consenting Stockholders consented in writing to the approval and adoption of the Plan. This
consent was sufficient to approve and adopt the Plan under Nevada law.

  
According to N.R.S. 78.390, a majority of the Company’s outstanding voting power entitled to vote on the matter is required in order to approve

and adopt the Plan. The Consenting Stockholders approved and adopted the Plan by written consent in lieu of a meeting on the Stockholder Consent Date,
in accordance with N.R.S. 78.320. Accordingly, your consent is not required and is not being solicited in connection with the approval and adoption of the
Plan.

 
We anticipate that this Information Statement will be mailed on or about August ___, 2021 to all Stockholders of record as of the Record Date.
 
PLEASE NOTE THAT THIS IS NOT A NOTICE OF A MEETING OF STOCKHOLDERS AND NO STOCKHOLDERS MEETING

WILL BE HELD TO CONSIDER THE MATTERS DESCRIBED HEREIN. NO VOTE OR OTHER ACTION OF THE COMPANY’S
STOCKHOLDERS IS REQUIRED IN CONNECTION WITH THIS INFORMATION STATEMENT. THIS INFORMATION STATEMENT
IS BEING FURNISHED TO YOU SOLELY FOR THE PURPOSE OF INFORMING STOCKHOLDERS OF THE MATTERS DESCRIBED
HEREIN PURSUANT TO SECTION 14(C) OF THE EXCHANGE ACT AND RULE 14C-2 PROMULGATED THEREUNDER. WE ARE NOT
ASKING YOU FOR A PROXY AND YOUR ARE REQUESTED NOT TO SEND US A PROXY.
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FORWARD-LOOKING STATEMENTS
 

This Information Statement may contain certain “forward-looking” statements (as that term is defined in the Private Securities Litigation Reform
Act of 1995 or by the Commission in its rules, regulations and releases) representing the Company’s expectations or beliefs regarding the Company.
These forward-looking statements include, but are not limited to, statements regarding the Company’s business, anticipated financial or operational
results or objectives. For this purpose, any statements contained herein that are not statements of historical fact may be deemed to be forward-looking
statements. Without limiting the generality of the foregoing, words such as “may”, “will”, “expect”, “believe”, “anticipate”, “intend”, “desire”, “could”,
“estimate”, “might”, or “continue” or the negative or other variations thereof or comparable terminology are intended to identify forward-looking
statements. These statements, by their nature, involve substantial risks and uncertainties, certain of which are beyond our control, and actual results may
differ materially depending on a variety of important factors, including factors discussed in this and other filings of the Company with the Commission.
 

NO DISSENTERS’ RIGHTS OF APPRAISAL
 

Under Nevada law, the Stockholders are not entitled to dissenters’ rights of appraisal in connection with the approval and adoption of the Plan
described in this Information Statement.
 

INTEREST OF PERSONS IN OR OPPOSTIION TO MATTERS TO BE ACTED UPON
 

Richard DeCicco, the Company’s President and Chairman of the Board, and Roseann Faltings, the Company’s vice president of sales and a
member of the Board, are also Consenting Stockholders. All members of the Board and all of the Company’s executive officers are eligible for awards
under the Plan and thus have a personal interest in the approval and adoption of the Plan.
 

OUTSTANDING VOTING SECURITIES
 

As of the Stockholder Consent Date, the Company had (1) 89,182,764 shares of Common Stock issued and outstanding and (2) 26,623.49 shares
of Preferred Stock issued and outstanding, which are convertible into an aggregate of 85,195,168 shares of Common Stock. As of the Stockholder
Consent Date, each share of Common Stock issued and outstanding was entitled to one vote on matters submitted for Stockholder approval, and each
share of Preferred Stock issued and outstanding was entitled to zero votes on matters submitted for Stockholder approval. On the Stockholder Consent
Date, the holders of 51,296,693 of the possible 89,182,764 votes outstanding executed and delivered to the Company a written consent approving and
adopting the Plan. Since the Plan has been approved and adopted by the Consenting Stockholders, no proxies are being solicited with this Information
Statement.

 
The N.R.S. provides in substance that unless the articles of incorporation of the Company provide otherwise, stockholders may take action

without a meeting of stockholders and without prior notice if a consent or consents in writing, setting forth the action so taken, is signed by the holders of
outstanding stock having not less than the minimum number of votes that would be necessary to take such action at a meeting at which all shares entitled
to vote thereon were present.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

 
The following table sets forth information regarding the number of shares of the Company’s Common Stock beneficially owned on the Stockholder
Consent Date, by each person who is known by the Company to beneficially own 5% or more of the Company’s issued and outstanding Common Stock,
each of the Company’s directors and executive officers, and all of the Company’s directors and executive officers, as a group:
 

Name of over 5% Beneficial Holders, Officers and Directors:(1)

 Common
Stock

Ownership

  

Percentage of
Common

Stock
Ownership(2)

(3)

  
Percentage of
Total Votes(4)

 

Richard DeCicco   24,686,893   27.68%  27.68%
Roseann Faltings   600,200   0.67%  0.67%
Larry Romer   213,334   0.24%  0.24%
David Allen   1,000,000   1.1%  1.1%
John Cosenza   213,334   0.24%  0.24%
Thomas Martin   7,388,219   8.28%  8.28%
FrutaPop LLC   7,388,219   8.28%  8.28%
InnoAccel Investments, LLC   11,233,162   12.6%  12.6%
All Officers and Directors as a Group (the top 5 persons listed above)   26,713,761   29.93%  29.93%
 
_________________
 
(1) Unless otherwise indicated, the business address for each of the persons and entities set forth in the table is c/o Iconic Brands, Inc., 44 Seabro

Avenue, Amityville, New York 11701.
  

(2) Unless otherwise indicated, the persons or entities identified herein have sole voting and investment power with respect to the shares shown as
beneficially held by them, subject to community property laws where applicable.
  

(3) Applicable percentage of ownership is based on 89,182,764 shares of Common Stock issued and outstanding as of the Stockholder Consent Date.
Beneficial ownership is determined in accordance with the rules of the Exchange Act and generally includes voting or investment power with
respect to such securities. Shares of Common Stock subject to securities exercisable for or convertible into shares of Common Stock that are
currently exercisable or exercisable within 60 days are deemed to be beneficially owned by the person holding such options, warrants, rights,
conversion privileges or similar obligations, for the purpose of computing the percentage of ownership of such person, but are not treated as
outstanding for the purpose of computing the percentage ownership of any other person.
  

(4) Percentage of total votes is based on 89,182,764 shares of Common Stock issued and outstanding as of the Stockholder Consent Date, each share
with one vote.

  
NOTICE TO STOCKHOLDERS OF ACTION APPROVED 

BY CONSENTING STOCKHOLDERS
 

THE APPROVAL AND ADOPTION OF THE PLAN
 

The Company believes that incentives and stock-based awards focus employees on the objective of creating stockholder value and promoting the success
of the Company, and that incentive compensation plans such as the Plan are an important attraction, retention and motivation tool for participants. The
Consenting Stockholders approved and adopted the Plan, as described below.
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Summary Description of the Plan
 

The following summary is qualified in its entirety by the full text of the Plan, which appears as Appendix A to this Information Statement.
 
Purpose. The purpose of the Plan is to further and promote the interests of the Company and its Stockholders by enabling the Company to attract,

retain and motivate employees, directors and consultants, or those who will become employees, directors or consultants, and to align the interests of those
individuals with the interests of the Company’s Stockholders.

 
Administration. The Plan will be administered by an independent compensation committee appointed by the Board (the “Compensation

Committee”), which will have general administrative authority for the Plan. In the event that the Board has not appointed the Compensation Committee,
then the Board shall have all the powers of the Compensation Committee under the Plan. The Compensation Committee may delegate certain limited
authority to one or more senior executive officers of the Company to grant awards to employees who are not subject to Section 16 of the Exchange Act.
Additionally, the Compensation Committee may designate persons other than members of the Compensation Committee to carry out the day-to-day
ministerial administration of the Plan (other than with regard to the selection for participation in the Plan and/or the granting of any awards to participants)
under such conditions and limitations as prescribed by the Compensation Committee (the appropriate acting body, be it the Compensation Committee, the
Board, or an executive officer within his or her delegated authority, is referred to herein as the “Administrator”). The Administrator’s determinations
under the Plan need not be uniform and may be made selectively among the Plan’s participants, whether or not such participants are similarly situated.

 
The Administrator has broad authority under the Plan with respect to award grants including, without limitation, the authority to:
 
 · select the Plan’s participants;
 · make awards in such amounts and form as the Administrator shall determine;
 · impose such restrictions, terms and conditions upon such awards as the Administrator shall deem appropriate; and

 · correct any technical defect(s) or technical omission(s), or reconciling any technical inconsistency(ies), in the Plan and/or any award
agreement.

  
Eligibility. Persons eligible to receive awards under the Plan include employees, directors and consultants, or those who will become employees,

directors or consultants, of the Company and/or its subsidiaries. Notwithstanding the above, incentive stock options may only be granted under the Plan to
employees of the Company.

 
Authorized Shares; Limits on Awards. The maximum number of shares of Common Stock that may be initially issued or transferred pursuant to

awards under the Plan shall not exceed 20,000,000 shares, all of which may be issued as any type of award permitted under the Plan, including, but not
limited to, incentive stock options. The maximum number of shares of Common Stock subject to awards granted during a single fiscal year of the
Company to any individual director of the Company, together with any cash fees paid to such director during the fiscal year, cannot exceed a total value of
$200,000.

 
Types of Awards. The Plan authorizes awards of stock options and restricted shares of Common Stock.
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A stock option is the right to purchase shares of Common Stock at a future date at a specified price per share (the “Exercise Price”). The per share
Exercise Price of an option generally may not be less than the fair market value of a share of Common Stock on the date of grant. The maximum term of
an option is ten years from the date of grant. An option may either be an incentive stock option or a nonqualified stock option. Incentive stock option
benefits are taxed differently from nonqualified stock options, as described under “Federal Income Tax Consequences of Awards Under the Plan” below.
Incentive stock options are also subject to more restrictive terms and are limited in amount by the U.S. Internal Revenue Code (the “Code”) and the Plan.
Incentive stock options may only be granted to employees of the Company or a subsidiary.

 
Restricted shares are shares of Common Stock granted to Plan participants, subject to such restrictions, terms and conditions, if any, as the

Administrator deems appropriate, including, without limitation, (a) restrictions on the sale, assignment, transfer, hypothecation or other disposition of
such shares, (b) the requirement that the participant deposit such shares with the Company while such shares are subject to such restrictions, and (c) the
requirement that such shares be forfeited upon termination of employment or service with the Company for any reason or for specified reasons within a
specified period of time or for other reasons (including, without limitation, the failure to achieve designated performance goals). Upon satisfaction or lapse
of the applicable restrictions, terms, and conditions, subject to applicable securities laws, the participant will receive shares of Common Stock in exchange
for such restricted shares.

 
Dividend Equivalents; Deferrals. The Administrator may provide for the deferred payment of awards and may determine the other terms

applicable to deferrals. The Administrator may provide that awards under the Plan earn dividends or dividend equivalents based on the amount of
dividends paid on outstanding shares of Common Stock.

 
Assumption and Termination of Awards. Generally, and subject to limited exceptions set forth in the Plan, if the Company dissolves or

undergoes certain corporate transactions such as a merger, business combination, or other reorganization, or a sale of substantially all of its assets, all
awards then-outstanding under the Plan will become fully vested or paid, as applicable, and will terminate or be terminated in such circumstances, unless
the Administrator provides for the assumption, substitution or other continuation of the award. The Administrator also has the discretion to establish other
change in control provisions with respect to awards granted under the Plan. For example, the Administrator could provide for the acceleration of vesting or
payment of an award in connection with a corporate event that is not described above and provide that any such acceleration shall be automatic upon the
occurrence of any such event.

 
Clawback. The Company may cancel any award under the Plan, require reimbursement from a participant, and effect any other right of

recoupment of equity or other compensation provided under the Plan in accordance with any clawback policies adopted by the Company.
 
Transfer Restrictions. Subject to certain exceptions contained in the Plan, awards under the Plan generally are not transferable by the recipient

other than by will or the laws of descent and distribution and are generally exercisable, during the recipient’s lifetime, only by the recipient. Any amounts
payable or shares issuable pursuant to an award generally will be paid only to the recipient or the recipient’s beneficiary or representative. The
Administrator has discretion, however, to establish written conditions and procedures for the transfer of awards to other persons or entities, provided that
such transfers comply with applicable federal and state securities laws.

 
Adjustments. As is customary in incentive plans of this nature, each share limit and the number and kind of shares available under the Plan and

any outstanding awards, as well as the exercise or purchase prices of awards, and performance targets under certain types of performance-based awards,
are subject to adjustment in the event of certain reorganizations, mergers, combinations, recapitalizations, stock splits, stock dividends, or other similar
events that change the number or kind of shares outstanding, and extraordinary dividends or distributions of property to the stockholders.
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No Limit on Other Authority. The Plan does not limit the authority of the Board or any committee to grant awards or authorize any other
compensation, with or without reference to the Company’s Common Stock, under any other plan or authority.

 
Termination of or Changes to the Plan. The Board may amend or terminate the Plan at any time and in any manner. Stockholder approval for an

amendment will be required only to the extent then required by applicable law or any applicable listing agency or required under Sections 422 or 424 of
the Code to preserve the intended tax consequences of the plan. For example, stockholder approval will be required for any amendment that proposes to
increase the maximum number of shares that may be delivered with respect to awards granted under the Plan (adjustments as a result of stock splits or
similar events will not, however, be considered an amendment requiring stockholder approval). Unless terminated earlier by the Board, the authority to
grant new awards under the Plan will terminate on August 16, 2031. Outstanding awards, as well as the Administrator’s authority with respect thereto,
generally will continue following the expiration or termination of the Plan. Generally speaking, outstanding awards may be amended by the Administrator
(except for a repricing), but the consent of the award holder is required if the amendment (or any Plan amendment) materially and adversely affects the
holder.

 
Federal Income Tax Consequences of Awards under the Plan

 
The U.S. federal income tax consequences of the Plan under current federal law, which is subject to change, are summarized in the following

discussion of the general tax principles applicable to the Plan. This summary is not intended to be exhaustive and, among other considerations, does not
describe the deferred compensation provisions of Section 409A of the Code to the extent an award is subject to and does not satisfy those rules, nor does it
describe certain elections under the Code (such as an election under Code Section 83(b)), alternative minimum tax, or state, local, or international tax
consequences.

 
With respect to nonqualified stock options, the Company is generally entitled to deduct, and the participant recognizes taxable income in an

amount equal to the difference between the option Exercise Price and the fair market value of the shares at the time of exercise. With respect to incentive
stock options, the Company is generally not entitled to a deduction nor does the participant recognize income at the time of exercise, although the
participant may be subject to the U.S. federal alternative minimum tax. Upon a disposition of shares acquired by exercise of an incentive stock option
before the end of the applicable incentive stock option holding periods, the participant generally must recognize ordinary income equal to the lesser of (i)
the fair market value of the shares at the date of exercise minus the Exercise Price or (ii) the amount realized upon the disposition of the incentive stock
option shares minus the Exercise Price. Otherwise, a participant’s disposition of shares acquired upon the exercise of an option (including an incentive
stock option for which the incentive stock option holding periods are met) generally will result in only capital gain or loss.

 
With respect to restricted shares, the Company is generally entitled to deduct and the participant recognizes taxable income in an amount equal to

the excess of the fair market value over the price paid (if any) only at the time the restrictions lapse (unless the recipient elects to accelerate recognition as
of the date of grant).

 
If an award is accelerated under the Plan in connection with a “change in control” (as this term is used under the Code), the Company may not be

permitted to deduct the portion of the compensation attributable to the acceleration (“parachute payments”) if it exceeds certain threshold limits under the
Code (and certain related excise taxes may be triggered).
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The Company shall have the authority and the right to deduct or withhold, or require a participant to remit to the Company, an amount sufficient
to satisfy any income, payroll, and other taxes (including, without limitation, pursuant to the Federal Insurance Contributions Act and the Federal
Unemployment Tax Act) to the extent required by law to be withheld with respect to any taxable event concerning a participant arising as a result of an
award under the Plan.

 
Equity Compensation Plan Information

 
The Company does not currently maintain any equity compensation plans. Stockholders have approved and adopted the Plan as described above.

The Board believes that the approval and adoption of the Plan will promote the interests of the Company and its stockholders and will help the Company
and its subsidiaries continue to be able to attract, retain and reward persons important to our success. All members of the Board and all of the Company’s
executive officers are eligible for awards under the Plan and thus have a personal interest in the approval of the Plan.
 

ADDITIONAL INFORMATION; INCORPORATION BY REFERENCE
 

The Company files annual, quarterly and special reports, proxy statements and other information with the Commission. The periodic reports and
other information the Company has filed with the Commission may be inspected and copied at the Commission’s Public Reference Room at 100 F Street,
N.E., Washington DC 20549. The Commission also maintains a web site on the Internet, at the address www.sec.gov, that contains reports, proxy
statements and other information regarding issuers, like the Company, that file electronically with the Commission through the Electronic Data Gathering,
Analysis and Retrieval System (“EDGAR”).

 
Copies of the following documents as filed with the Commission by the Company are incorporated herein by reference:

 
 1. Annual Report on Form 10-K for the year ended December 31, 2020;
   
 2. Quarterly Report on Form 10-Q for the quarters ended March 31, 2021, and June 30, 2021; and
   
 3. Current Report on Form 8-K filed with the Commission on July 27, 2021.
 

DELIVERY OF DOCUMENTS TO STOCKHOLDERS SHARING AN ADDRESS
 

The Company may send only one Information Statement and other corporate mailings to Stockholders who share a single address unless the
Company received contrary instructions from any Stockholder at that address. This practice, known as “householding”, is designed to reduce the
Company’s printing and postage costs. However, the Company will deliver promptly, upon written or oral request, a separate copy of this Information
Statement to a Stockholder at a shared address to which a single copy of this Information Statement was delivered. You may make such a written or oral
request by sending a written notification stating (i) your name, (ii) your shared address and (iii) the address to which we should direct the additional copy
of this Information Statement, to the Company at 44 Seabro Avenue, Amityville, New York 11701.
 
 

9



 
 

If multiple Stockholders sharing an address have received one copy of this Information Statement or any other corporate mailings and would
prefer the Company to mail each Stockholder a separate copy of future mailings, you may mail a notification to, or call the Company at, the Company’s
principal executive office. Additionally, if current Stockholders with a shared address received multiple copies of this Information Statement or other
corporate mailings and would prefer the Company to mail one copy of future mailings to Stockholders at the shared address, notification of such request
may also be made by mail or telephone to the Company’s principal executive office.
  

MISCELLANEOUS MATTERS
 

The entire cost of furnishing this Information Statement will be borne by the Company. The Company will request brokerage houses, nominees,
custodians, fiduciaries and other like parties to forward this Information Statement to the Stockholders and will reimburse such persons for their
reasonable charges and expenses in connection therewith. The Board has fixed the close of business on August 11, 2021 as the Record Date for the
determination of Stockholders who are entitled to receive this Information Statement.

 
You are being provided with this Information Statement pursuant to Section 14C of the Exchange Act and Rule 14c-2 promulgated thereunder,

and, in accordance therewith, the Plan will not become effective until at least 20 calendar days after the mailing of this Information Statement.
 

APPENDIX
 

Appendix A – Iconic Brands, Inc. 2021 Equity Incentive Plan.
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Company has duly caused this Information Statement to be signed
on its behalf by the undersigned thereunto duly authorized.
 

By Order of the Board of Directors:
    
Date: August 19, 2021 /s/ Richard DeCicco  
 Richard DeCicco  
 President and Chairman
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APPENDIX A
 

ICONIC BRANDS, Inc.
 

2021 Equity Incentive Plan
 

* * * * *
 
1 . Purpose. The purpose of the Iconic Brands, Inc. 2021 Equity Incentive Plan is to further and promote the interests of Iconic Brands, Inc., its
Subsidiaries (as defined below) and its stockholders by enabling the Company and its Subsidiaries to attract, retain and motivate employees, directors and
consultants, or those who will become employees, directors or consultants, and to align the interests of those individuals and the Company’s stockholders.
 
2. Certain Definitions. For purposes of the Plan, the following terms shall have the meanings set forth below:
 

2.1 “Award” means an award or grant made to a Participant under Section 6 or 7 of the Plan.
 
2.2 “Award Agreement” means the agreement executed by a Participant pursuant to Sections 3.2 and 11.2 of the Plan in connection with the

granting of an Award.
 
2.3 “Board” means the Board of Directors of the Company, as constituted from time to time.
 
2.4 “Code” means the Internal Revenue Code of 1986, as in effect and as amended from time to time, or any successor statute thereto, together

with any rules, regulations and interpretations promulgated thereunder or with respect thereto.
 
2.5 “Committee” means the Compensation Committee of the Board (or such other committee of the Board as may be established to administer

the Plan, as described in Section 3 of the Plan), or if no such committee has been appointed or established, the Board.
 
2.6 “Common Stock” means the Common Stock, par value $0.001 per share, of the Company or any security of the Company issued by the

Company in substitution or exchange therefor.
 
2.7 “Company” means Iconic Brands, Inc., a Nevada corporation, or any successor entity to Iconic Brands, Inc.
 
2.8 “Exchange Act” means the Securities Exchange Act of 1934, as in effect and as amended from time to time, or any successor statute thereto,

together with any rules, regulations and interpretations promulgated thereunder or with respect thereto.
 
2.9 “Fair Market Value” means on, or with respect to, any given date(s), the average of the highest and lowest market prices of the Common

Stock, as reported on a public exchange for such date(s) or, if the Common Stock was not traded on such date(s), on the next preceding day or days on
which the Common Stock was traded. If at any time the Common Stock is not traded on an exchange, the Fair Market Value of a share of the Common
Stock shall be determined in good faith by the Board and such determination shall be conclusive and binding on all persons.

 
2.10 “Incentive Stock Option” means any Stock Option granted pursuant to the provisions of Section 6 of the Plan (and the relevant Award

Agreement) that is intended to be (and is specifically designated as) an “incentive stock option” within the meaning of Section 422 of the Code.
 
2.11 “Non-Employee Director” means a director serving on the Board who is a “non-employee director” within the meaning of SEC Rule 16b-

3(b)(3).
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2.12 “Non-Qualified Stock Option” means any Stock Option granted pursuant to Section 6 of the Plan (and the relevant Award Agreement) that
is not (and is specifically designated as not being) an Incentive Stock Option.

 
2.13 “Participant” means any individual who is selected from time to time under Section 5 to receive an Award under the Plan.
 
2.14 “Plan” means the Iconic Brands, Inc. 2021 Equity Incentive Plan, as set forth herein and as in effect and as amended from time to time

(together with any rules and regulations promulgated by the Committee with respect thereto).
 
2.15 “Restricted Shares” means the restricted shares of Common Stock granted pursuant to the provisions of Section 7 of the Plan and the

relevant Award Agreement.
 
2.16 “Stock Option” means an Award made to a Participant pursuant to Section 6 of the Plan.
 
2.17 “Subsidiary(ies)” means any corporation, partnership or limited liability company in an unbroken chain of entities, including and beginning

with the Company, if each of such entities, other than the last entity in the unbroken chain, owns, directly or indirectly, more than fifty percent (50%) of
the voting shares, partnership, beneficial or membership interests in one of the other entities in such chain.
 
3. Administration.
 

3.1 The Committee. The Plan shall be administered by the Committee. Subject to the last sentence of this Section 3.1, the Committee shall be
appointed from time to time by the Board and shall be comprised of not less than two (2) of the then members of the Board who are Non-Employee
Directors. Consistent with the Bylaws of the Company, members of the Committee shall serve at the pleasure of the Board and the Board, subject to the
immediately preceding sentence, may at any time and from time to time remove members from, or add members to, the Committee. In the event that the
Board has not appointed the Committee, then the Board shall have all the powers of the Committee under the Plan.

 
3.2 Plan Administration and Plan Rules. The Committee is authorized to construe and interpret the Plan and to promulgate, amend and rescind

rules and regulations relating to the implementation, administration, and maintenance of the Plan. Subject to the terms and conditions of the Plan, the
Committee shall make all determinations necessary or advisable for the implementation, administration, and maintenance of the Plan including, without
limitation, (a) selecting the Plan’s Participants, (b) making Awards in such amounts and form as the Committee shall determine, (c) imposing such
restrictions, terms and conditions upon such Awards as the Committee shall deem appropriate, and (d) correcting any technical defect(s) or technical
omission(s), or reconciling any technical inconsistency(ies), in the Plan and/or any Award Agreement. The Committee may designate persons other than
members of the Committee to carry out the day-to-day ministerial administration of the Plan under such conditions and limitations as it may prescribe,
except that the Committee shall not delegate its authority with regard to the selection for participation in the Plan and/or the granting of any Awards to
Participants. The Committee’s determinations under the Plan need not be uniform and may be made selectively among Participants, whether or not such
Participants are similarly situated. Any determination, decision or action of the Committee in connection with the construction, interpretation,
implementation, administration, or maintenance of the Plan shall be final, conclusive and binding upon all Participants and any person(s) claiming under
or through any Participants. The Company shall effect the granting of Awards under the Plan, in accordance with the determinations made by the
Committee by execution of written agreements and/or other instruments in such form as is approved by the Committee. The Committee may, in its sole
discretion, delegate its authority to one or more senior executive officers for the purpose of making Awards to Participants who are not subject to Section
16 of the Exchange Act.
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3.3 Liability Limitation. Neither the Board nor the Committee, nor any member of either, shall be liable for any act, omission, interpretation,
construction or determination made in good faith in connection with the Plan (or any Award Agreement), and the members of the Board and the
Committee shall be entitled to indemnification and reimbursement by the Company in respect of any claim, loss, damage or expense (including, without
limitation, attorneys’ fees) arising or resulting therefrom to the fullest extent permitted by law and/or under any directors and officers liability insurance
coverage which may be in effect from time to time.
 
4. Term of Plan/Common Stock Subject to Plan.
 

4.1 Term. Unless terminated earlier by the Board, the Plan shall terminate on August 16, 2031, except with respect to Awards then outstanding.
After such date no further Awards shall be granted under the Plan.

 
4.2 Common Stock. The maximum number of shares of Common Stock in respect of which Awards may be granted under the Plan, subject to

adjustment as provided in Section 10.2 of the Plan, shall not exceed 20,000,000 shares of Common Stock; all of which may be issued pursuant to the
exercise of Incentive Stock Options. In the event of a change in the Common Stock of the Company that is limited to a change in the designation thereof
to “Capital Stock” or other similar designation, or to a change in the par value thereof, or from par value to no par value, without increase or decrease in
the number of issued shares, the shares resulting from any such change shall be deemed to be the Common Stock for purposes of the Plan. Common
Stock which may be issued under the Plan may be either authorized and unissued shares or issued shares which have been reacquired by the Company (in
the open-market or in private transactions) and which are being held as treasury shares. No fractional shares of Common Stock shall be issued under the
Plan.

 
4.3 Computation of Available Shares . For the purpose of computing the total number of shares of Common Stock available for Awards under

the Plan, there shall be counted against the limitations set forth in Section 4.2 of the Plan the maximum number of shares of Common Stock potentially
subject to issuance upon exercise or settlement of Awards granted under Section 6 of the Plan, and the number of shares of Common Stock issued under
grants of Restricted Shares pursuant to Section 8 of the Plan, in each case determined as of the date on which such Awards are granted. If any Awards
expire unexercised or are forfeited, surrendered, cancelled, terminated or settled in cash in lieu of Common Stock, the shares of Common Stock which
were theretofore subject (or potentially subject) to such Awards shall again be available for Awards under the Plan to the extent of such expiration,
forfeiture, surrender, cancella-tion, termination or settlement of such Awards.

 
4.4 Director Awards. The maximum number of shares of Common Stock subject to Awards granted during a single fiscal year of the Company

to any director, together with any cash fees paid to such director during the fiscal year shall not exceed a total value of $200,000 (calculating the value of
any Awards based on the grant date fair value for financial reporting purposes).
 
5. Eligibility. Individuals eligible for Awards under the Plan shall consist of employees, directors and consultants, or those who will become employees,
directors or consultants, of the Company and/or its Subsidiaries whose performance or contribution, in the sole discretion of the Committee, benefits or
will benefit the Company or any Subsidiary. Notwithstanding the above, Incentive Stock Options may only be granted to employees of the Company.
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6. Stock Options.
 

6.1 Terms and Conditions. Stock Options granted under the Plan shall be in respect of Common Stock and may be in the form of Incentive
Stock Options or Non-Qualified Stock Options (sometimes referred to collectively herein as “Stock Option(s)”). All Stock Options shall be separately
designated Incentive Stock Options or Non-Qualified Stock Options at the time of grant, and, if certificates are issued, a separate certificate or certificates
will be issued for shares of Common Stock purchased on exercise of each type of Option. Notwithstanding the foregoing, the Company shall have no
liability to any Participant or any other person if a Stock Option designated as an Incentive Stock Option fails to qualify as such at any time or if a Stock
Option is determined to constitute “nonqualified deferred compensation” within the meaning of Section 409A of the Code and the terms of such Stock
Option do not satisfy the requirements of Section 409A of the Code. Such Stock Options shall be subject to the terms and conditions set forth in this
Section 6 and any additional terms and conditions, not inconsistent with the express terms and provisions of the Plan, as the Committee shall set forth in
the relevant Award Agreement.

 
6.2 Grant. Stock Options may be granted under the Plan in such form as the Committee may from time to time approve. Stock Options may be

granted alone or in addition to other Awards under the Plan. Special provisions shall apply to Incentive Stock Options granted to any employee who owns
(within the meaning of Section 422(b)(6) of the Code) more than ten percent (10%) of the total combined voting power of all classes of stock of the
Company or its parent corporation or any Subsidiary of the Company, within the meaning of Sections 424(e) and (f) of the Code (a “10% Stockholder”).

 
6.3 Exercise Price. The exercise price per share of Common Stock subject to a Stock Option shall be determined by the Committee; provided,

however, that the exercise price of a Stock Option shall not be less than one hundred percent (100%) of the Fair Market Value of the Common Stock on
the date of the grant of such Stock Option; provided, further, however, that in the case of a 10% Stockholder, the exercise price of an Incentive Stock
Option shall not be less than one hundred ten percent (110%) of the Fair Market Value of the Common Stock on the date of grant.

 
6.4 Term. The term of each Stock Option shall be such period of time as is fixed by the Committee; provided, however, that the term of any

Incentive Stock Option shall not exceed ten (10) years (five (5) years, in the case of a 10% Stockholder) after the date immediately preceding the date on
which the Incentive Stock Option is granted.

 
6.5 Method of Exercise. A Stock Option may be exercised, in whole or in part, by giving written notice of exercise to the Secretary of the

Company, or the Secretary’s designee, specifying the number of shares to be purchased. Such notice shall be accompanied by payment in full of the
exercise price (and applicable tax withholding) in cash, by certified check, bank draft, or money order payable to the order of the Company, or, if
permitted by the Committee in its sole discretion, by delivery of shares of Common Stock satisfying such requirements as the Committee shall establish,
or through such other mechanism as the Committee shall permit, in its sole discretion. Payment instruments shall be received by the Company subject to
collection. The proceeds received by the Company upon exercise of any Stock Option may be used by the Company for general corporate purposes. Any
portion of a Stock Option that is exercised may not be exercised again.

 
6.6 Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market Value (determined at the time of grant) of

Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any Participant during any calendar year (under all
plans of the Company and its affiliates) exceeds $100,000, the Stock Options or portions thereof which exceed such limit (according to the order in which
they were granted) shall be treated as Non-Qualified Stock Options.
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7. Restricted Shares.
 

7.1 Terms and Conditions. Grants of Restricted Shares shall be subject to the terms and conditions set forth in this Section 7 and any additional
terms and conditions, not inconsistent with the express terms and provisions of the Plan, as the Committee shall set forth in the relevant Award
Agreement. Restricted Shares may be granted alone or in addition to any other Awards under the Plan. Subject to the terms of the Plan, the Committee
shall determine the number of Restricted Shares to be granted to a Participant and the Committee may provide or impose different terms and conditions on
any particular Restricted Share grant made to any Participant. With respect to each Participant receiving an Award of Restricted Shares, there shall be
issued a stock certificate (or certificates) in respect of such Restricted Shares. Such stock certificate(s) shall be registered in the name of such Participant,
shall be accompanied by a stock power duly executed by such Participant, and shall bear, among other required legends, the following legend:
 

“THE TRANSFERABILITY OF THIS CERTIFICATE AND THE SHARES REPRESENTED HEREBY ARE SUBJECT TO THE
TERMS AND CONDITIONS (INCLUDING, WITHOUT LIMITATION, FORFEITURE EVENTS) CONTAINED IN THE ICONIC
BRANDS, INC. 2021 EQUITY INCENTIVE PLAN AND AN AWARD AGREEMENT ENTERED INTO BETWEEN THE
REGISTERED OWNER HEREOF AND ICONIC BRANDS, INC. COPIES OF SUCH PLAN AND AWARD AGREEMENT ARE ON
FILE IN THE OFFICE OF THE SECRETARY OF ICONIC BRANDS, INC. ICONIC BRANDS, INC. WILL FURNISH TO THE
RECORDHOLDER OF THE CERTIFICATE, WITHOUT CHARGE AND UPON WRITTEN REQUEST AT ITS PRINCIPAL PLACE
OF BUSINESS, A COPY OF SUCH PLAN AND AWARD AGREEMENT. ICONIC BRANDS, INC. RESERVES THE RIGHT TO
REFUSE TO RECORD THE TRANSFER OF THIS CERTIFICATE UNTIL ALL SUCH RESTRICTIONS ARE SATISFIED, ALL
SUCH TERMS ARE COMPLIED WITH AND ALL SUCH CONDITIONS ARE SATISFIED.”

 
Such stock certificate evidencing such shares shall, in the sole discretion of the Committee, be deposited with and held in custody by the Company until
the restrictions thereon shall have lapsed and all of the terms and conditions applicable to such grant shall have been satisfied.
 

7.2 Restricted Share Grants. A grant of Restricted Shares is an Award of shares of Common Stock granted to a Participant, subject to such
restrictions, terms and conditions, if any, as the Committee deems appropriate, including, without limitation, (a) restrictions on the sale, assignment,
transfer, hypothecation or other disposition of such shares, (b) the requirement that the Participant deposit such shares with the Company while such
shares are subject to such restrictions, and (c) the requirement that such shares be forfeited upon termination of employment or service with the Company
for any reason or for specified reasons within a specified period of time or for other reasons (including, without limitation, the failure to achieve designated
performance goals).

 
7.3 Restriction Period. In accordance with Sections 7.1 and 7.2 of the Plan and unless otherwise determined by the Committee (in its sole

discretion) at any time and from time to time, Restricted Shares shall only become unrestricted and vested in the Participant in accordance with such
vesting schedule relating to such Restricted Shares, if any, as the Committee may establish in the relevant Award Agreement (the “Restriction Period”).
During the Restriction Period, such stock shall be and remain unvested and a Participant may not sell, assign, transfer, pledge, encumber or otherwise
dispose of or hypothecate such Award. Upon satisfaction of the vesting schedule and any other applicable restrictions, terms and conditions, the
Participant shall be entitled to receive payment of the Restricted Shares or a portion thereof, as the case may be, as provided in Section 7.4 of the Plan.

 
7.4 Payment of Restricted Share Grants. After the satisfaction and/or lapse of the restrictions, terms and conditions established by the

Committee in respect of a grant of Restricted Shares, a new certificate, without the legend set forth in Section 7.1 of the Plan, for the number of shares of
Common Stock which are no longer subject to such restrictions, terms and conditions shall, as soon as practicable thereafter, be delivered to the
Participant, provided that the removal of such legend is permitted by applicable federal and state securities laws.
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7.5 Stockholder Rights. A Participant shall have, with respect to the shares of Common Stock underlying a grant of Restricted Shares, all of the
rights of a stockholder of such stock (except as such rights are limited or restricted under the Plan or in the relevant Award Agreement). Any stock
dividends paid in respect of unvested Restricted Shares shall be treated as additional Restricted Shares and shall be subject to the same restrictions and
other terms and conditions that apply to the unvested Restricted Shares in respect of which such stock dividends are issued.
 
8. Dividend Equivalents. In addition to the provisions of Section 7.5 of the Plan, Awards of Stock Options may, in the sole discretion of the Committee
and if provided for in the relevant Award Agreement, earn dividend equivalents. In respect of any such Award which is outstanding on a dividend record
date for Common Stock, the Participant shall be credited with an amount equal to the amount of cash or stock dividends that would have been paid on the
shares of Common Stock covered by such Award had such covered shares been issued and outstanding on such dividend record date. The Committee shall
establish such rules and procedures governing the crediting of such dividend equivalents, including, without limitation, the amount, timing, form of
payment and payment contingencies and/or restrictions of such dividend equivalents, as it deems appropriate or necessary.
 
9. Non-transferability of Awards. Unless otherwise provided in the Award Agreement, no Award under the Plan or any Award Agreement, and no rights
or interests herein or therein, shall or may be assigned, transferred, sold, exchanged, encumbered, pledged, or otherwise hypothecated or disposed of by a
Participant or any beneficiary(ies) of any Participant, except by testamentary disposition by the Participant or the laws of intestate succession. No such
interest shall be subject to execution, attachment or similar legal process, including, without limitation, seizure for the payment of the Participant’s debts,
judgments, alimony, or separate maintenance. Unless otherwise provided in the Award Agreement, during the lifetime of a Participant, Stock Options are
exercisable only by the Participant.
 
10. Changes in Capitalization and Other Matters.
 

10.1 No Corporate Action Restriction. The existence of the Plan, any Award Agreement and/or the Awards granted hereunder shall not limit,
affect or restrict in any way the right or power of the Board or the stockholders of the Company to make or authorize (a) any adjustment, recapitalization,
reorganization or other change in the Company’s or any Subsidiary’s capital structure or its business, (b) any merger, consolidation or change in the
ownership of the Company or any Subsidiary, (c) any issue of bonds, debentures, capital, preferred or prior preference stocks ahead of or affecting the
Company’s or any Subsidiary’s capital stock or the rights thereof, (d) any dissolution or liquidation of the Company or any Subsidiary, (e) any sale or
transfer of all or any part of the Company’s or any Subsidiary’s assets or business, or (f) any other corporate act or proceeding by the Company or any
Subsidiary. No Participant, beneficiary or any other person shall have any claim against any member of the Board or the Committee, the Company or any
Subsidiary, or any employees, officers, stockholders or agents of the Company or any Subsidiary, as a result of any such action.

 
10.2 Recapitalization Adjustments. In the event that the Board determines that any dividend or other distribution (whether in the form of cash,

Common Stock, other securities, or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-
off, combination, repurchase, or exchange of Common Stock or other securities of the Company, or other corporate transaction or event affects the
Common Stock such that an adjustment is determined by the Board, in its sole discretion, to be necessary or appropriate in order to prevent dilution or
enlargement of benefits or potential benefits intended to be made available under the Plan, the Board may, in such manner as it in good faith deems
equitable, adjust any or all of (i) the number of shares of Common Stock or other securities of the Company (or number and kind of other securities or
property) with respect to which Awards may be granted, (ii) the number of shares of Common Stock or other securities of the Company (or number and
kind of other securities or property) subject to outstanding Awards, and (iii) the exercise price with respect to any Stock Option, or make provision for an
immediate cash payment to the holder of an outstanding Award in consideration for the cancellation of such Award.
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10.3 Mergers. If the Company enters into or is involved in any merger, reorganization, recapitalization, sale of all or substantially all of the
Company’s assets, liquidation, or business combination with any person or entity (such merger, reorganization, recapitalization, sale of all or substantially
all of the Company’s assets, liquidation, or business combination to be referred to herein as a “Merger Event”), the Board may take such action as it deems
appropriate, including, but not limited to, replacing such Stock Options with substitute stock options in respect of the shares, other securities or other
property of the surviving corporation or any affiliate of the surviving corporation on such terms and conditions, as to the number of shares, pricing and
otherwise, which shall substantially preserve the value, rights and benefits of any affected Stock Options granted hereunder as of the date of the
consummation of the Merger Event. Notwithstanding anything to the contrary in the Plan, if any Merger Event occurs, the Company shall have the right,
but not the obligation, to cancel each Participant’s Stock Options and to pay to each affected Participant in connection with the cancellation of such
Participant’s Stock Options, an amount equal to the excess of the Fair Market Value, as determined by the Board, of the Common Stock underlying any
unexercised Stock Options (whether then exercisable or not) over the aggregate exercise price of such unexercised Stock Options. In the case of any Stock
Option with an exercise price that equals or exceeds the price paid for a share of Common Stock in connection with the Merger Event, the Committee may
cancel the Stock Option without the payment of consideration therefor.
 

Upon receipt by any affected Participant of any such substitute stock options (or payment) as a result of any such Merger Event, such
Participant’s affected Stock Options for which such substitute options (or payment) were received shall be thereupon cancelled without the need for
obtaining the consent of any such affected Participant.
 
11. Amendment, Suspension and Termination.
 

11.1 In General. The Board may suspend or terminate the Plan (or any portion thereof) at any time and may amend the Plan at any time and from
time to time in such respects as the Board may deem advisable to insure that any and all Awards conform to or otherwise reflect any change in applicable
laws or regulations, or to permit the Company or the Participants to benefit from any change in applicable laws or regulations, or in any other respect the
Board may deem to be in the best interests of the Company or any Subsidiary. No such amendment, suspension or termination shall (x) materially
adversely affect the rights of any Participant under any outstanding Awards, without the consent of such Participant or (y) increase the number of shares
available for Awards to Section 4.2 without stockholder approval; provided, however, that the Board may amend the Plan, without the consent of any
Participants, in any way it deems appropriate to satisfy Code Section 409A and any regulations or other authority promulgated thereunder, including any
amendment to the Plan to cause certain Awards not to be subject to Code Section 409A.

 
11.2 Award Agreement Modifications. The Committee may, in its sole discretion, amend or modify at any time and from time to time the terms

and provisions of any outstanding Award in any manner to the extent that the Committee under the Plan or any Award Agreement could have initially
determined the restrictions, terms and provisions of such Award, including, without limitation, changing or accelerating (a) the date or dates as of which
Stock Options shall become exercisable, or (b) the date or dates as of which Restricted Share grants shall become vested. No such amendment or
modification shall, however, materially adversely affect the rights of any Participant under any such Award without the consent of such Participant;
provided, however, that the Committee may amend an Award without the consent of the Participant, in any way it deems appropriate to satisfy Code
Section 409A and any regulations or other authority promulgated thereunder, including any amendment to or modification of such Award to cause such
Award not to be subject to Code Section 409A.
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12. Miscellaneous.
 

12.1 Tax Withholding . The Company shall have the right to deduct from any payment or settlement under the Plan, including, without
limitation, the exercise of any Stock Option, or the delivery, transfer or vesting of any Common Stock or Restricted Shares, any federal, state, local, or
other taxes of any kind which the Committee, in its sole discretion, deems necessary to be withheld to comply with the Code and/or any other applicable
law, rule or regulation. Shares of Common Stock may be used to satisfy any such tax withholding. Such Common Stock shall be valued based on the Fair
Market Value of such stock as of the date the tax withholding is required to be made, such date to be determined by the Committee. In addition, the
Company shall have the right to require payment from a Participant to cover any applicable withholding or other employment taxes due upon any
payment or settlement under the Plan.

 
12.2 No Right to Employment or Continuing Relationship. Neither the adoption of the Plan, the granting of any Award, nor the execution of

any Award Agreement, shall confer upon any employee, director or consultant of the Company or any Subsidiary any right to continued employment,
directorship or consulting relationship with the Company or any Subsidiary, as the case may be, nor shall it interfere in any way with the right, if any, of
the Company or any Subsidiary to terminate the employment, directorship or consulting relationship of any employee, director or consultant at any time
for any reason, even if such termination adversely affects such Participant’s Awards.

 
12.3 Unfunded Plan. The Plan shall be unfunded and the Company shall not be required to segregate any assets in connection with any Awards

under the Plan. Any liability of the Company to any person with respect to any Award under the Plan or any Award Agreement shall be based solely upon
the contractual obligations that may be created as a result of the Plan or any such award or agreement. No such obligation of the Company shall be
deemed to be secured by any pledge of, encumbrance on, or other interest in, any property or asset of the Company or any Subsidiary. Nothing contained
in the Plan or any Award Agreement shall be construed as creating in respect of any Participant (or beneficiary thereof or any other person) any equity or
other interest of any kind in any assets of the Company or any Subsidiary or creating a trust of any kind or a fiduciary relationship of any kind between the
Company, any Subsidiary and/or any such Participant, any beneficiary thereof or any other person.

 
12.4 Payments to a Trust. The Committee is authorized to cause to be established a trust agreement or several trust agreements or similar

arrangements from which the Committee may make payments of amounts due or to become due to any Participants under the Plan.
 
12.5 Other Company Benefit and Compensation Programs. Payments and other benefits received by a Participant under an Award made

pursuant to the Plan shall not be deemed a part of a Participant’s compensation for purposes of the determination of benefits under any other employee
welfare or benefit plans or arrangements, if any, provided by the Company or any Subsidiary unless expressly provided in such other plans or
arrangements, or except where the Board expressly determines in writing that inclusion of an Award or portion of an Award should be included to
accurately reflect competitive compensation practices or to recognize that an Award has been made in lieu of a portion of competitive annual base salary
or other cash compensation. Awards under the Plan may be made in addition to, in combination with, or as alternatives to, grants, awards or payments
under any other plans or arrangements of the Company or its Subsidiaries. The existence of the Plan notwithstanding, the Company or any Subsidiary
may adopt such other compensation plans or programs and additional compensation arrangements as it deems necessary to attract, retain and motivate
employees.
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12.6 Listing, Registration and Other Legal Compliance. No Awards or shares of the Common Stock shall be required to be issued or granted
under the Plan unless legal counsel for the Company shall be satisfied that such issuance or grant will be in compliance with all applicable federal and
state securities laws and regulations and any other applicable laws or regulations. The Committee may require, as a condition of any payment or share
issuance, that certain agreements, undertakings, representations, certificates, and/or information, as the Committee may deem necessary or advisable, be
executed or provided to the Company to assure compliance with all such applicable laws or regulations. Certificates for shares of the Restricted Shares
and/or Common Stock delivered under the Plan may be subject to such stock-transfer orders and such other restrictions as the Committee may deem
advisable under the rules, regulations, or other requirements of the Securities and Exchange Commission, any stock exchange upon which the Common
Stock is then listed, and any applicable federal or state securities law. In addition, if, at any time specified herein (or in any Award Agreement or
otherwise) for (a) the making of any Award, or the making of any determination, (b) the issuance or other distribution of Restricted Shares and/or
Common Stock, or (c) the payment of amounts to or through a Participant with respect to any Award, any law, rule, regulation or other requirement of any
governmental authority or agency shall require either the Company, any Subsidiary or any Participant (or any estate, designated beneficiary or other legal
representative thereof) to take any action in connection with any such determination, any such shares to be issued or distributed, any such payment, or the
making of any such determination, as the case may be, shall be deferred until such required action is taken. With respect to persons subject to Section 16
of the Exchange Act, transactions under the Plan are intended to comply with all applicable conditions of Rule 16b-3 promulgated under the Exchange
Act.

 
12.7 Award Agreements. Each Participant receiving an Award under the Plan shall enter into an Award Agreement with the Company in a form

specified by the Committee. Each such Participant shall agree to the restrictions, terms and conditions of the Award set forth therein and in the Plan.
 
12.8 Designation of Beneficiary. Each Participant to whom an Award has been made under the Plan may designate a beneficiary or

beneficiaries to exercise any Stock Option or to receive any payment which under the terms of the Plan and the relevant Award Agreement may become
exercisable or payable on or after the Participant’s death. At any time, and from time to time, any such designation may be changed or cancelled by the
Participant without the consent of any such beneficiary. Any such designation, change or cancellation must be on a form provided for that purpose by the
Committee and shall not be effective until received by the Committee. If no beneficiary has been designated by a deceased Participant, or if the
designated beneficiaries have predeceased the Participant, the beneficiary shall be the Participant’s estate. If the Participant designates more than one
beneficiary, any payments under the Plan to such beneficiaries shall be made in equal shares unless the Participant has expressly designated otherwise, in
which case the payments shall be made in the shares designated by the Participant.

 
12.9 Leaves of Absence/Transfers . The Committee shall have the power to promulgate rules and regulations and to make determinations, as it

deems appropriate, under the Plan in respect of any leave of absence from the Company or any Subsidiary granted to a Participant. Without limiting the
generality of the foregoing, the Committee may determine whether any such leave of absence shall be treated as if the Participant has terminated
employment with the Company or any such Subsidiary. If a Participant transfers within the Company, or to or from any Subsidiary, such Participant shall
not be deemed to have terminated employment as a result of such transfers.

 
12.10 Clawback. Notwithstanding any other provisions in this Plan, the Company may cancel any Award, require reimbursement of any Award

by a Participant, and effect any other right of recoupment of equity or other compensation provided under the Plan in accordance with any Company
policies that may be adopted and/or modified from time to time (“Clawback Policy”). In addition, a Participant may be required to repay to the Company
previously paid compensation, whether provided pursuant to the Plan or an Award Agreement, in accordance with the Clawback Policy. By accepting an
Award, the Participant is agreeing to be bound by the Clawback Policy, as in effect or as may be adopted and/or modified from time to time by the
Company in its discretion (including, without limitation, to comply with applicable law or stock exchange listing requirements).
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12.11 Code Section 409A. This Plan and all Awards hereunder are intended to comply with the requirements of Code Section 409A and any
regulations or other authority promulgated thereunder. Notwithstanding any provision of the Plan or any Award Agreement to the contrary, the Board and
the Committee reserve the right (without the consent of any Participant and without any obligation to do so or to indemnify any Participant or the
beneficiaries of any Participant for any failure to do so) to amend this Plan and/or any Award Agreement as and when necessary or desirable to conform to
or otherwise properly reflect any guidance issued under Code Section 409A after the date hereof without violating Code Section 409A. In the event that
any payment or benefit made hereunder would constitute payments or benefits pursuant to a non-qualified deferred compensation plan within the meaning
of Code Section 409A and, at the time of a Participant’s “separation from service”, such Participant is a “specified employee” within the meaning of Code
Section 409A, then any such payments or benefits shall be delayed until the six-month anniversary of the date of such Participant’s “separation from
service”. Each payment made under this Plan shall be designated as a “separate payment” within the meaning of Code Section 409A.

 
12.12 Governing Law. The Plan and all actions taken thereunder shall be governed by and construed in accordance with the laws of the State of

New York, without reference to the principles of conflict of laws thereof. Any titles and headings herein are for reference purposes only, and shall in no
way limit, define or otherwise affect the meaning, construction or interpretation of any provisions of the Plan.

 
12.13 Effective Date. The Plan shall be effective upon its approval by the Board and adoption by the Company, subject to the approval of the

Plan by the Company’s stockholders in accordance with Section 422 of the Code and the regulations promulgated thereunder. If such stockholder
approval is not obtained, the Plan and any Awards granted under the Plan shall be null and void and of no force and effect.
 

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, this Plan is adopted by the Company on this 16th day of August, 2021.
 
 ICONIC BRANDS, INC.
    

By: /s/ Richard DeCicco
 Name: Richard DeCicco  
 Title: President and Chairman  
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