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Explanatory Note

Bakkt, Inc. (the “Company”) is filing this Registration Statement on Form S-8 (this
“Registration Statement”) with the Securities and Exchange
Commission (the “Commission” or the “SEC”) to register 1,500,000 shares of Class A Common Stock issuable under the Bakkt, Inc. 2026 Inducement
Plan
(the “Inducement Plan”).

The Inducement Plan provides for the grant of equity-based awards to individuals who are commencing
employment with the Company or its
subsidiaries, or who are being rehired following a bona fide period of interruption of employment with the Company or its subsidiaries, as a material
inducement to such individuals entering into employment with the
Company or its subsidiaries. Awards under the Inducement Plan may include
non-qualified stock options, stock appreciation rights, restricted stock, restricted stock units, dividend equivalent rights and other
stock-based awards.

The Inducement Plan was approved by the Compensation Committee of the Company’s board of directors (the
“Board”) on October 19, 2026 and
approved and adopted by the Board on October 19, 2026. The Inducement Plan is intended to comply with, and be administered in accordance with, the
inducement award exception under
Section 303A.08 of the New York Stock Exchange Listed Company Manual. Accordingly, stockholder approval of
the Inducement Plan is not required, and awards under the Inducement Plan will be granted outside of the Company’s
stockholder-approved 2021
Omnibus Incentive Plan.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Company incorporates by reference the following documents that the Company has previously filed with the Commission:
 
1.

  
The Company’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2025, filed with the Commission on March 19, 2026 (the
“Annual Report”);

2.
  

The portions of the Company’s Definitive Proxy Statement on Schedule 14A (other than
information furnished rather than filed) that are
incorporated by reference into the Annual Report, filed with the Commission on April 30, 2026;

3.
  

The Company’s Quarterly Reports on Form 10-Q for the quarters ended March 31,
2026 and June 30, 2026, filed with the Commission on
May 11, 2026 and August 10, 2026,
respectively;

4.

  

The Company’s Current Reports on Form 8-K filed with the Commission on August 17,
2026, June 
25, 2026, June 
4, 2026, April 
30, 2026,
April 
20, 2026, March 
24, 2026, March 
2, 2026, January 
20, 2026, January 
20, 2026 and January 12, 2026 and its Current Reports on Form
8-K/A
filed with the Commission on August 
7, 2026 and July 16, 2026; and

5.
  

The description of the Company’s Class A Common Stock contained in Exhibit 99.1 to the Company’s Current Report on
Form 8-K filed on
November 3, 2025, including any amendment or report filed for the purpose of updating such description.
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All documents filed by the Company with the Commission pursuant to Sections 13(a), 13(c), 14
and 15(d) of the Exchange Act on or after the
date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities
offered have been sold or that deregisters all
securities then remaining unsold shall be deemed to be incorporated by reference in this Registration
Statement and to be part hereof from the date of filing of such documents; provided, however, that documents or information deemed to have been
furnished and not filed in accordance with the rules of the Commission (including, without limitation, information furnished under Item 2.02 or Item
7.01 of Current Reports on Form 8-K and the exhibits related
to such items furnished under Item 9.01) shall not be deemed incorporated by reference
into this Registration Statement.

Any statement
contained in this Registration Statement, or in a document incorporated or deemed to be incorporated by reference herein, shall be
deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement
contained herein or in any subsequently
filed document which also is incorporated or deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement
so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this Registration Statement.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law (“DGCL”) authorizes a corporation’s board of directors to grant, and
authorizes a court to
award, indemnity to officers, directors and other corporate agents.

The Company’s Certificate of
Incorporation contains provisions that limit the liability of the Company’s directors and officers for monetary
damages to the fullest extent permitted by the DGCL. Consequently, the Company’s directors and officers will not be
personally liable to the Company
or its stockholders for monetary damages for any breach of fiduciary duties as directors and officers, except liability for the following:
 

  •   any breach of their duty of loyalty to the Company or its stockholders;
 

  •   any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
 

  •   unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of
the DGCL (in the case of directors
only);

 

  •   any action by or in the right of the Company (in the case of officers only); or
 

  •   any transaction from which they derived an improper personal benefit.
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Any amendment, repeal or elimination of these provisions will not eliminate or reduce the
effect of these provisions in respect of any act, omission
or claim that occurred or arose prior to that amendment, repeal or elimination. If the DGCL is amended to provide for further limitations on the personal
liability of directors and officers
of corporations, then the personal liability of the Company’s directors and officers will be further limited to the greatest
extent permitted by the DGCL.

In addition, the Company’s Amended and Restated Bylaws (“By-Laws”) provide that the
Company will indemnify its directors and officers, and
may indemnify its employees, agents and any other persons, to the fullest extent permitted by the DGCL. The Company’s By-Laws also provide that the
Company must advance expenses incurred by or on behalf of a director or officer in advance of the final disposition of any action or proceeding, subject
to limited exceptions.

Further, the Company has entered into or will enter into indemnification agreements with each of its directors and executive officers that may
be
broader than the specific indemnification provisions contained in the DGCL. These indemnification agreements require the Company, among other
things, to indemnify its directors and executive officers against liabilities that may arise by reason
of their status or service. These indemnification
agreements also require the Company to advance all expenses reasonably and actually incurred by the directors and executive officers in investigating or
defending any such action, suit or proceeding.
The Company believes that these agreements are necessary to attract and retain qualified individuals to
serve as directors and executive officers.

The limitation of liability and indemnification provisions included in the Company’s Certificate of Incorporation, By-Laws and the
indemnification agreements that the Company has entered into or will enter into with its directors and executive officers may discourage stockholders
from bringing a lawsuit against the
Company’s directors and executive officers for breach of their fiduciary duties. They may also reduce the likelihood
of derivative litigation against the Company’s directors and executive officers, even though an action, if successful,
might benefit the Company and its
stockholders. Further, a stockholder’s investment may be adversely affected to the extent that the Company pays the costs of settlement and damage
awards against directors and executive officers as required by
these indemnification provisions.

The Company has obtained insurance policies under which, subject to the limitations of the policies,
coverage is provided to the Company’s
directors and executive officers against loss arising from claims made by reason of breach of fiduciary duty or other wrongful acts as a director or
executive officer, including claims relating to public
securities matters, and to the Company with respect to payments that may be made by the Company
to these directors and executive officers pursuant to the Company’s indemnification obligations or otherwise as a matter of law.

Certain of the Company’s non-employee directors may, through their relationships with their
employers, be insured and/or indemnified against
certain liabilities incurred in their capacity as members of the board of directors.
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted
to directors, officers, or persons controlling the
Company pursuant to the foregoing provisions, the Company has been informed that, in the opinion of the Commission, such indemnification is against
public policy as expressed in the Securities Act
and is therefore unenforceable.

Item 8. Exhibits.

EXHIBIT INDEX
 
Exhibit
No    Description

3.1
  

Amended and Restated Certificate of Incorporation of Bakkt Holdings, Inc. (incorporated by reference to Exhibit 3.1 to Bakkt Holdings,
Inc.’s
Current Report on Form 8-K (File No. 001-39544) filed with the SEC on November 3, 2025).

3.2
  

Certificate of Amendment to the Company’s Certificate of Incorporation, effective as of January 
22, 2026 (incorporated by reference to
Exhibit 3.2 to the Company’s Form 8-K filed with the SEC on January 12, 2026).

3.3
  

Amended and Restated By-Laws of the Company, effective as of January 
22, 2026 (incorporated by reference to Exhibit 3.3 to the
Company’s Form 8-K filed with the SEC on January 12, 2026).

4.1
  

Specimen Class A Common Stock Certificate of the Company (incorporated by reference to Exhibit 4.1 to the Company’s Form 8-K filed
with the Commission on October 21, 2021).

5.1*    Opinion of Sullivan & Cromwell LLP.

10.1*    Bakkt, Inc. 2026 Inducement Plan.

10.2*    Form of RSU Award Agreement for Inducement Awards.

10.3*    Form of PSU Award Agreement for Inducement Awards.

10.4*    Form of Option Award Agreement for Inducement Awards.

23.1*    Consent of Ernst & Young LLP, independent registered public accounting firm of the Company.

23.2*    Consent of KPMG LLP, independent registered public accounting firm of the Company.

23.3*    Consent of GRANT THORNTON LLP, independent registered public accounting firm of the Company.

23.4*    Consent of R N G Auditors L.L.C, independent accounting firm of Distributed Technologies Research Global Ltd.
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23.5*   Consent of Sullivan & Cromwell LLP (included in Exhibit 5.1).

24.1*   Power of Attorney (included on signature page).

107*    Filing Fee Table.
 

* Filed herewith.
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Item 9. Undertakings.
 

(a) The undersigned registrant hereby undertakes:
 

(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:
 

  (i) to include any prospectus required by Section 10(a)(3) of the Securities Act;
 

 

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in the
volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus
filed with the Securities and Exchange Commission, or the Commission, pursuant to Rule
424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate
offering price set forth in
the “Calculation of Registration Fee” table in the effective registration statement; and

 

 

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any
material change to such information in the registration statement; provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the
information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended, or the
Exchange Act, that are incorporated by
reference in the registration statement.

 

(2) that, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

 

(3) to remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination
of the offering.

 

(4) that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or
15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in
the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(b) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of
the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities
Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has
been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of
the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of New York, State of New York, on
the 20th day of October, 2026.
 

BAKKT, INC.

By:  /s/ Akshay Naheta
 Akshay Naheta
 Chief Executive Officer and Director
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POWER OF ATTORNEY AND SIGNATURES

KNOW ALL BY THESE PRESENT, that each individual whose signature appears below hereby constitutes and appoints each of Akshay Naheta,
Marc
D’Annunzio and Matt White, and each or any one of them, as such person’s true and lawful attorney-in-fact and agent with full power of
substitution and
resubstitution, for such person in such person’s name, place and stead, in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this Registration Statement on Form
S-8, and to file the same, with all exhibits thereto, and all documents in
connection therewith, with the SEC granting unto each said
attorney-in-fact and agent full power and authority to do and perform each and every act and
thing requisite and necessary to be done in and about the premises, as fully
to all intents and purposes as such person might or could do in person,
hereby ratifying and confirming all that any said attorney-in-fact and agent, or any substitute
or substitutes of any of them, may lawfully do or cause to
be done by virtue hereof.

Pursuant to the requirements of the Securities Act,
this Registration Statement has been signed by the following persons in the capacities and on
the 20th day of October, 2026.
 
Signature    Title

/s/ Akshay Naheta
Akshay Naheta   

Chief Executive Officer and Director
(Principal
Executive Officer)

/s/ Matt White
Matt White   

Chief Financial Officer
(Principal Financial
Officer)

/s/ Joseph Henderson
Joseph Henderson   

Chief Accounting Officer
(Principal Accounting
Officer)

/s/ Sean Collins
Sean Collins   

Chair of the Board of Directors

/s/ Madelyn Alden Schwartzer
Madelyn Alden Schwartzer   

Director

/s/ Michael Alfred
Michael Alfred   

Director

/s/ Colleen Brown
Colleen Brown   

Director

/s/ Richard Galvin
Richard Galvin   

Director
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Exhibit 5.1

October 20, 2026

Bakkt, Inc.,
3280 Peachtree Road NE, 7th Floor,

Atlanta, Georgia 30305.

Ladies and Gentlemen:

In connection with the registration under the Securities Act of 1933 (the “Act”) of 1,500,000 shares of Class A common
stock, par
value $0.0001 per share (the “Securities”), of Bakkt, Inc., a Delaware corporation (the “Company”), issuable under the Company’s 2026 Inducement
Plan (the “Inducement Plan”), we, as your counsel,
have examined such corporate records, certificates and other documents, and such questions of law,
as we have considered necessary or appropriate for the purposes of this opinion.

Upon the basis of such examination, it is our opinion that when the registration statement relating to the Securities (the
“Registration
Statement”) has become effective under the Act and the Securities have been duly issued in accordance with the terms of the Inducement Plan, the
Securities will be validly issued, fully paid and nonassessable.

In rendering the foregoing opinion, we are not passing upon, and assume no responsibility for, any disclosure in any registration
statement
or any related prospectus or other offering material relating to the offer and sale of the Securities.

The foregoing opinion is limited
to the Federal laws of the United States and the General Corporation Law of the State of Delaware,
and we are expressing no opinion as to the effect of the laws of any other jurisdiction.

We have relied as to certain factual matters on information obtained from public officials, officers of the Company and other sources
believed by us to be responsible.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving
such consent, we do not thereby
admit that we are in the category of persons whose consent is required under Section 7 of the Act.
 
Very truly yours,

/s/ SULLIVAN & CROMWELL LLP



Exhibit 10.1

BAKKT, INC.
2026
INDUCEMENT PLAN

ARTICLE I
GENERAL

1.1 Purpose

The purpose of this 2026 Inducement Plan (the “Plan”) is to promote the interests of Bakkt, Inc. (the
“Company” or “Bakkt”) by providing
equity-based compensation opportunities to individuals who are entering into employment with the Company and its Subsidiaries and whose services
are expected to
contribute to the Company’s success and by motivating such persons to contribute to the growth and profitability of the Company and its
Subsidiaries.

The Plan was adopted by the Company and is reserved for persons to whom the Company may issue securities without stockholder approval as a
material inducement to the person entering into employment with the Company or its Subsidiaries, including pursuant to an “employer of record”
relationship, pursuant to New York Stock Exchange (“NYSE”) Listed
Company Manual Section 303A.08 or any successor rule, if the Company’s
securities are traded on NYSE, or the applicable requirements of any other established stock exchange on which the Company’s securities are traded, as
applicable, as such rules and requirements may be amended from time to time (as applicable, the “Inducement Rules”), and the Plan shall be
interpreted and administered accordingly.

1.2 Administration

1.2.1 The Compensation Committee of the Board of Directors of Bakkt (the “Board,” and such committee as
constituted from time to
time, and including any successor committee, the “Committee”) will administer the Plan. In particular, subject to such resolutions not inconsistent with
the provisions of the Plan or applicable law
as may from time to time be adopted by the Board, the Committee will have the authority in its sole
discretion to:

(a)
exercise all of the powers granted to it under the Plan;

(b) construe, interpret and implement the Plan and all Award
Agreements;

(c) prescribe, amend and rescind rules and regulations relating to the Plan, including rules governing the
Committee’s own operations, rules
applicable to Grantees who are foreign nationals (or employed outside the United States, or both);

(d) make all determinations necessary or advisable in administering the Plan;

(e) correct any defect, supply any omission and reconcile any inconsistency in the Plan;

(f) amend the Plan to reflect changes in applicable law;



(g) grant, or recommend to the Board for approval to grant, awards made
pursuant to the Plan (“Awards”) and determine which Eligible
Individuals will receive Awards, and the terms of such Awards, including the effect of a termination of Employment or service on such Awards
and the vesting
and/or lapse of restrictions on Awards upon the attainment of Performance Goals and/or upon continued service;

(h) amend
any outstanding Award Agreement in any respect including, without limitation, to

(1) accelerate the time or times at which
(A) the Award becomes vested, unrestricted or may be exercised or (B) shares of Common
Stock (“Shares”) are delivered under the Award, and in each case, without limitation on the Committee’s rights, in
connection with such
acceleration, the Committee may provide that any Shares acquired pursuant to such Award will be restricted shares, which are subject to
vesting, transfer, forfeiture or repayment provisions similar to those in the
Grantee’s underlying Award,

(2) waive or amend any goals, restrictions, vesting provisions or conditions set forth
in such Award Agreement, or impose new goals,
restrictions, vesting provisions and conditions, or

(3) reflect a change in
the Grantee’s circumstances (e.g., a change to part-time employment status or a change in position, duties or
responsibilities);

(i) determine at any time whether, to what extent and under what circumstances and method or methods

(1) Awards may be:

(A) settled in cash, Shares, other securities, other Awards or other property (in which event, the Committee may specify what
other effects such settlement will have on the Grantee’s Award, including the effect on any repayment provisions under the Plan or Award
Agreement);

(B) exercised; or

(C) canceled, forfeited or suspended;

(2) Shares, other securities, other Awards or other property and other amounts payable for an Award may be deferred either
automatically or at the election of the Grantee thereof or of the Committee;

(3) Awards may be settled by Bakkt, any of
its Subsidiaries or affiliates or any of their designees; and

(4) subject to Section 2.5.5, the exercise price for
any stock option or stock appreciation right may be reset; and
 

2



(j) cause Bakkt to enter into an agreement with any Subsidiary pursuant to
which such Subsidiary will reimburse the Company for the cost
of such equity incentives.

1.2.2 Actions of the Committee may be
taken by the vote of a majority of its members present at a meeting (which may be held
telephonically). Any action may be taken by a written instrument signed by each of the Committee members, and action so taken will be as fully
effective as if it
had been taken by a vote at a meeting. The determination of the Committee on all matters relating to the Plan or any Award Agreement
will be final, binding and conclusive. The Committee may allocate among its members and delegate to any person who
is not a member of the
Committee, or to any administrative group within the Company, any of its powers, responsibilities or duties. Notwithstanding the foregoing, the
authority to approve Awards under the Plan may not be delegated except to the
extent permitted under the Inducement Rules. In delegating its authority,
the Committee will consider the extent to which any delegation may cause Awards to fail to meet the requirements of Rule 16(b)-3(d)(1)
or Rule
16(b)-3(e) under the Securities Exchange Act of 1934, as amended from time to time, or any successor thereto (such act and the applicable rules and
regulations thereunder, the “Exchange
Act”). Except as specifically provided to the contrary, references to the Committee include any administrative
group, individual or individuals to whom the Committee has delegated its duties and powers.

1.2.3 Notwithstanding anything to the contrary in the Plan, the Board may, in its sole discretion, at any time and from time to time,
grant
Awards or administer the Plan. In any such case, the Board will have all of the authority and responsibility granted to the Committee; provided, that the
grant of any Award under the Plan shall be approved in compliance with the
Inducement Rules.

1.2.4 No member of the Committee or any person to whom the Board or Committee delegates its powers,
responsibilities or duties in
writing, including by resolution (each such person, a “Covered Person”), will have any liability to any person (including any Grantee) for any action
taken or omitted to be taken or any
determination made for the Plan or any Award, except as expressly provided by statute. Each Covered Person will be
indemnified and held harmless by the Company against and from:

(a) any loss, cost, liability or expense (including attorneys’ fees) that may be imposed upon or incurred by such Covered
Person in
connection with or resulting from any action, suit or proceeding to which such Covered Person may be a party or in which such Covered Person
may be involved by reason of any action taken or omitted to be taken under the Plan or any Award
Agreement, in each case, in good faith; and

(b) any and all amounts paid by such Covered Person, with the Company’s
approval, in settlement thereof, or paid by such Covered Person
in satisfaction of any judgment in any such action, suit or proceeding against such Covered Person; provided, that the Company will have the
right, at its own expense, to assume
and defend any such action, suit or proceeding and, once the Company gives notice of its intent to assume the
defense, the Company will have sole control over such defense with counsel of the Company’s choice. The foregoing right of
indemnification will
not be available to a Covered Person to the extent that a court of competent jurisdiction in a final judgment or other final adjudication, in either
case, not subject to further appeal, determines that the acts or omissions of
such Covered Person giving rise to the indemnification claim resulted
from such Covered Person’s bad faith, fraud or willful misconduct.
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The foregoing right of indemnification will not be exclusive of any other rights of
indemnification to which Covered Persons may be entitled
under Bakkt’s Certificate of Incorporation or Bylaws, pursuant to any individual indemnification agreements between such Covered Person and the
Company, as a matter of law, or otherwise,
or any other power that the Company may have to indemnify such persons or hold them harmless.

1.2.5 The Committee shall administer
the Plan in a manner consistent with the Inducement Rules. No Shares or other securities shall be
issued pursuant to an Award unless the Company is satisfied that such issuance complies with applicable federal and state securities laws and
applicable
stock exchange requirements.

1.3 Shares Available for Awards

1.3.1 Common Stock Subject to the Plan. Subject to the other provisions of this Section 1.3, the
total number of Shares that may be
granted under the Plan will be 1,500,000. Such Shares may, in the discretion of the Committee, be either authorized but unissued Shares or Shares
previously issued and reacquired by the Company. In the case of a
grant of a stock-settled stock appreciation right, the number of Shares available for
grant under the Plan will be reduced by the full number of Shares granted under such stock appreciation right.

1.3.2 Replacement of Shares. Shares subject to an Award that is forfeited (including any restricted shares repurchased by
the Company at
the same price paid by the Grantee so that such Shares are returned to the Company), expires, terminates or is settled for cash (in whole or in part), to the
extent of such forfeiture, expiration, termination or cash settlement will
be available for future grants of Awards under the Plan and will be added back
in the same number of Shares as were deducted in respect of the grant of such Award (including in the case of stock-settled stock appreciation rights the
full number of
Shares underlying such stock appreciation right). The payment of dividend equivalent rights in cash in conjunction with any outstanding
Awards will not be counted against the Shares available for issuance under the Plan. Shares tendered by a
Grantee, repurchased by the Company using
proceeds from the exercise of stock options or withheld by the Company in payment of the exercise price of a stock option or to satisfy any tax
withholding obligation for an Award will not again be available
for Awards. In addition, shares subject to an Award that are not delivered in connection
with the settlement of a stock appreciation right shall not again be available for Awards.

1.3.3 Adjustments. The Committee will:

(a) adjust the number of Shares authorized pursuant to Section 1.3.1;

(b) adjust the terms of any outstanding Awards (including, without limitation, the number of Shares covered by each outstanding
Award, the
type of property or securities to which the Award relates and the exercise or strike price of any Award), in such manner as it deems appropriate
(including, without limitation, by payment of cash) to prevent the enlargement or dilution of
rights, as a result of any increase or decrease in
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the number of issued Shares (or issuance of shares of stock other than Shares) resulting from a recapitalization, stock split, reverse stock split,
stock dividend, spinoff, split up, combination,
reclassification or exchange of Shares, merger, consolidation, rights offering, separation,
reorganization or liquidation or any other change in the corporate structure or Shares, including any extraordinary dividend or extraordinary
distribution;
provided that no such adjustment may be made if or to the extent that it would cause an outstanding Award to cease to be exempt
from, or to fail to comply with, Section 409A.

ARTICLE II
AWARDS
UNDER THE PLAN

2.1 Types of Awards and Eligibility

2.1.1 Types of Awards. Awards may be granted only to individuals who satisfy the eligibility requirements set forth in
Section 2.1.2.
Awards may be in the form of stock-based Awards and may be subject to one or more Performance Goals. Stock-based Awards may be in the form of
any of the following, in each case in respect of Common Stock:

(a) stock options (provided that such stock options are nonqualified stock options);

(b) stock appreciation rights;

(c) restricted shares;

(d) restricted stock units;

(e) dividend equivalent rights; and

(f) other stock-based Awards (as further described in Section 2.9), that the Committee determines to
be consistent with the purposes of the
Plan and the interests of the Company.

2.1.2 Eligibility. Awards may be granted only
to Eligible Individuals.

2.2 Agreements Evidencing Awards

Each Award will be evidenced by an Award Agreement that will contain such provisions and conditions as the Committee deems appropriate.
Unless
otherwise provided, the Committee may grant Awards in tandem with or in substitution for or satisfaction of any other Award or Awards or any
award granted under any other plan of the Company. By accepting an Award, a Grantee thereby agrees that the
Award will be subject to all of the terms
and provisions of the Plan and the applicable Award Agreement.
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2.3 No Rights as a Stockholder

No Grantee (or other person having rights pursuant to an Award) will have any of the rights of a stockholder of Bakkt for Shares subject to an
Award until the delivery of such Shares. Except as otherwise provided in Section 1.3.3, no adjustments will be made for dividends, distributions or other
rights (whether ordinary or extraordinary, and whether in cash,
Common Stock, other securities or other property) for which the record date is before the
date the stock certificates (or other appropriate document or evidence of ownership) representing Shares (the “Certificates”) are
delivered, or if the
Committee elects to use another system, such as book entries by the transfer agent, before the date on which such system evidences the Grantee’s
ownership of such Shares.

2.4 Minimum Vesting

All
Awards shall be subject to a minimum time-based vesting or performance period, as applicable, of not less than one year from the grant date.
Notwithstanding the foregoing, this Section 2.4 shall not prevent the Committee from accelerating any
Award in accordance with any provisions set
forth in the Plan. Any Award Agreement may also provide that Shares issued or acquired in connection with the applicable Award will be subject to
additional holding requirements specified in such Award
Agreement.

2.5 Stock Options and Stock Appreciation Rights

2.5.1 Designation of Options. No Award granted under the Plan shall be intended to qualify as an “incentive stock
option” within the
meaning of Section 422 of the Code.

2.5.2 Exercise Price of Stock Options and Stock
Appreciation Rights. The exercise price per share for each stock option or stock
appreciation right will be determined by the Committee but, except as otherwise permitted by Section 1.3.3, may never be less than the
Fair Market
Value of a Share. Unless otherwise noted in the Award Agreement, the Fair Market Value of the Common Stock will be its Fair Market Value on the date
of grant of the Award of stock options or stock appreciation rights.

2.5.3 Term of Stock Options and Stock Appreciation Rights. In no event will any stock option or stock appreciation right
be exercisable
after the expiration of ten (10) years from the date on which the stock option or stock appreciation right is granted.

2.5.4 Vesting and Exercise of Stock Option and Payment for Shares. To exercise a stock option or stock appreciation right,
the Grantee
must give written notice to the Company specifying the number of Shares to be acquired or rights to be exercised. In the case of stock options, the notice
must be accompanied by payment of the full purchase price therefor in cash or by
certified or official bank check or in another form as determined by
the Company, which may include:

(a) personal check;

(b) Shares, based on the Fair Market Value as of the exercise date, of the same class as those to be granted by exercise
of the stock option;
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(c) any other form of consideration approved by the Company and permitted by
applicable law; and

(d) any combination of the foregoing.

The Committee may also make arrangements for the cashless exercise of a stock option. Any person exercising a stock option or stock
appreciation right will make such representations and agreements and furnish such information as the Committee may, in its sole discretion, deem
necessary or desirable to effect or assure compliance by the Company on terms acceptable to the Company
with the provisions of the Securities Act of
1933, as amended from time to time, or any successor thereto, and the applicable rules and regulations thereunder (the “Securities Act”), the Exchange
Act and any other
applicable legal requirements. The Committee may, in its sole discretion, also take whatever additional actions it deems appropriate to
effect such compliance including, without limitation, placing legends on share certificates and issuing
stop-transfer notices to agents and registrars. If a
Grantee so requests, Shares acquired pursuant to the exercise of a stock option or stock appreciation right may be issued in the name of the Grantee and
another jointly with the right of
survivorship.

2.5.5 No Repricing or Reloads. Except as otherwise permitted by
Section 1.3.3, reducing the exercise price of stock options or stock
appreciation rights issued and outstanding under the Plan, including through amendment, cancellation in exchange for the grant of a substitute Award,
repurchase for cash or other consideration (in each case that has the effect of reducing the exercise price), or any other action that would be treated as a
“repricing” of such stock options or such stock appreciation rights, will
require stockholder approval to the extent required by applicable law or stock
exchange rules. The Company will not grant any stock options or stock appreciation rights with automatic reload features.

2.6 Restricted Shares

2.6.1 Grants. The Committee may grant or offer for sale restricted shares in such amounts and subject to such terms and
conditions as the
Committee may determine (subject to Section 2.4). Upon delivery, the Grantee will have the rights of a stockholder for the restricted shares, subject to
any other restrictions and conditions as the
Committee may include in the applicable Award Agreement. Each Grantee of an Award of restricted shares
will be issued a Certificate in respect of such shares, unless the Committee elects to use another system, such as book entries by the transfer
agent, as
evidencing ownership of such shares. If a Certificate is issued in respect of restricted shares, such Certificate may be registered in the name of the
Grantee, and will, in addition to such legends required by applicable securities laws,
bear an appropriate legend referring to the terms, conditions, and
restrictions applicable to such Award, but will be held by the Company or its designated agent until the time the restrictions lapse.

2.6.2 Right to Vote and Receive Dividends on Restricted Shares. Each Grantee of an Award of restricted shares will, during
the period
of restriction, be the beneficial and record owner of such restricted shares and will have full voting rights with respect thereto. Unless the Committee
determines otherwise in an Award Agreement, during the period of restriction, all
dividends (whether ordinary or extraordinary and whether paid in
cash, additional shares or other property) or other distributions paid upon any restricted share will be retained by
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the Company for the account of the relevant Grantee. Such dividends or other distributions will revert to the Company if for any reason the restricted
share upon which such dividends or other
distributions were paid reverts to the Company. Upon the expiration of the period of restriction, all such
dividends or other distributions made on such restricted share and retained by the Company will be paid, without interest, to the relevant
Grantee.

2.7 Restricted Stock Units

The Committee may grant Awards of restricted stock units in such amounts and subject to such terms and conditions as the Committee may
determine (subject to Section 2.4). A Grantee of a restricted stock unit will have only the rights of a general unsecured creditor of Bakkt, until delivery
of Shares, cash or other securities or property is made as
specified in the applicable Award Agreement. On the delivery date specified in the Award
Agreement, the Grantee of each restricted stock unit not previously forfeited or terminated will receive one Share, cash or other securities or property
equal
in value to one Share or a combination thereof, as specified by the Committee.

2.8 Dividend Equivalent Rights

The Committee may include in the Award Agreement for any Award, a dividend equivalent right entitling the Grantee to receive amounts equal to
all or any portion of the regular cash dividends that would be paid on the Shares covered by such Award if such Shares had been delivered pursuant to
such Award. Notwithstanding anything to the contrary in the Plan, with respect to any Award of
restricted stock units (including any Award of restricted
stock units subject to Performance Criteria and/or Performance Goals), such dividend equivalent rights shall be subject to the same performance
conditions or service conditions, as
applicable, as the underlying Award, and no dividend equivalents shall be released to a Grantee until the Award to
which they pertain has vested. The Grantee of a dividend equivalent right will have only the rights of a general unsecured creditor of
Bakkt until
payment of such amounts is made as specified in the applicable Award Agreement. If such a provision is included in an Award Agreement, the
Committee will determine whether such payments will be made in cash, in Shares or in another form,
whether they will be conditioned upon the
settlement of the vested Award to which they relate (subject to compliance with Section 409A), the time or times at which they will be made, and such
other terms and conditions as the Committee will
deem appropriate.

2.9 Other Stock-Based or Awards

2.9.1 Grant. The Committee may grant other types of stock-based or stock-related Awards (including the grant or offer for
sale of
unrestricted Shares, performance share Awards or performance units settled in cash) (“Other Stock-Based Awards”) in such amounts and subject to
such terms and conditions as the Committee may determine (subject to
Section 2.4). The terms and conditions set forth by the Committee in the
applicable Award Agreement may relate to vesting and nontransferability restrictions that will lapse upon the achievement of one or more goals related
to the completion of service by the Grantee or the achievement of Performance Goals, as determined by the Committee at the time of grant. Such
Awards may entail the transfer of actual Shares to Award recipients and may include Awards designed to
comply with or take advantage of the
applicable local laws of jurisdictions other than the United States.
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2.10 Repayment If Conditions Not Met

If the Committee determines, in accordance with the terms of the applicable Award Agreement or any applicable Company clawback or recapture
policy, that all terms and conditions of the Plan and a Grantee’s Award Agreement were not satisfied, then the Grantee will be obligated to pay the
Company immediately upon demand therefor:

(a) for a stock option and a stock appreciation right, an amount equal to the excess of the Fair Market Value (determined at
the time of
exercise) of the Shares that were delivered in respect of such exercised stock option or stock appreciation right, as applicable, over the exercise
price paid therefor;

(b) for restricted shares, an amount equal to the Fair Market Value (determined at the time such shares became vested) of such
restricted
shares; and

(c) for restricted stock units, an amount equal to the Fair Market Value (determined at the time of
delivery) of the Shares delivered for the
applicable delivery date, in each case for clauses (a), (b) and (c) of this Section 2.10, without reduction for any amount applied to satisfy
withholding tax or other
obligations in respect of such Award.

ARTICLE III
MISCELLANEOUS

3.1
Amendment of the Plan

Unless otherwise provided in the Plan or in an Award Agreement, the Board may at any time and from time to time
suspend, discontinue, revise or
amend the Plan in any respect whatsoever; provided, that (i) subject to Sections 1.2, 1.3.3 and 3.7, no such amendment may materially adversely impair
the rights of
the Grantee of any Award without the Grantee’s consent and (ii) no amendment or alteration shall be effective prior to its approval by the
stockholders of the Company to the extent stockholder approval is otherwise required by applicable
legal requirements or the requirements of NYSE or
such other securities exchange on which the Company’s securities are traded. Notwithstanding any provision in this Plan to the contrary, this Plan shall
not be amended or terminated in such
manner that would cause this Plan or any amounts or benefits payable hereunder to fail to comply with or be
exempt from Section 409A, and any such amendment or termination that may reasonably be expected to result in such failure shall be of no
force or
effect.
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3.2 Tax Withholding

Grantees will be solely responsible for any applicable taxes (including, without limitation, income and excise taxes) and penalties, and any
interest
that accrues thereon, that they incur in connection with the receipt, vesting or exercise of any Award. As a condition to the delivery of any Shares, cash
or other securities or property pursuant to any Award or the lifting or lapse of
restrictions on any Award, or in connection with any other event that gives
rise to a federal or other governmental tax withholding obligation on the part of the Company relating to an Award (including, without limitation, the
Federal Insurance
Contributions Act (FICA) tax):

(a) the Company may deduct or withhold (or cause to be deducted or withheld) from any
payment or distribution to a Grantee whether or not
pursuant to the Plan (including Shares otherwise deliverable);

(b) the
Committee will be entitled to require that the Grantee remit cash to the Company (through payroll deduction or otherwise); or

(c) the Company may enter into any other suitable arrangements to withhold such taxes required by law to be withheld in an
amount not to
exceed the individual tax rates applicable to the Grantee, as determined by the Company.

3.3 Required Consents and
Legends

If the Committee at any time determines that any consent or approval is necessary or desirable as a condition of, or in
connection with, the
granting of any Award, the delivery of Shares or the delivery of any cash, securities or other property under the Plan, or the taking of any other action
thereunder (each such action a “Plan Action”),
then, subject to Section 3.14 such Plan Action will not be taken, in whole or in part, unless and until
such consent or approval will have been effected or obtained to the full satisfaction of the Committee, as determined
in its discretion in accordance with
applicable law, the terms of the Plan and the applicable Award Agreement, and any administrative procedures or guidelines adopted by the Committee in
respect of the Plan. The Committee may direct that any
Certificate evidencing Shares delivered pursuant to the Plan will bear a legend setting forth such
restrictions on transferability as the Committee may determine to be necessary or desirable, and may advise the transfer agent to place a stop
transfer
order against any legended shares. Nothing in the Plan will require the Company to list, register or qualify the Shares on any securities exchange.

3.4 Right of Offset

The
Company will have the right to offset against its obligation to deliver Shares (or other property or cash) under the Plan or any Award
Agreement any outstanding amounts (including, without limitation, travel and entertainment or advance account
balances, loans, repayment obligations
under any Awards, or amounts repayable to the Company pursuant to tax equalization, housing, automobile or other employee programs) that the
Grantee then owes to the Company and any amounts the Committee
otherwise deems appropriate pursuant to any tax equalization policy or agreement.
Notwithstanding the foregoing, if an Award provides for the deferral of compensation within the meaning of Section 409A, the Committee will have no
right to
offset against its obligation to deliver Shares (or other property or cash) under the Plan or any Award Agreement if such offset could subject the
Grantee to the additional tax imposed under Section 409A in respect of an outstanding Award.
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3.5 Non-Assignability; No Hedging

No Award (or any rights and obligations thereunder) granted to any person under the Plan may be sold, exchanged, transferred, assigned,
pledged,
hypothecated or otherwise disposed of or hedged, in any manner (including through the use of any cash-settled instrument), whether voluntarily or
involuntarily and whether by operation of law or otherwise, other than by will or by the laws
of descent and distribution, and all such Awards (and any
rights thereunder) will be exercisable during the life of the Grantee only by the Grantee or the Grantee’s legal representative. Notwithstanding the
foregoing, the Committee may permit,
under such terms and conditions that it deems appropriate in its sole discretion, a Grantee to transfer any Award
to any person or entity that the Committee so determines; provided, that in no case will the Committee permit any transfer to a
third-party financial
institution. Any sale, exchange, transfer, assignment, pledge, hypothecation, or other disposition in violation of the provisions of this Section 3.5 will be
null and void and any Award which is hedged
in any manner will immediately be forfeited. All of the terms and conditions of the Plan and the Award
Agreements will be binding upon any permitted successors and assigns.

3.6 Change in Control

3.6.1 Unless otherwise determined by the Committee (or unless otherwise provided in the applicable Award Agreement or a Grantee’s
employment agreement), if a Grantee’s Employment is terminated by the Company or any successor entity thereto without Cause, or the Grantee
terminates Employment for Good Reason, in each case, upon or within two (2) years after a Change
in Control, (i) each Award granted to such Grantee
prior to such Change in Control will become fully vested (including the lapsing of all restrictions and conditions) and, as applicable, exercisable as of
the date of such termination of
Employment or service, and (ii) any Shares deliverable pursuant to restricted stock units will be delivered promptly (but
no later than fifteen (15) days) following such Grantee’s termination of Employment or service.

3.6.2 As of the Change in Control date, any outstanding Awards subject to Performance Criteria and/or Performance Goals will be deemed
earned at the greater of the target level and the actual performance level through the Change in Control date for all open performance periods and will
cease to be subject to any further performance conditions but will continue to be subject to
time-based vesting following the Change in Control in
accordance with the original vesting and/or performance period and subject to the provisions of Section 3.6.1 above.

3.6.3 Notwithstanding the foregoing, in the event of a Change in Control, a Grantee’s Award will be treated, to the extent
determined by
the Committee to be permitted under Section 409A, in accordance with one or more of the following methods as determined by the Committee in its
sole discretion: (i) settle such Awards for fair value (as determined in the sole
discretion of the Committee), which in the case of stock options and stock
appreciation rights, may equal the excess, if any, of the value of the consideration to be paid in the Change in Control transaction to holders of the same
number of Shares
subject to such stock options or stock appreciation rights over the aggregate exercise price of such stock options or stock appreciation
rights, as the case may be; (ii) provide for the assumption of or the issuance of substitute awards that
will substantially preserve the otherwise applicable
terms of any affected Awards previously granted under the Plan, as determined by the Committee in its sole discretion;
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or (iii) provide that for a period of at least twenty (20) days prior to the Change in Control, any stock options or stock appreciation rights that would not
otherwise become
exercisable prior to the Change in Control will be exercisable as to all Shares subject thereto (but any such exercise will be contingent
upon and subject to the occurrence of the Change in Control and if the Change in Control does not take place
within a specified period after giving such
notice for any reason whatsoever, the exercise will be null and void) and that any stock options or stock appreciation rights not exercised prior to the
consummation of the Change in Control will terminate
and be of no further force and effect as of the consummation of the Change in Control. In the
event that the consideration paid in the Change in Control includes contingent value rights, the Committee will determine if Awards settled under clause
(i) above are (a) valued at closing taking into account such contingent value rights (with the value determined by the Committee in its sole discretion) or
(b) entitled to a share of such contingent value rights. For the avoidance of
doubt, in the event of a Change in Control where all stock options and stock
appreciation rights are settled for an amount (as determined in the sole discretion of the Committee) of cash or securities, the Committee may, in its sole
discretion,
terminate any stock option or stock appreciation right for which the exercise price is equal to or exceeds the per share value of the
consideration to be paid in the Change in Control transaction without payment of consideration therefor. Similar
actions to those specified in this
Section 3.6.3 may be taken in the event of a merger or other corporate reorganization that does not constitute a Change in Control.

3.7 No Continued Employment or Engagement; Right of Discharge Reserved

Neither the adoption of the Plan nor the grant of any Award (or any provision in the Plan or Award Agreement) will confer upon any Grantee any
right to continued Employment or service, or other engagement, with the Company, nor will it interfere in any way with the right of the Company to
terminate, or alter the terms and conditions of, such Employment or service or other engagement at any
time.

3.8 Nature of Payments

3.8.1 Any and all grants of Awards and deliveries of Common Stock, cash, securities or other property under the Plan will be in
consideration of services performed or to be performed for the Company by the Grantee. Awards under the Plan may, in the discretion of the Committee,
be made in substitution in whole or in part for cash or other compensation otherwise payable to a
Grantee. Only whole Shares will be delivered under
the Plan. Awards will, to the extent reasonably practicable, be aggregated in order to eliminate any fractional shares. Fractional shares may, in the
discretion of the Committee, be forfeited or be
settled in cash or otherwise as the Committee may determine.

3.8.2 All such grants and deliveries of Shares, cash, securities or
other property under the Plan will constitute a special discretionary
incentive payment to the Grantee, will not entitle the Grantee to the grant of any future Awards and will not be required to be taken into account in
computing the amount of
salary or compensation of the Grantee for the purpose of determining any contributions to or any benefits under any pension,
retirement, profit-sharing, bonus, life insurance, severance or other benefit plan of the Company or under any agreement
with the Grantee, unless the
Company specifically provides otherwise.
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3.9 Non-Uniform Determinations

The Committee’s determinations under the Plan and Award Agreements need not be uniform and any such determinations may be made by it
selectively among persons who receive, or are eligible to receive, Awards under the Plan (whether or not such persons are similarly situated). Without
limiting the generality of the foregoing, the Committee will be entitled, among other things, to
make non-uniform and selective determinations under
Award Agreements, and to enter into non-uniform and selective Award Agreements, as to (a) the persons to receive
Awards, (b) the terms and provisions
of Awards and (c) whether a Grantee’s Employment or service has been terminated for purposes of the Plan.

3.10 Other Payments or Awards

Nothing contained in the Plan will be deemed in any way to limit or restrict the Company from making any award or payment to any person under
any other plan, arrangement or understanding, whether now existing or hereafter in effect.

3.11 Plan Headings

The headings in the Plan are for the purpose of convenience only and are not intended to define or limit the construction of the provisions
hereof.

3.12 Termination of Plan

The Board reserves the right to terminate the Plan at any time; provided, however, that in any case, the Plan will
terminate on the day before the
tenth anniversary of the Effective Date, and provided further, that all Awards made under the Plan before its termination will remain in effect until such
Awards have been satisfied or terminated in accordance
with the terms and provisions of the Plan and the applicable Award Agreements.

3.13 Clawback/Recapture Policy

Awards under the Plan will be subject to any clawback or recapture policy that the Company may adopt from time to time to the extent provided
in such policy and, in accordance with such policy, may be subject to the requirement that the Awards be repaid to the Company after they have been
distributed to the Grantee.

3.14 Section 409A

3.14.1 All Awards made under the Plan that are intended to be “deferred compensation” subject to Section 409A will be
interpreted,
administered and construed to comply with Section 409A, and all Awards made under the Plan that are intended to be exempt from Section 409A will be
interpreted, administered and construed to comply with and preserve such
exemption. The Board and the Committee will have full authority to give
effect to the intent of the foregoing sentence. To the extent necessary to give effect to this intent, in the case of any conflict or potential inconsistency
between the Plan
and a provision of any Award or Award Agreement for an Award, the Plan will govern.
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3.14.2 Without limiting the generality of Section 3.14.1,
for any Award made under the Plan that is intended to be “deferred
compensation” subject to Section 409A:

(a) any payment due upon a Grantee’s termination of Employment will be paid only upon such Grantee’s separation
from service from the
Company within the meaning of Section 409A;

(b) any payment due upon a Change in Control of the
Company will be paid only if such Change in Control constitutes a “change in
ownership” or “change in effective control” within the meaning of Section 409A, and if such Change in Control does not constitute a
“change in
the ownership” or “change in the effective control” within the meaning of Section 409A, such Award will vest upon the Change in Control and
any payment will be delayed until the first compliant date under
Section 409A;

(c) any payment to be made for such Award in connection with the Grantee’s separation from
service from the Company within the meaning
of Section 409A (and any other payment that would be subject to the limitations in Section 409A(a)(2)(B)) will be delayed until six (6) months
after the Grantee’s separation from
service (or earlier death) in accordance with the requirements of Section 409A;

(d) to the extent necessary to comply
with Section 409A, any other securities, other Awards or other property that the Company may deliver
in lieu of Shares in respect of an Award will not have the effect of deferring delivery or payment beyond the date on which such delivery or
payment would occur for the Shares that would otherwise have been deliverable (unless the Committee elects a later date for this purpose in
accordance with the requirements of Section 409A);

(e) for any required consent described in Section 3.3 or the applicable Award Agreement, if such
consent has not been effected or obtained
as of the latest date provided by such Award Agreement for payment in respect of such Award and further delay of payment is not permitted in
accordance with the requirements of Section 409A, such Award
or portion thereof, as applicable, will be forfeited and terminate notwithstanding
any prior earning or vesting;

(f) if
the Award includes a “series of installment payments” (within the meaning of Section 1.409A-2(b)(2)(iii) of the Treasury Regulations),
the Grantee’s right to the series of installment
payments will be treated as a right to a series of separate payments and not as a right to a single
payment;

(g) if the
Award includes “dividend equivalents” (within the meaning of Section 1.409A-3(e) of the Treasury Regulations), the Grantee’s
right to the dividend equivalents will be treated separately
from the right to other amounts under the Award; and
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(h) for purposes of determining whether the Grantee has experienced a
separation from service from the Company within the meaning of
Section 409A, “subsidiary” will mean a corporation or other entity in a chain of corporations or other entities in which each corporation or other
entity, starting with
Bakkt, has a controlling interest in another corporation or other entity in the chain, ending with such corporation or other
entity. For purposes of the preceding sentence, the term “controlling interest” has the same meaning as provided
in Section 1.414(c)-2(b)(2)(i) of
the Treasury Regulations, provided that the language “at least 20 percent” is used instead of “at least 80 percent” each place it appears
in
Section 1.414(c)-2(b)(2)(i) of the Treasury Regulations.

3.15 Governing Law

THE PLAN AND ALL AWARDS MADE AND ACTIONS TAKEN THEREUNDER WILL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF
DELAWARE, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICT OF LAWS.

3.16 Disputes; Choice of Forum

3.16.1 The Company and each Grantee, as a condition to such Grantee’s participation in the Plan, hereby irrevocably submit to the
exclusive jurisdiction of any state or federal court located in Atlanta, Georgia over any suit, action or proceeding arising out of or relating to or
concerning the Plan or, to the extent not otherwise specified in any individual agreement between
the Company and the Grantee, any aspect of the
Grantee’s Employment with the Company or the termination of that Employment. The Company and each Grantee, as a condition to such Grantee’s
participation in the Plan, acknowledge that the
forum designated by this Section 3.16.1 has a reasonable relation to the Plan and to the relationship
between such Grantee and the Company. Notwithstanding the foregoing, nothing in the Plan will preclude the Company from
bringing any action or
proceeding in any other court for the purpose of enforcing the provisions of this Section 3.16.1.

3.16.2 The agreement by the Company and each Grantee as to forum is independent of the law that may be applied in the action, and the
Company and each Grantee, as a condition to such Grantee’s participation in the Plan, (i) agree to such forum even if the forum may under applicable
law choose to apply non-forum law,
(ii) hereby waive, to the fullest extent permitted by applicable law, any objection which the Company or such
Grantee now or hereafter may have to personal jurisdiction or to the laying of venue of any such suit, action or proceeding in any
court referred to in
Section 3.16.1, (iii) undertake not to commence any action arising out of or relating to or concerning the Plan in any forum other than the forum
described in this Section 3.16
and (iv) agree that, to the fullest extent permitted by applicable law, a final and non-appealable judgment in any such suit,
action or proceeding in any such court will be conclusive and binding upon the
Company and each Grantee.

3.16.3 Each Grantee, as a condition to such Grantee’s participation in the Plan, hereby irrevocably
appoints the General Counsel of Bakkt
as such Grantee’s agent for service of process in connection with any action, suit or proceeding arising out of or relating to or concerning the Plan, who
will promptly advise such Grantee of any such
service of process.
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3.16.4 Each Grantee, as a condition to such Grantee’s participation in the
Plan, agrees to keep confidential the existence of, and any
information concerning, a dispute, controversy or claim described in Section 3.16.1, except that a Grantee may disclose information concerning such
dispute,
controversy or claim to the court that is considering such dispute, controversy or claim or to such Grantee’s legal counsel (provided that such
counsel agrees not to disclose any such information other than as necessary to the
prosecution or defense of the dispute, controversy or claim). For the
avoidance of doubt, nothing in the Plan or any Award Agreement is intended to impair such Grantee’s right to make disclosures under the whistleblower
provisions of any
applicable law or regulation or require such Grantee to notify Bakkt or obtain its authorization prior to doing so, or prohibit such
Grantee from responding truthfully to a valid subpoena.

3.17 Waiver of Jury Trial

EACH GRANTEE WAIVES ANY RIGHT IT MAY HAVE TO TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED ON, ARISING
OUT OF, UNDER OR IN CONNECTION WITH
THE PLAN.

3.18 Waiver of Claims

Each Grantee of an Award recognizes and agrees that before being selected by the Committee to receive an Award the Grantee has no right to any
benefits under the Plan. Accordingly, in consideration of the Grantee’s receipt of any Award hereunder, the Grantee expressly waives any right to contest
the amount of any Award, the terms of any Award Agreement, any determination, action or
omission hereunder or under any Award Agreement by the
Committee, the Company or the Board, or any amendment to the Plan or any Award Agreement (other than an amendment to the Plan or an Award
Agreement to which his or her consent is expressly
required by the express terms of an Award Agreement). Nothing contained in the Plan, and no action
taken pursuant to its provisions, will create or be construed to create a trust of any kind or a fiduciary relationship between the Company and any
Grantee. The Plan is not intended to be subject to the Employee Retirement Income Security Act of 1974 (ERISA), as amended.

3.19
Severability; Entire Agreement; Successors and Assigns

If any of the provisions of the Plan or any Award Agreement is finally held to
be invalid, illegal or unenforceable (whether in whole or in part),
such provision will be deemed modified to the extent, but only to the extent, of such invalidity, illegality or unenforceability and the remaining
provisions will not be affected
thereby; provided that if any of such provisions is finally held to be invalid, illegal, or unenforceable because it exceeds
the maximum scope determined to be acceptable to permit such provision to be enforceable, such provision will
be deemed to be modified to the
minimum extent necessary to modify such scope in order to make such provision enforceable hereunder. The Plan and any Award Agreements contain
the entire agreement of the parties for the subject matter thereof and
supersede all prior agreements, promises, covenants, arrangements,
communications, representations and warranties between them, whether written or oral for the subject matter thereof. The terms of the Plan will be
binding upon and inure to the
benefit of the Company and any successor entity, including as contemplated by Section 3.6.
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3.20 No Liability for Tax Qualification or Adverse Tax Treatment

Notwithstanding anything to the contrary in the Plan, in no event will the Company be liable to a Grantee on account of an Award’s
failure to
(a) qualify for favorable United States or foreign tax treatment or (b) avoid adverse tax treatment under United States or foreign law, including, without
limitation, Section 409A.

3.21 No Third-Party Beneficiaries

Except as expressly provided in an Award Agreement, neither the Plan nor any Award Agreement will confer on any person other than the
Company
and the Grantee of any Award any rights or remedies thereunder. The exculpation and indemnification provisions of Section 1.2.4 will inure to
the benefit of a Covered Person’s estate and beneficiaries and legatees.

3.22 Date of Adoption and Effective Date

The Plan was adopted by the Board on October 19, 2026 (the “Effective Date”). It is intended that stockholder
approval of the Plan not be
required pursuant to the inducement award exception under Section 303A.08 of the NYSE Listed Company Manual.

3.23 Definitions of Certain Terms

3.23.1 “Award Agreement” means the written document by which each Award is evidenced, and which may, but need
not be (as
determined by the Committee) executed or acknowledged by a Grantee as a condition to receiving an Award or the benefits under an Award, and which
sets forth the terms and provisions applicable to Awards granted under the Plan to such
Grantee. Any reference in the Plan to an agreement in writing
will be deemed to include an electronic writing to the extent permitted by applicable law.

3.23.2 “Cause” means, unless otherwise provided in an Award Agreement or employment agreement applicable to
the relevant Grantee:

(a) Grantee is convicted of, pleads guilty to, or confesses or otherwise admits to any felony
involving intentional conduct or any act of fraud,
misappropriation or embezzlement;

(b) Grantee knowingly engages in any
act or course of conduct or knowingly fails to engage in any act or course of conduct which is
reasonably likely to adversely affect the Company’s ability to conduct its business;

(c) any act or omission by Grantee involving malfeasance or gross negligence in the performance of Grantee’s duties and
responsibilities to
the material detriment of the Company; or

(d) Grantee breaches in any material respect any of the
provisions of any applicable employment agreement or Award Agreement or violates
any provision of any generally applicable code of conduct which is distributed in writing to the Company’s employees, as applicable.
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3.23.3 “Change in Control” means the happening of any of
the following:

(a) any “person” (as that term is used in Sections 13(d) and 14(d)(2) of the Exchange Act), is
or becomes the beneficial owner (as defined in
Rule 13d-3 under the Exchange Act), directly or indirectly, of securities representing 30% or more of the combined voting power of the then
outstanding securities
of Bakkt eligible to vote for the election of the members of Bakkt’s Board;

(b) during any period of not more than thirty-six (36) months, individuals who constitute the Board as of the beginning of the period (the
“Incumbent Directors”) cease for any reason to constitute at least a majority of the
Board, provided that any person becoming a director
subsequent to the beginning of such period, whose election or nomination for election was approved by a vote of at least two-thirds of the
Incumbent
Directors then on the Board (either by a specific vote or by approval of the Company’s proxy statement in which such person is named
as a nominee for director, without written objection to such nomination) will be an Incumbent Director;
provided, however, that no individual
initially elected or nominated as a director of Bakkt as a result of an actual or publicly threatened election contest with respect to directors or as a
result of any other actual or publicly
threatened solicitation of proxies by or on behalf of any person other than the Board will be deemed to be an
Incumbent Director;

(c) any dissolution or liquidation of Bakkt or any sale or the disposition of 50% or more of the assets or business of Bakkt;
or

(d) the consummation of any reorganization, merger, consolidation or share exchange or similar form of corporate
transaction involving
Bakkt unless (1) the persons who were the beneficial owners of the outstanding securities eligible to vote for the election of the members of
Bakkt’s Board immediately before the consummation of such transaction hold
more than 60% of the voting power of the securities eligible to vote
for the members of the board of directors of (i) the successor or survivor corporation in such transaction immediately following the consummation
of such transaction or
(ii) if applicable, the ultimate parent corporation that directly or indirectly has beneficial ownership of at least 95% of the
voting power of the successor or survivor corporation in such transaction and (2) the number of the securities
of such successor or survivor
corporation or ultimate parent corporation (the “Post-Transaction Corporation”) representing the voting power described in Section 3.23.3(d)(1)
held by the persons
described in Section 3.23.3(d)(1) immediately following the consummation of such transaction is beneficially owned by each
such person in substantially the same proportion that each such person had beneficially owned the
outstanding securities eligible to vote for the
election of the members of the Board immediately before the consummation of such transaction, provided (3) the percentage described in
Section 3.23.3(d)(1) of the
securities of the Post-Transaction Corporation and the number described in Section 3.23.3(d)(2) of the securities of the
Post-Transaction Corporation will be determined exclusively by reference to the securities of the
Post-Transaction Corporation which result from
the beneficial ownership of Shares by the persons described in Section 3.23.3(d)(1) immediately before the consummation of such transaction.
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3.23.4 “Code” means the Internal Revenue Code of 1986, as
amended from time to time, or any successor thereto, and the applicable
rulings and regulations thereunder.

3.23.5
“Common Stock” means the Class A common stock of Bakkt, par value $0.0001 per share, and any other securities or property
issued in exchange therefor or in lieu thereof pursuant to
Section 1.3.3.

3.23.6 “Eligible Individual” means any prospective employee who
is commencing employment with the Company or a Subsidiary,
including via an “employer of record,” or is being rehired following a bona fide period of interruption of employment by the Company or a Subsidiary,
if he or she is granted an
Award in connection with his or her commencement of employment with the Company or a Subsidiary and such grant is an
inducement material to his or her entering into employment with the Company or a Subsidiary (within the meaning of, and as
interpreted in accordance
with, the Inducement Rules). The Committee may in its discretion adopt procedures from time to time to ensure that a prospective employee is eligible
to participate in the Plan in accordance with the Inducement Rules prior
to the granting of any Awards to such individual under the Plan (including
without limitation a requirement that each such prospective employee certify to the Company prior to the receipt of an Award under the Plan that he or
she has had a bona fide
period of interruption of employment, and that the grant of Awards under the Plan is an inducement material to his or her
agreement to enter into employment with the Company or a Subsidiary).

3.23.7 “Employment” means a Grantee’s performance of services for the Company, as determined by the
Committee. The terms “employ”
and “employed” will have their correlative meanings. The Committee in its sole discretion may determine (a) whether and when a Grantee’s leave of
absence results in a termination of
Employment, (b) whether and when a change in a Grantee’s association with the Company results in a termination of
Employment and (c) the impact, if any, of any such leave of absence or change in association on outstanding Awards.
Unless expressly provided
otherwise, any references in the Plan or any Award Agreement to a Grantee’s Employment being terminated will include both voluntary and involuntary
terminations.

3.23.8 “Fair Market Value” means, for a Share, the closing price reported for the Common Stock on the
applicable date as reported on
NYSE or, if not so reported, as determined in accordance with a valuation methodology approved by the Committee, unless determined as otherwise
specified in the Plan. For purposes of the grant of any Award, the
applicable date will be the trading day on which the Award is granted or, if the date the
Award is granted is not a trading day, the trading day immediately prior to the date the Award is granted. For purposes of the exercise of any Award, the
applicable date is the date a notice of exercise is received by the Company or, if such date is not a trading day, the trading day immediately following the
date a notice of exercise is received by the Company.

3.23.9 “Good Reason” means, unless otherwise provided in an Award Agreement or employment agreement, and in
the absence of written
consent of a Grantee:

(a) there is a material reduction in the Grantee’s base salary in
effect immediately prior to a Change in Control; or
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(b) there is a transfer of the Grantee’s primary work site to a new
primary work site that is more than thirty (30) miles (measured along a
straight line) from the Grantee’s primary work site unless such new primary work site is closer (measured along a straight line) to the Grantee’s
primary
residence than the Grantee’s then current primary work site.

If the Grantee does not deliver to the Company a written notice of
termination within sixty (60) days after the Grantee has knowledge that an
event constituting Good Reason has occurred, the event will no longer constitute Good Reason. In addition, the Grantee must give the Company thirty
(30) days to
cure the event constituting Good Reason, and must actually terminate his or her employment with the Company within sixty (60) days after
the Company’s failure to cure such event.

3.23.10 “Grantee” means an Eligible Individual who has been granted an Award under the Plan.

3.23.11 “Performance Criteria” means one or more of the following business criteria (either separately or in
combination), or any other
business criteria established by the Committee, with regard to Bakkt (or a Subsidiary, division, other operational unit or administrative department of
Bakkt): earnings; earnings per share; earnings before interest, taxes,
depreciation and amortization; revenue or net revenue measures; gross profit or
operating profit measures (including before or after taxes and including profit growth and profit-related return ratios); cost management; dividend
payout ratios; market
share measures; economic value added; cash flow; return measures (including return on capital, invested capital, total capital,
tangible capital, expenses, tangible expenses, equity, revenue, investment, assets, or net assets or total stockholder
return or similar measures); increase
in the Fair Market Value of Common Stock; or changes (or the absence of changes) in the per share or aggregate Fair Market Value of Common Stock.

3.23.12 “Performance Goals” means the performance goals established by the Committee in connection with the
grant of Awards, which
may or may not be based on Performance Criteria and which may differ from Grantee to Grantee and from Award to Award.

3.23.13 “Section 409A” means Code Section 409A, including any amendments
or successor provisions to that section, and any regulations
and other administrative guidance thereunder, as it may be from time to time amended or interpreted through further administrative guidance.

3.23.14 “Subsidiary” means any direct or indirect subsidiary of Bakkt within the meaning of Rule 405 under the
Securities Act, as of the
Effective Date.

3.23.15 “Treasury Regulations” means the regulations
promulgated under the Code by the United States Treasury Department, as
amended.
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Exhibit 10.2

BAKKT, INC.

2026
INDUCEMENT PLAN

RESTRICTED STOCK UNIT AGREEMENT

NOTICE OF RESTRICTED STOCK UNIT GRANT

Unless otherwise defined herein, the terms defined in the Bakkt, Inc. 2026 Inducement Plan (the “Plan”) will have the same
meanings in this
Restricted Stock Unit Agreement which includes the Notice of Restricted Stock Unit Grant (the “Notice of Grant”), the Terms and Conditions of
Restricted Stock Unit Grant, attached hereto as Exhibit A, and
all other exhibits, appendices, and addenda attached hereto (the “Award Agreement”).

The Award is granted by
the Committee as a material inducement to Grantee’s entering into Employment with the Company or its Subsidiaries
pursuant to the Inducement Rules, including Section 303A.08 of the NYSE Listed Company Manual, and is intended to constitute
an employment
inducement award exempt from the stockholder approval requirements thereof; this Award Agreement shall be interpreted accordingly. By accepting
this Award, Grantee represents that Grantee is an Eligible Individual and has not
previously been an employee or director of the Company or any
Subsidiary (or, if previously employed, has had a bona fide period of interruption of employment), and acknowledges that the Award is an inducement
material to Grantee’s entering
into Employment with the Company or its Subsidiaries.
 

Grantee Name:   <<Grantee>>

The undersigned Grantee has been granted an Award of Restricted Stock Units, subject to the terms and
conditions of the Plan and this Award
Agreement, as follows:
 

Grant Number:   <<Grant_Number>>

Date of Grant:   <<Date of Grant>>

Vesting Commencement Date:   <<Vesting Commencement Date>>

Total Number of Restricted Stock Units:   <<Amount>>

Vesting Schedule:

Vesting Date(s): This Award shall vest on the date(s) set forth on Exhibit B, subject to the satisfaction of the terms and conditions
described in the
exhibits (including all schedules subject thereto).



By Grantee’s signature and the signature of the representative of the Company below,
Grantee and the Company agree that this Award of
Restricted Stock Units is granted under and governed by the terms and conditions of the Plan and this Award Agreement, including the Terms and
Conditions of Restricted Stock Unit Grant attached hereto
as Exhibit A, and all other exhibits, appendices and addenda attached hereto, all of which are
made a part of this document. Grantee acknowledges receipt of a copy of the Plan. Grantee has reviewed the Plan and this Award Agreement in their
entirety, has had an opportunity to obtain the advice of counsel prior to executing this Award Agreement, and fully understands all provisions of the Plan
and this Award Agreement. Grantee hereby agrees to accept as binding, conclusive and final all
decisions or interpretations of the Committee upon any
questions relating to the Plan or this Award Agreement. Grantee further agrees to notify the Company upon any change in Grantee’s residence address
indicated below.
 
GRANTEE      BAKKT, INC.
Signature      Signature

<<Grantee>>      Akshay Naheta
Print Name      Print Name

     Chief Executive Officer
     Title

Grantee Residence Address      
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EXHIBIT A

BAKKT, INC.

2026
INDUCEMENT PLAN

RESTRICTED STOCK UNIT AGREEMENT

TERMS AND CONDITIONS OF RESTRICTED STOCK UNIT GRANT

1. Grant of Restricted Stock Units. The Company hereby grants to the individual (“Grantee”) named in the Notice of
Restricted Stock Unit Grant
of this Award Agreement (the “Notice of Grant”) under the Plan an Award of Restricted Stock Units, subject to the terms and conditions of this Award
Agreement and the Plan, which is incorporated herein
by reference. In the event of a conflict between the terms and conditions of the Plan and this
Award Agreement, the terms and conditions of the Plan shall prevail.

2. Company’s Obligation to Pay. Each Restricted Stock Unit represents the right to receive a share of Company Class A Common
Stock (a
“Share”) on the date it vests. Unless and until a Restricted Stock Unit has vested in the manner set forth in Sections 3 or 4, Grantee will have no right to
payment of any such Restricted Stock Unit. Prior to actual
payment of any vested Restricted Stock Units, each such Restricted Stock Unit will represent
an unsecured obligation of the Company, payable (if at all) only from the general assets of the Company.

3. Vesting Schedule. Except as provided in Section 4, and subject to Section 5, the Restricted Stock Units awarded by this
Award Agreement will
vest in accordance with the vesting provisions set forth in the Notice of Grant. Unless specifically provided otherwise in this Award Agreement or other
written agreement authorized by the Committee between Grantee and the
Company or any Subsidiary of the Company, as applicable, governing the
terms of this Award, Restricted Stock Units scheduled to vest on a certain date or upon the occurrence of a certain condition will not vest in accordance
with any of the
provisions of this Award Agreement, unless Grantee will have been continuously in Employment from the Date of Grant until the date
such vesting occurs.

4. Payment after Vesting.

(a) General Rule. Subject to Section 7, any Restricted Stock Units that vest will be paid to Grantee (or in the event of
Grantee’s death, to
his or her properly designated beneficiary or estate) in whole Shares. Subject to the provisions of Section 4(c), such vested Restricted Stock Units shall
be paid in whole Shares as soon as practicable after vesting,
but in each such case within sixty (60) days following the vesting date. In no event will
Grantee be permitted, directly or indirectly, to specify the taxable year of payment of any Restricted Stock Units payable under this Award Agreement.

(b) Discretionary Acceleration. The Committee, in its discretion, may accelerate the vesting of the balance, or some lesser portion
of the
balance, of the unvested Restricted Stock Units at any time, subject to the terms of the Plan. If so accelerated, such Restricted Stock Units will be
considered as having vested as of the date specified by the Committee.
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(c) Section 409A.

(i) If Grantee is a U.S. taxpayer, the payment of Shares vesting pursuant to this Award Agreement (including any discretionary
acceleration
under Section 4(b)) shall in all cases be paid at a time or in a manner that is exempt from, or complies with, Section 409A. The prior
sentence may be superseded in a future agreement or amendment to this Award Agreement only by direct and
specific reference to such sentence.

(ii) Notwithstanding anything in the Plan or this Award Agreement or any other agreement (whether
entered into before, on or after
the Date of Grant), if the vesting of the balance, or some lesser portion of the balance, of the Restricted Stock Units is accelerated in connection with the
termination of Grantee’s Employment (provided that
such termination is a “separation from service” within the meaning of Section 409A, as determined
by the Committee), other than due to Grantee’s death, and if (x) Grantee is a U.S. taxpayer and a “specified
employee” within the meaning of
Section 409A at the time of such termination of Employment and (y) the payment of such accelerated Restricted Stock Units will result in the imposition
of additional tax under Section 409A if paid
to Grantee on or within the six (6) month period following the cessation of Grantee’s Employment, then the
payment of such accelerated Restricted Stock Units will not be made until the date six (6) months and one (1) day
following the date of cessation of
Grantee’s Employment, unless Grantee dies following his or her termination of Employment, in which case, the Restricted Stock Units will be paid in
Shares to Grantee’s estate as soon as practicable
following his or her death.

(iii) It is the intent of this Award Agreement that it and all payments and benefits to U.S. taxpayers
hereunder be exempt from, or
comply with, the requirements of Section 409A so that none of the Restricted Stock Units provided under this Award Agreement or Shares issuable
thereunder will be subject to the additional tax imposed under
Section 409A, and any ambiguities or ambiguous terms herein will be interpreted to be so
exempt or so comply. Each payment payable under this Award Agreement is intended to constitute a separate payment for purposes of Treasury
Regulations Section 1.409A-2(b)(2). To the extent necessary to comply with Section 409A, references to termination of Grantee’s Employment,
termination of employment, or similar phrases will be references to
Grantee’s “separation from service” within the meaning of Section 409A. In no
event will the Company or any Subsidiary of the Company have any responsibility, liability, or obligation to reimburse, indemnify, or hold harmless
Grantee (or any other person) for any taxes, penalties and interest that may be imposed, or other costs that may be incurred, as a result of Section 409A.

5. Forfeiture Upon Termination of Employment. Unless specifically provided otherwise in the Plan (including Section 3.6 thereof),
this Award
Agreement or other written agreement authorized by the Committee between Grantee and the Company or any of its Subsidiaries, as applicable,
governing the terms of this Award, if Grantee’s Employment is terminated for any or no
reason, the then-unvested Restricted Stock Units awarded by
this Award Agreement will thereupon be forfeited at no cost to the Company and Grantee will have no further rights thereunder.
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6. Death of Grantee. Any distribution or delivery to be made to Grantee under this
Award Agreement, if Grantee is then deceased, will be made to
Grantee’s designated beneficiary, or if no beneficiary survives Grantee, the administrator or executor of Grantee’s estate. Any such transferee must
furnish the Company with
(a) written notice of his or her status as transferee, and (b) evidence satisfactory to the Company to establish the validity of
the transfer and compliance with any laws or regulations pertaining to said transfer.

7. Tax Obligations.

(a)
Responsibility for Taxes. Grantee acknowledges that, regardless of any action taken by the Company or, if different, Grantee’s
employer or any parent or Subsidiary of the Company to which Grantee is providing services (together, the
“Service Recipients”), the ultimate liability
for any tax and/or social insurance liability obligations and requirements in connection with the Restricted Stock Units, including, without limitation,
(i) all federal, state,
and local taxes (including Grantee’s Federal Insurance Contributions Act (FICA) obligations) that are required to be withheld by any
Service Recipient or other payment of tax-related items related to
Grantee’s participation in the Plan and legally applicable to Grantee, (ii) Grantee’s
and, to the extent required by any Service Recipient, the Service Recipient’s fringe benefit tax liability, if any, associated with the
grant, vesting, or
settlement of the Restricted Stock Units or sale of Shares, and (iii) any other Service Recipient taxes the responsibility for which Grantee has, or has
agreed to bear, with respect to the Restricted Stock Units (or
settlement thereof or issuance of Shares thereunder) (collectively, the “Tax Obligations”), is
and remains Grantee’s sole responsibility and may exceed the amount actually withheld by the applicable Service Recipient(s).
Grantee further
acknowledges that no Service Recipient (A) makes any representations or undertakings regarding the treatment of any Tax Obligations in connection
with any aspect of the Restricted Stock Units, including, but not limited to, the
grant, vesting or settlement of the Restricted Stock Units, the subsequent
sale of Shares acquired pursuant to such settlement and the receipt of any dividends or other distributions, and (B) makes any commitment to and is
under any obligation
to structure the terms of the grant or any aspect of the Restricted Stock Units to reduce or eliminate Grantee’s liability for Tax
Obligations or achieve any particular tax result. Further, if Grantee is subject to Tax Obligations in more than
one jurisdiction between the Date of Grant
and the date of any relevant taxable or tax withholding event, as applicable, Grantee acknowledges that the applicable Service Recipient(s) (or former
employer, as applicable) may be required to withhold or
account for Withholding Obligations (as defined below) in more than one jurisdiction.

(b) Tax Withholding. Pursuant to such
procedures as the Committee may specify from time to time, the applicable Service Recipient(s)
will withhold the amount required to be withheld for the payment of Tax Obligations (the “Withholding Obligations”). The Committee, in
its sole
discretion and pursuant to such procedures as it may specify from time to time, may permit Grantee to satisfy such Withholding Obligations, in whole or
in part (without limitation), if permissible by applicable local law, by:
(i) paying cash in U.S. dollars, (ii) having the Company withhold otherwise
deliverable Shares having a fair market value equal to the minimum amount that is necessary to meet the withholding requirement for such Withholding
Obligations
(or such greater amount as Grantee may elect if permitted by the Committee, if such greater amount would not result in adverse financial
accounting consequences) (“Net Share Withholding”), (iii) withholding the amount of such
Withholding Obligations from Grantee’s wages or other cash
compensation paid to Grantee by the applicable Service Recipient(s),
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(iv) delivering to the Company Shares that Grantee owns and that already have vested with a fair market value equal to the Withholding Obligations (or
such greater amount as Grantee may
elect if permitted by the Committee, if such greater amount would not result in adverse financial accounting
consequences), (v) selling a sufficient number of such Shares otherwise deliverable to Grantee, through such means as the Company may
determine in
its sole discretion (whether through a broker or otherwise) equal to the minimum amount that is necessary to meet the withholding requirement for such
Withholding Obligations (or such greater amount as Grantee may elect if permitted by
the Committee, if such greater amount would not result in adverse
financial accounting consequences) (“Sell to Cover”), or (vi) such other means as the Committee deems appropriate. If the Withholding Obligations are
satisfied
by withholding in Shares, for tax purposes, Grantee is deemed to have been issued the full number of Shares subject to the vested Restricted
Stock Units, notwithstanding that a number of the Shares are held back solely for the purpose of paying the
Withholding Obligations. To the extent
determined appropriate by the Committee in its discretion, the Committee will have the right (but not the obligation) to satisfy any Withholding
Obligations by Net Share Withholding. If Net Share Withholding is
the method by which such Withholding Obligations are satisfied, the Company will
not withhold on a fractional Share basis to satisfy any portion of the Withholding Obligations and, unless the Company determines otherwise, no refund
will be made to
Grantee for the value of the portion of a Share, if any, withheld in excess of the Withholding Obligations. If a Sell to Cover is the
method by which Withholding Obligations are satisfied, Grantee agrees that as part of the Sell to Cover, additional
Shares may be sold to satisfy any
associated broker or other fees. Only whole Shares will be sold pursuant to a Sell to Cover. Any proceeds from the sale of Shares pursuant to a Sell to
Cover that are in excess of the Withholding Obligations and any
associated broker or other fees will be paid to Grantee in accordance with procedures
the Company may specify from time to time.

(c)
Tax Consequences. Grantee has reviewed with his or her own tax advisers the U.S. federal, state, local and non-U.S. tax consequences
of this investment and the transactions contemplated by this Award
Agreement. With respect to such matters, Grantee relies solely on such advisers and
not on any statements or representations of the Company or any of its agents, written or oral. Grantee understands that Grantee (and not the Company)
shall be
responsible for Grantee’s own tax liability that may arise as a result of this investment or the transactions contemplated by this Award
Agreement.

(d) Company’s Obligation to Deliver Shares. For clarification purposes, in no event will the Company issue Grantee any Shares
unless and
until arrangements satisfactory to the Committee have been made for the payment of Grantee’s Withholding Obligations. If Grantee fails to make
satisfactory arrangements for the payment of such Withholding Obligations hereunder at
the time any applicable Restricted Stock Units otherwise are
scheduled to vest pursuant to Sections 3 or 4 or Grantee’s Withholding Obligations otherwise become due, Grantee permanently will forfeit such
Restricted Stock Units to which
Grantee’s Withholding Obligation relates and any right to receive Shares thereunder and such Restricted Stock Units
will be returned to the Company at no cost to the Company. Grantee acknowledges and agrees that the Company may permanently
refuse to issue or
deliver the Shares if such Withholding Obligations are not delivered at the time they are due.
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8. Rights as Stockholder. Neither Grantee nor any person claiming under or through
Grantee will have any of the rights or privileges of a
stockholder of the Company in respect of any Shares deliverable hereunder unless and until certificates representing such Shares (which may be in book
entry form) will have been issued, recorded
on the records of the Company or its transfer agents or registrars, and delivered to Grantee (including
through electronic delivery to a brokerage account). After such issuance, recordation and delivery, Grantee will have all the rights of a
stockholder of the
Company with respect to voting such Shares and receipt of dividends and distributions on such Shares.

9. No
Guarantee of Continued Service. Grantee acknowledges and agrees that the vesting of the Restricted Stock Units pursuant to the vesting
schedule hereof is earned only by continuing in Employment through the applicable vesting dates, which unless
provided otherwise under applicable
law, is at the will of the applicable Service Recipient and not through the act of being hired, being granted this Restricted Stock Unit award, or acquiring
Shares hereunder. Grantee further acknowledges and
agrees that this Award Agreement, the transactions contemplated hereunder, and the vesting
schedule set forth herein do not constitute an express or implied promise of continued Employment for the vesting period, for any period, or at all, and
shall
not interfere in any way with Grantee’s right or the right of any Service Recipient to terminate Grantee’s Employment, subject to applicable law,
which termination, unless provided otherwise under applicable law or written agreement
between Grantee and the Service Recipient, may be at any
time, with or without cause.

10. Grant is Not Transferable. Except to the
limited extent provided in Section 6, this Award and the rights and privileges conferred hereby will
not be transferred, assigned, pledged or hypothecated in any way (whether by operation of law or otherwise) and will not be subject to sale
under
execution, attachment or similar process. Upon any attempt to transfer, assign, pledge, hypothecate or otherwise dispose of this Award, or any right or
privilege conferred hereby, or upon any attempted sale under any execution, attachment or
similar process, this Award and the rights and privileges
conferred hereby immediately will become null and void.

11. Nature of
Grant. In accepting this Award of Restricted Stock Units, Grantee acknowledges, understands and agrees that:

(a) the grant of the
Restricted Stock Units is voluntary and occasional and does not create any contractual or other right to receive future
grants of Restricted Stock Units, or benefits in lieu of Restricted Stock Units, even if Restricted Stock Units have been granted
in the past;

(b) all decisions with respect to future Restricted Stock Units or other grants, if any, will be at the sole discretion of
the Committee;

(c) Grantee is voluntarily participating in the Plan;

(d) the Restricted Stock Units and the Shares subject to the Restricted Stock Units are not intended to replace any pension rights or
compensation;
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(e) the Restricted Stock Units and the Shares subject to the Restricted Stock Units, and the
income and value of same, are not part of
normal or expected compensation for purposes of calculating any severance, resignation, termination, redundancy, dismissal,
end-of-service payments,
bonuses, long-service awards, pension or retirement or welfare benefits or similar payments;

(f) the future value of the Shares underlying the Restricted Stock Units is unknown, indeterminable, and cannot be predicted with
certainty;

(g) for purposes of the Restricted Stock Units, Grantee’s Employment will be considered terminated as of the date Grantee is no
longer
actively providing services to the Company or any Subsidiary (regardless of the reason for such termination and whether or not later found to be invalid
or in breach of employment laws in the jurisdiction where Grantee is in Employment or the
terms of Grantee’s employment or service agreement, if
any), and unless otherwise expressly provided in this Award Agreement (including by reference in the Notice of Grant to other arrangements or
contracts) or determined by the Committee,
Grantee’s right to vest in the Restricted Stock Units under the Plan, if any, will terminate as of such date and
will not be extended by any notice period (e.g., Grantee’s period of service would not include any contractual notice period
or any period of “garden
leave” or similar period mandated under employment laws in the jurisdiction where Grantee is in Employment or the terms of Grantee’s employment or
service agreement, if any, unless Grantee is providing bona
fide services during such time); the Committee shall have the exclusive discretion to
determine when Grantee is no longer actively providing services for purposes of this Award of Restricted Stock Units (including whether Grantee may
still be
considered to be providing services while on a leave of absence and consistent with local law). Further, for the avoidance of doubt, Grantee shall
not be entitled to any pro rata vesting of any Restricted Stock Units should Grantee’s
Employment cease before the Restricted Stock Units have fully
vested (e.g., if Grantee’s Employment ceases on March 1 before all of the Restricted Stock Units have vested, Grantee shall not be entitled to any
vesting of the Restricted
Stock Units that were scheduled to vest on the immediately following vesting date of March 10);

(h) unless otherwise provided in the Plan
(including Section 3.6 thereof) or by the Committee in its discretion, the Restricted Stock Units
and the benefits evidenced by this Award Agreement do not create any entitlement to have the Restricted Stock Units or any such benefits
transferred to,
or assumed by, another company nor be exchanged, cashed out or substituted for, in connection with any corporate transaction affecting the Shares; and

(i) the following provisions apply only if Grantee is providing services outside the United States:

(i) the Restricted Stock Units and the Shares subject to the Restricted Stock Units are not part of normal or expected compensation
or salary
for any purpose;

(ii) Grantee acknowledges and agrees that no Service Recipient shall be liable for any foreign exchange rate fluctuation
between
Grantee’s local currency and the United States Dollar that may affect the value of the Restricted Stock Units or of any amounts due to Grantee pursuant
to the settlement of the Restricted Stock Units or the subsequent sale of any
Shares acquired upon settlement; and
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(iii) no claim or entitlement to compensation or damages shall arise from forfeiture of the
Restricted Stock Units resulting from the
termination of Grantee’s Employment (for any reason whatsoever whether or not later found to be invalid or in breach of employment laws in the
jurisdiction where Grantee is in Employment or the terms
of Grantee’s employment or service agreement, if any), and in consideration of the grant of the
Restricted Stock Units to which Grantee is otherwise not entitled, Grantee irrevocably agrees never to institute any claim against any Service
Recipient,
waives his or her ability, if any, to bring any such claim, and releases each Service Recipient from any such claim; if, notwithstanding the foregoing, any
such claim is allowed by a court of competent jurisdiction, then, by participating
in the Plan, Grantee shall be deemed irrevocably to have agreed not to
pursue such claim and agrees to execute any and all documents necessary to request dismissal or withdrawal of such claim.

12. No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding Grantee’s participation in the Plan, or Grantee’s acquisition or sale of the Shares underlying the Restricted Stock Units.
Grantee is hereby advised to consult with his or her own personal tax, legal and
financial advisers regarding his or her participation in the Plan before
taking any action related to the Plan.

13. Data Privacy.
Grantee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of
Grantee’s personal data as described in this Award Agreement and any other Restricted Stock Unit grant materials by and
among, as applicable, the
Service Recipients for the exclusive purpose of implementing, administering and managing Grantee’s participation in the Plan.

Grantee understands that the Company and the Service Recipient may hold certain personal information about Grantee, including, but not limited
to, Grantee’s name, home address and telephone number, date of birth, social insurance number or other identification number, salary, nationality, job
title, any Shares or directorships held in the Company, details of all Restricted Stock
Units or any other entitlement to Shares awarded, canceled,
exercised, vested, unvested or outstanding in Grantee’s favor (“Data”), for the exclusive purpose of implementing, administering and managing the Plan.

Grantee understands that Data may be transferred to a stock plan service provider, as may be selected by the Company in the future, assisting
the
Company with the implementation, administration and management of the Plan. Grantee understands that the recipients of the Data may be located in
the United States or elsewhere, and that the recipients’ country of operation (e.g., the
United States) may have different data privacy laws and
protections than Grantee’s country. Grantee understands that if he or she resides outside the United States, he or she may request a list with the names
and addresses of any potential
recipients of the Data by contacting his or her local human resources representative. Grantee authorizes the Company, any
stock plan service provider selected by the Company and any other possible recipients which may assist the Company (presently
or in the future) with
implementing, administering and managing the Plan to receive, possess, use, retain and transfer the Data, in electronic or other form, for the sole
purpose of implementing, administering and managing his or her participation
in the Plan. Grantee understands that Data will be held only as long as is
necessary to implement, administer and manage Grantee’s participation in the Plan. Grantee understands if he or she resides outside the
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United States, he or she may, at any time, view Data, request additional information about the storage and processing of Data, require any necessary
amendments to Data or refuse or withdraw the
consents herein, in any case without cost, by contacting in writing his or her local human resources
representative. Further, Grantee understands that he or she is providing the consents herein on a purely voluntary basis. If Grantee does not
consent, or if
Grantee later seeks to revoke his or her consent, his or her Employment and career with the Service Recipient will not be adversely affected. The only
adverse consequence of refusing or withdrawing Grantee’s consent is that the
Company would not be able to grant Grantee Restricted Stock Units or
other equity awards or administer or maintain such awards. Therefore, Grantee understands that refusing or withdrawing his or her consent may affect
Grantee’s ability to
participate in the Plan. For more information on the consequences of Grantee’s refusal to consent or withdrawal of consent, Grantee
understands that he or she may contact his or her local human resources representative.

14. Address for Notices. Any notice to be given to the Company under the terms of this Award Agreement will be addressed to the Company
at
Bakkt, Inc., 3280 Peachtree Road NE, 7th Floor, Atlanta, GA 30305, or at such other address as the Company may hereafter designate in writing.

15. Successors and Assigns. The Company may assign any of its rights under this Award Agreement to single or multiple assignees, and
this
Award Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this
Award Agreement shall be binding upon Grantee and Grantee’s heirs, executors,
administrators, successors and assigns. The rights and obligations of
Grantee under this Award Agreement may be assigned only with the prior written consent of the Company.

16. Additional Conditions to Issuance of Stock. If at any time the Company determines, in its discretion, that the listing,
registration, qualification
or rule compliance of the Shares upon any securities exchange or under any state, federal or non-U.S. law, the tax code and related regulations or under
the rulings or regulations
of the U.S. Securities and Exchange Commission or any other governmental regulatory body or the clearance, consent or
approval of the U.S. Securities and Exchange Commission or any other governmental regulatory authority is necessary or desirable as
a condition to the
issuance of Shares to Grantee (or his or her estate) hereunder, such issuance will not occur unless and until such listing, registration, qualification, rule
compliance, clearance, consent or approval will have been completed,
effected or obtained free of any conditions not acceptable to the Company.
Subject to the terms of the Award Agreement and the Plan, the Company will not be required to issue any certificate or certificates for (or make any
entry on the books of the
Company or of a duly authorized transfer agent of the Company of) the Shares hereunder prior to the lapse of such reasonable
period of time following the date of vesting of the Restricted Stock Units as the Committee may establish from time to time
for reasons of administrative
convenience.

17. Language. If Grantee has received this Award Agreement or any other document related
to the Plan translated into a language other than
English and if the meaning of the translated version is different than the English version, the English version will control.
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18. Interpretation. The Committee will have the power to interpret the Plan and this
Award Agreement and to adopt such rules for the
administration, interpretation and application of the Plan as are consistent therewith and to interpret or revoke any such rules (including, but not limited
to, the determination of whether or not any
Restricted Stock Units have vested). All actions taken and all interpretations and determinations made by the
Committee in good faith will be final and binding upon Grantee, the Company and all other interested persons. Neither the Committee nor any
person
acting on behalf of the Committee will be personally liable for any action, determination or interpretation made in good faith with respect to the Plan or
this Award Agreement.

19. Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to deliver any documents related to the
Restricted Stock
Units awarded under the Plan or future Restricted Stock Units that may be awarded under the Plan by electronic means or require Grantee to participate
in the Plan by electronic means. Grantee hereby consents to receive such
documents by electronic delivery and agrees to participate in the Plan through
any on-line or electronic system established and maintained by the Company or a third party designated by the Company.

20. Captions. Captions provided herein are for convenience only and are not to serve as a basis for interpretation or construction of
this Award
Agreement.

21. Amendment, Suspension or Termination of the Plan. By accepting this Award, Grantee expressly warrants
that he or she has received an
Award of Restricted Stock Units under the Plan, and has received, read and understood a description of the Plan. Grantee understands that the Plan is
discretionary in nature and may be amended, suspended or terminated
by the Committee at any time.

22. Country Addendum. Notwithstanding any provisions in this Award Agreement, the Restricted Stock
Unit grant shall be subject to any special
terms and conditions set forth in an appendix (if any) to this Award Agreement for any country whose laws are applicable to Grantee and this Award of
Restricted Stock Units (as determined by the Committee
in its sole discretion) (the “Country Addendum”). Moreover, if Grantee relocates to one of the
countries included in the Country Addendum (if any), the special terms and conditions for such country will apply to Grantee, to the
extent the Company
determines that the application of such terms and conditions is necessary or advisable for legal or administrative reasons. The Country Addendum (if
any) constitutes a part of this Award Agreement.

23. Modifications to the Award Agreement. This Award Agreement constitutes the entire understanding of the parties on the subjects
covered.
Grantee expressly warrants that he or she is not accepting this Award Agreement in reliance on any promises, representations, or inducements other than
those contained herein. Modifications to this Award Agreement can be made only in an
express written contract executed by a duly authorized officer of
the Company. Notwithstanding anything to the contrary in the Plan or this Award Agreement, the Company reserves the right to revise this Award
Agreement as it deems necessary or
advisable, in its sole discretion and without the consent of Grantee, to comply with Section 409A or to otherwise
avoid imposition of any additional tax or income recognition under Section 409A in connection with this Award of Restricted
Stock Units.
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24. No Waiver. Either party’s failure to enforce any provision or provisions of
this Award Agreement shall not in any way be construed as a
waiver of any such provision or provisions, nor prevent that party from thereafter enforcing each and every other provision of this Award Agreement.
The rights granted to both parties
herein are cumulative and shall not constitute a waiver of either party’s right to assert all other legal remedies available
to it under the circumstances.

25. Governing Law; Severability. This Award Agreement and the Restricted Stock Units are governed by the internal substantive laws, but
not the
choice of law rules, of the State of Delaware. In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be
illegal, unenforceable or void, this Award Agreement shall continue in full force and
effect.

26. Entire Agreement. The Plan is incorporated herein by reference. The Plan and this Award Agreement (including the
exhibits, appendices, and
addenda attached to the Notice of Grant) constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their
entirety all prior undertakings and agreements of the Company and
Grantee with respect to the subject matter hereof, and may not be modified adversely
to Grantee’s interest except by means of a writing signed by the Company and Grantee.

* * *
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EXHIBIT B

VESTING TERMS
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Exhibit 10.3

BAKKT, INC.

2026
INDUCEMENT PLAN

PERFORMANCE UNIT AGREEMENT

NOTICE OF PERFORMANCE UNIT GRANT

Unless otherwise defined herein, the terms defined in the Bakkt, Inc. 2026 Inducement Plan (the “Plan”) will have the same
meanings in this
Performance Unit Agreement which includes the Notice of Performance Unit Grant (the “Notice of Grant”), the Terms and Conditions of Performance
Unit Grant, attached hereto as Exhibit A, and all other
exhibits, appendices, and addenda attached hereto (the “Award Agreement”).

The Award is granted by the Committee as a
material inducement to the Grantee’s entering into Employment with the Company or its Subsidiaries
pursuant to the Inducement Rules, including Section 303A.08 of the NYSE Listed Company Manual, to the extent applicable, and is intended to
constitute an employment inducement award exempt from the stockholder approval requirements thereof; this Award Agreement shall be interpreted
accordingly. By accepting this Award, Grantee represents that Grantee is an Eligible Individual and has
not previously been an employee or director of
the Company or any Subsidiary (or, if previously employed, has had a bona fide period of interruption of employment), and acknowledges that the
Award is an inducement material to Grantee’s
entering into Employment with the Company or its Subsidiaries.
 

  Grantee Name:   <<Grantee>>

The undersigned Grantee has been granted an Award of Performance Units (“PSUs”), subject to
the terms and conditions of the Plan and this
Award Agreement, as follows:
 

  Grant Number:   <<Grant_Number>>

  Date of Grant:   <<Date of Grant>>

  Vesting Commencement Date:   <<Vesting Commencement Date>>

  Total Target Number of PSUs:   <<Amount>>

  Total Maximum Number of PSUs:   <<Amount>>

Vesting Schedule:

Vesting Date(s): This Award shall vest on the date(s) set forth on Exhibit B subject to the satisfaction of the terms and conditions described in the
exhibits (including all schedules subject thereto).



By Grantee’s signature and the signature of the representative of the Company below,
Grantee and the Company agree that this Award of PSUs is
granted under and governed by the terms and conditions of the Plan and this Award Agreement, including the Terms and Conditions of Performance
Unit Grant attached hereto as Exhibit A,
and all other exhibits, appendices and addenda attached hereto, all of which are made a part of this document.
Grantee acknowledges receipt of a copy of the Plan. Grantee has reviewed the Plan and this Award Agreement in their entirety, has had an
opportunity
to obtain the advice of counsel prior to executing this Award Agreement, and fully understands all provisions of the Plan and this Award Agreement.
Grantee hereby agrees to accept as binding, conclusive and final all decisions or
interpretations of the Committee upon any questions relating to the Plan
or this Award Agreement. Grantee further agrees to notify the Company upon any change in Grantee’s residence address indicated below.
 
GRANTEE     BAKKT, INC.
              
Signature     Signature

      Akshay Naheta
Print Name     Print Name

    Chief Executive Officer
    Title

Grantee Residence Address:     
      
      
      
      



EXHIBIT A

BAKKT, INC.

2026
INDUCEMENT PLAN

PERFORMANCE UNIT AGREEMENT

TERMS AND CONDITIONS OF PERFORMANCE UNIT GRANT

1. Grant of PSUs. The Company hereby grants to the individual (“Grantee”) named in the Notice of Performance Unit
Grant of this Award
Agreement (the “Notice of Grant”) under the Plan an Award of PSUs, subject to the terms and conditions of this Award Agreement and the Plan, which
is incorporated herein by reference. In the event of a conflict
between the terms and conditions of the Plan and this Award Agreement, the terms and
conditions of the Plan shall prevail.

2.
Company’s Obligation to Pay. Each PSU represents the right to receive a share of Company Class A Common Stock (a “Share”) on the date it
vests. Unless and until a PSU has vested in the manner
set forth in Section 3 or 4, Grantee will have no right to payment of any such PSU. Prior to actual
payment of any vested PSUs, each such PSU will represent an unsecured obligation of the Company, payable (if at all) only from the general
assets of
the Company.

3. Vesting Schedule. Except as provided in Section 4, and subject to Section 5, the PSUs
awarded by this Award Agreement will vest in
accordance with the vesting provisions set forth in the Notice of Grant. Unless specifically provided otherwise in this Award Agreement or other written
agreement authorized by the Committee between
Grantee and the Company or any Subsidiary of the Company, as applicable, governing the terms of
this Award, PSUs scheduled to vest on a certain date or upon the occurrence of a certain condition will not vest in accordance with any of the provisions
of this Award Agreement, unless Grantee will have been continuously in Employment from the Date of Grant until the date such vesting occurs.

4. Payment after Vesting.

(a) General Rule. Subject to Section 7, any PSUs that vest will be paid to Grantee (or in the event of Grantee’s death, to
his or her properly
designated beneficiary or estate) in whole Shares. Subject to the provisions of Section 4(c), such vested PSUs shall be paid in whole Shares as soon as
practicable after vesting, but in each such case within sixty
(60) days following the vesting date. In no event will Grantee be permitted, directly or
indirectly, to specify the taxable year of payment of any PSUs payable under this Award Agreement.

(b) Discretionary Acceleration. The Committee, in its discretion, may accelerate the vesting of the balance, or some lesser
portion of the
balance, of the unvested PSUs at any time, subject to the terms of the Plan. If so accelerated, such PSUs will be considered as having vested as of the
date specified by the Committee.



(c) Section 409A.

(i) If Grantee is a U.S. taxpayer, the payment of Shares vesting pursuant to this Award Agreement (including any discretionary
acceleration
under Section 4(b)) shall in all cases be paid at a time or in a manner that is exempt from, or complies with, Section 409A. The prior
sentence may be superseded in a future agreement or amendment to this Award Agreement only by direct and
specific reference to such sentence.

(ii) Notwithstanding anything in the Plan or this Award Agreement or any other agreement (whether
entered into before, on or after
the Date of Grant), if the vesting of the balance, or some lesser portion of the balance, of the PSUs is accelerated in connection with the termination of
Grantee’s Employment (provided that such termination is
a “separation from service” within the meaning of Section 409A, as determined by the
Committee), other than due to Grantee’s death, and if (x) Grantee is a U.S. taxpayer and a “specified employee” within the
meaning of Section 409A at
the time of such termination of Employment and (y) the payment of such accelerated PSUs will result in the imposition of additional tax under
Section 409A if paid to Grantee on or within the six
(6) month period following the cessation of Grantee’s Employment, then the payment of such
accelerated PSUs will not be made until the date six (6) months and one (1) day following the date of cessation of Grantee’s
Employment, unless
Grantee dies following his or her termination of Employment, in which case, the PSUs will be paid in Shares to Grantee’s estate as soon as practicable
following his or her death.

(iii) It is the intent of this Award Agreement that it and all payments and benefits to U.S. taxpayers hereunder be exempt from, or
comply
with, the requirements of Section 409A so that none of the PSUs provided under this Award Agreement or Shares issuable thereunder will be
subject to the additional tax imposed under Section 409A, and any ambiguities or ambiguous terms
herein will be interpreted to be so exempt or so
comply. Each payment payable under this Award Agreement is intended to constitute a separate payment for purposes of Treasury Regulations
Section 1.409A-2(b)(2). To the extent necessary to comply with Section 409A, references to termination of Grantee’s Employment or similar phrases
will be references to Grantee’s
“separation from service” within the meaning of Section 409A. In no event will the Company or any Subsidiary of the
Company have any responsibility, liability, or obligation to reimburse, indemnify, or hold harmless Grantee (or any
other person) for any taxes, penalties
and interest that may be imposed, or other costs that may be incurred, as a result of Section 409A.

5. Forfeiture Upon Termination of Employment. Unless specifically provided otherwise in the Plan (including Section 3.6 thereof),
this Award
Agreement or other written agreement authorized by the Committee between Grantee and the Company or any of its Subsidiaries, as applicable,
governing the terms of this Award, if Grantee’s Employment is terminated for any or no
reason, the then-unvested PSUs awarded by this Award
Agreement will thereupon be forfeited at no cost to the Company and Grantee will have no further rights thereunder.

6. Death of Grantee. Any distribution or delivery to be made to Grantee under this Award Agreement, if Grantee is then deceased, will
be made to
Grantee’s designated beneficiary, or if no beneficiary survives Grantee, the administrator or executor of Grantee’s estate. Any such transferee must
furnish the Company with (a) written notice of his or her status as
transferee, and (b) evidence satisfactory to the Company to establish the validity of
the transfer and compliance with any laws or regulations pertaining to said transfer.



7. Tax Obligations.

(a) Responsibility for Taxes. Grantee acknowledges that, regardless of any action taken by the Company or, if different,
Grantee’s
employer or any parent or Subsidiary of the Company to which Grantee is providing services (together, the “Service Recipients”), the ultimate liability
for any tax and/or social insurance liability obligations and
requirements in connection with the PSUs, including, without limitation, (i) all federal, state,
and local taxes (including Grantee’s Federal Insurance Contributions Act (FICA) obligations) that are required to be withheld by any Service
Recipient
or other payment of tax-related items related to Grantee’s participation in the Plan and legally applicable to Grantee, (ii) Grantee’s and, to the extent
required by any Service
Recipient, the Service Recipient’s fringe benefit tax liability, if any, associated with the grant, vesting, or settlement of the PSUs
or sale of Shares, and (iii) any other Service Recipient taxes the responsibility for which Grantee
has, or has agreed to bear, with respect to the PSUs (or
settlement thereof or issuance of Shares thereunder) (collectively, the “Tax Obligations”), is and remains Grantee’s sole responsibility and may exceed
the
amount actually withheld by the applicable Service Recipient(s). Grantee further acknowledges that no Service Recipient (A) makes any
representations or undertakings regarding the treatment of any Tax Obligations in connection with any aspect
of the PSUs, including, but not limited to,
the grant, vesting or settlement of the PSUs, the subsequent sale of Shares acquired pursuant to such settlement and the receipt of any dividends or other
distributions, and (B) makes any commitment
to and is under any obligation to structure the terms of the grant or any aspect of the PSUs to reduce or
eliminate Grantee’s liability for Tax Obligations or achieve any particular tax result. Further, if Grantee is subject to Tax Obligations
in more than one
jurisdiction between the Date of Grant and the date of any relevant taxable or tax withholding event, as applicable, Grantee acknowledges that the
applicable Service Recipient(s) (or former employer, as applicable) may be required
to withhold or account for Withholding Obligations (as defined
below) in more than one jurisdiction.

(b) Tax Withholding. Pursuant
to such procedures as the Committee may specify from time to time, the applicable Service Recipient(s)
will withhold the amount required to be withheld for the payment of Tax Obligations (the “Withholding Obligations”). The
Committee, in its sole
discretion and pursuant to such procedures as it may specify from time to time, may permit Grantee to satisfy such Withholding Obligations, in whole or
in part (without limitation), if permissible by applicable local law, by:
(i) paying cash in U.S. dollars, (ii) having the Company withhold otherwise
deliverable Shares having a fair market value equal to the minimum amount that is necessary to meet the withholding requirement for such Withholding
Obligations
(or such greater amount as Grantee may elect if permitted by the Committee, if such greater amount would not result in adverse financial
accounting consequences) (“Net Share Withholding”), (iii) withholding the amount of such
Withholding Obligations from Grantee’s wages or other cash
compensation paid to Grantee by the applicable Service Recipient(s), (iv) delivering to the Company Shares that Grantee owns and that already have
vested with a fair market value equal
to the Withholding Obligations (or such greater amount as Grantee may elect if permitted by the Committee, if
such greater amount would not result in adverse financial accounting consequences), (v) selling a sufficient number of such Shares
otherwise deliverable
to Grantee, through such means as the Company may determine in its sole discretion (whether



through a broker or otherwise) equal to the minimum amount that is necessary to meet the withholding requirement for such Withholding Obligations
(or such greater amount as Grantee may elect if
permitted by the Committee, if such greater amount would not result in adverse financial accounting
consequences) (“Sell to Cover”), or (vi) such other means as the Committee deems appropriate. If the Withholding Obligations
are satisfied by
withholding in Shares, for tax purposes, Grantee is deemed to have been issued the full number of Shares subject to the vested PSUs, notwithstanding
that a number of the Shares are held back solely for the purpose of paying the
Withholding Obligations. To the extent determined appropriate by the
Committee in its discretion, the Committee will have the right (but not the obligation) to satisfy any Withholding Obligations by Net Share Withholding.
If Net Share Withholding is
the method by which such Withholding Obligations are satisfied, the Company will not withhold on a fractional Share basis
to satisfy any portion of the Withholding Obligations and, unless the Company determines otherwise, no refund will be made to
Grantee for the value of
the portion of a Share, if any, withheld in excess of the Withholding Obligations. If a Sell to Cover is the method by which Withholding Obligations are
satisfied, Grantee agrees that as part of the Sell to Cover, additional
Shares may be sold to satisfy any associated broker or other fees. Only whole Shares
will be sold pursuant to a Sell to Cover. Any proceeds from the sale of Shares pursuant to a Sell to Cover that are in excess of the Withholding
Obligations and any
associated broker or other fees will be paid to Grantee in accordance with procedures the Company may specify from time to time.

(c)
Tax Consequences. Grantee has reviewed with his or her own tax advisers the U.S. federal, state, local and non-U.S. tax consequences
of this investment and the transactions contemplated by this Award
Agreement. With respect to such matters, Grantee relies solely on such advisers and
not on any statements or representations of the Company or any of its agents, written or oral. Grantee understands that Grantee (and not the Company)
shall be
responsible for Grantee’s own tax liability that may arise as a result of this investment or the transactions contemplated by this Award
Agreement.

(d) Company’s Obligation to Deliver Shares. For clarification purposes, in no event will the Company issue
Grantee any Shares unless and
until arrangements satisfactory to the Committee have been made for the payment of Grantee’s Withholding Obligations. If Grantee fails to make
satisfactory arrangements for the payment of such Withholding
Obligations hereunder at the time any applicable PSUs otherwise are scheduled to vest
pursuant to Sections 3 or 4 or Grantee’s Withholding Obligations otherwise become due, Grantee permanently will forfeit such PSUs to which Grantee’s
Withholding Obligation relates and any right to receive Shares thereunder and such PSUs will be returned to the Company at no cost to the Company.
Grantee acknowledges and agrees that the Company may permanently refuse to issue or deliver the Shares
if such Withholding Obligations are not
delivered at the time they are due.

8. Rights as Stockholder. Neither Grantee nor
any person claiming under or through Grantee will have any of the rights or privileges of a
stockholder of the Company in respect of any Shares deliverable hereunder unless and until certificates representing such Shares (which may be in book
entry
form) will have been issued, recorded on the records of the Company or its transfer agents or registrars, and delivered to Grantee (including
through electronic delivery to a brokerage account). After such issuance, recordation and delivery, Grantee
will have all the rights of a stockholder of the
Company with respect to voting such Shares and receipt of dividends and distributions on such Shares.



9. No Guarantee of Continued Service. Grantee acknowledges and agrees that the
vesting of the PSUs pursuant to the vesting schedule hereof is
earned only by continuing in Employment through the applicable vesting dates, which unless provided otherwise under applicable law, is at the will of
the applicable Service Recipient and
not through the act of being hired, being granted this PSU award, or acquiring Shares hereunder. Grantee further
acknowledges and agrees that this Award Agreement, the transactions contemplated hereunder, and the vesting schedule set forth herein do
not
constitute an express or implied promise of continued Employment for the vesting period, for any period, or at all, and shall not interfere in any way
with Grantee’s right or the right of any Service Recipient to terminate Grantee’s
Employment, subject to applicable law, which termination, unless
provided otherwise under applicable law or written agreement between Grantee and the Service Recipient, may be at any time, with or without cause.

10. Grant is Not Transferable. Except to the limited extent provided in Section 6, this Award and the rights and privileges
conferred hereby will
not be transferred, assigned, pledged or hypothecated in any way (whether by operation of law or otherwise) and will not be subject to sale under
execution, attachment or similar process. Upon any attempt to transfer, assign,
pledge, hypothecate or otherwise dispose of this Award, or any right or
privilege conferred hereby, or upon any attempted sale under any execution, attachment or similar process, this Award and the rights and privileges
conferred hereby immediately
will become null and void.

11. Nature of Grant. In accepting this Award of PSUs, Grantee acknowledges, understands and agrees
that:

(a) the grant of the PSUs is voluntary and occasional and does not create any contractual or other right to receive future grants
of PSUs, or
benefits in lieu of PSUs, even if PSUs have been granted in the past;

(b) all decisions with respect to future PSUs or other
grants, if any, will be at the sole discretion of the Committee;

(c) Grantee is voluntarily participating in the Plan;

(d) the PSUs and the Shares subject to the PSUs are not intended to replace any pension rights or compensation;

(e) the PSUs and the Shares subject to the PSUs, and the income and value of same, are not part of normal or expected compensation for
purposes of calculating any severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, long-service awards, pension
or retirement or
welfare benefits or similar payments;

(f) the future value of the Shares underlying the PSUs is unknown, indeterminable, and cannot be
predicted with certainty;

(g) for purposes of the PSUs, Grantee’s Employment will be considered terminated as of the date Grantee
is no longer actively providing
services to the Company or any Subsidiary (regardless of the reason for such termination and whether or not later found to be invalid or in breach of
employment laws in the jurisdiction where Grantee is in Employment
or the terms of Grantee’s employment or service agreement, if any), and unless
otherwise expressly



provided in this Award Agreement (including by reference in the Notice of Grant to other arrangements or contracts) or determined by the Committee,
Grantee’s right to vest in the PSUs under
the Plan, if any, will terminate as of such date and will not be extended by any notice period (e.g., Grantee’s
period of service would not include any contractual notice period or any period of “garden leave” or similar period
mandated under employment laws in
the jurisdiction where Grantee is in Employment or the terms of Grantee’s employment or service agreement, if any, unless Grantee is providing bona
fide services during such time); the Committee shall have the
exclusive discretion to determine when Grantee is no longer actively providing services
for purposes of this Award of PSUs (including whether Grantee may still be considered to be providing services while on a leave of absence and
consistent with
local law). Further, for the avoidance of doubt, Grantee shall not be entitled to any pro rata vesting of any PSUs should Grantee’s
Employment cease before the PSUs have fully vested (e.g., if Grantee’s Employment ceases on March 1
before all of the PSUs have vested, Grantee
shall not be entitled to any vesting of the PSUs that were scheduled to vest on the immediately following vesting date of March 10);

(h) unless otherwise provided in the Plan (including Section 3.6 thereof, under which outstanding PSUs are deemed earned at the greater
of target and actual performance upon a Change in Control) or by the Committee in its discretion, the PSUs and the benefits evidenced by this Award
Agreement do not create any entitlement to have the PSUs or any such benefits transferred to, or
assumed by, another company nor be exchanged,
cashed out or substituted for, in connection with any corporate transaction affecting the Shares; and

(i) the following provisions apply only if Grantee is providing services outside the United States:

(i) the PSUs and the Shares subject to the PSUs are not part of normal or expected compensation or salary for any purpose;

(ii) Grantee acknowledges and agrees that no Service Recipient shall be liable for any foreign exchange rate fluctuation between
Grantee’s local currency and the United States Dollar that may affect the value of the PSUs or of any amounts due to Grantee pursuant to the settlement
of the PSUs or the subsequent sale of any Shares acquired upon settlement; and

(iii) no claim or entitlement to compensation or damages shall arise from forfeiture of the PSUs resulting from the termination of
Grantee’s Employment (for any reason whatsoever whether or not later found to be invalid or in breach of employment laws in the jurisdiction where
Grantee is in Employment or the terms of Grantee’s employment or service agreement, if
any), and in consideration of the grant of the PSUs to which
Grantee is otherwise not entitled, Grantee irrevocably agrees never to institute any claim against any Service Recipient, waives his or her ability, if any,
to bring any such claim, and
releases each Service Recipient from any such claim; if, notwithstanding the foregoing, any such claim is allowed by a
court of competent jurisdiction, then, by participating in the Plan, Grantee shall be deemed irrevocably to have agreed not to
pursue such claim and
agrees to execute any and all documents necessary to request dismissal or withdrawal of such claim.



12. No Advice Regarding Grant. The Company is not providing any tax, legal or
financial advice, nor is the Company making any
recommendations regarding Grantee’s participation in the Plan, or Grantee’s acquisition or sale of the Shares underlying the PSUs. Grantee is hereby
advised to consult with his or her own
personal tax, legal and financial advisers regarding his or her participation in the Plan before taking any action
related to the Plan.

13. Data Privacy. Grantee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other
form, of
Grantee’s personal data as described in this Award Agreement and any other PSU grant materials by and among, as applicable, the Service Recipients
for the exclusive purpose of implementing, administering and managing Grantee’s
participation in the Plan.

Grantee understands that the Company and the Service Recipient may hold certain personal information about
Grantee, including, but not limited
to, Grantee’s name, home address and telephone number, date of birth, social insurance number or other identification number, salary, nationality, job
title, any Shares or directorships held in the Company,
details of all PSUs or any other entitlement to Shares awarded, canceled, exercised, vested,
unvested or outstanding in Grantee’s favor (“Data”), for the exclusive purpose of implementing, administering and managing the
Plan.

Grantee understands that Data may be transferred to a stock plan service provider, as may be selected by the Company in the future,
assisting the
Company with the implementation, administration and management of the Plan. Grantee understands that the recipients of the Data may be located in
the United States or elsewhere, and that the recipients’ country of operation
(e.g., the United States) may have different data privacy laws and
protections than Grantee’s country. Grantee understands that if he or she resides outside the United States, he or she may request a list with the names
and addresses of any
potential recipients of the Data by contacting his or her local human resources representative. Grantee authorizes the Company, any
stock plan service provider selected by the Company and any other possible recipients which may assist the Company
(presently or in the future) with
implementing, administering and managing the Plan to receive, possess, use, retain and transfer the Data, in electronic or other form, for the sole
purpose of implementing, administering and managing his or her
participation in the Plan. Grantee understands that Data will be held only as long as is
necessary to implement, administer and manage Grantee’s participation in the Plan. Grantee understands if he or she resides outside the United States,
he
or she may, at any time, view Data, request additional information about the storage and processing of Data, require any necessary amendments to
Data or refuse or withdraw the consents herein, in any case without cost, by contacting in writing his
or her local human resources representative.
Further, Grantee understands that he or she is providing the consents herein on a purely voluntary basis. If Grantee does not consent, or if Grantee later
seeks to revoke his or her consent, his or her
Employment and career with the Service Recipient will not be adversely affected. The only adverse
consequence of refusing or withdrawing Grantee’s consent is that the Company would not be able to grant Grantee PSUs or other equity awards or
administer or maintain such awards. Therefore, Grantee understands that refusing or withdrawing his or her consent may affect Grantee’s ability to
participate in the Plan. For more information on the consequences of Grantee’s refusal to
consent or withdrawal of consent, Grantee understands that he
or she may contact his or her local human resources representative.



14. Address for Notices. Any notice to be given to the Company under the terms of
this Award Agreement will be addressed to the Company at
Bakkt, Inc., 3280 Peachtree Road NE, 7th Floor, Atlanta, GA 30305, or at such other address as the Company may hereafter designate in
writing.

15. Successors and Assigns. The Company may assign any of its rights under this Award Agreement to single or
multiple assignees, and this
Award Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this
Award Agreement shall be binding upon Grantee and Grantee’s
heirs, executors, administrators, successors and assigns. The rights and obligations of
Grantee under this Award Agreement may be assigned only with the prior written consent of the Company.

16. Additional Conditions to Issuance of Stock. If at any time the Company determines, in its discretion, that the listing,
registration, qualification
or rule compliance of the Shares upon any securities exchange or under any state, federal or non-U.S. law, the tax code and related regulations or under
the rulings or regulations
of the U.S. Securities and Exchange Commission or any other governmental regulatory body or the clearance, consent or
approval of the U.S. Securities and Exchange Commission or any other governmental regulatory authority is necessary or desirable as
a condition to the
issuance of Shares to Grantee (or his or her estate) hereunder, such issuance will not occur unless and until such listing, registration, qualification, rule
compliance, clearance, consent or approval will have been completed,
effected or obtained free of any conditions not acceptable to the Company.
Subject to the terms of the Award Agreement and the Plan, the Company will not be required to issue any certificate or certificates for (or make any
entry on the books of the
Company or of a duly authorized transfer agent of the Company of) the Shares hereunder prior to the lapse of such reasonable
period of time following the date of vesting of the PSUs as the Committee may establish from time to time for reasons of
administrative convenience.

17. Language. If Grantee has received this Award Agreement or any other document related to the Plan
translated into a language other than
English and if the meaning of the translated version is different than the English version, the English version will control.

18. Interpretation. The Committee will have the power to interpret the Plan and this Award Agreement and to adopt such rules for the
administration, interpretation and application of the Plan as are consistent therewith and to interpret or revoke any such rules (including, but not limited
to, the determination of whether or not any PSUs have vested). All actions taken and all
interpretations and determinations made by the Committee in
good faith will be final and binding upon Grantee, the Company and all other interested persons. Neither the Committee nor any person acting on behalf
of the Committee will be personally
liable for any action, determination or interpretation made in good faith with respect to the Plan or this Award
Agreement.

19.
Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to deliver any documents related to the PSUs awarded
under the Plan or future PSUs that may be awarded under the Plan by electronic means or require
Grantee to participate in the Plan by electronic means.
Grantee hereby consents to receive such documents by electronic delivery and agrees to participate in the Plan through any on-line or electronic system
established and maintained by the Company or a third party designated by the Company.



20. Captions. Captions provided herein are for convenience only and are not to serve
as a basis for interpretation or construction of this Award
Agreement.

21. Amendment, Suspension or Termination of the Plan. By
accepting this Award, Grantee expressly warrants that he or she has received an
Award of PSUs under the Plan, and has received, read and understood a description of the Plan. Grantee understands that the Plan is discretionary in
nature and may be
amended, suspended or terminated by the Committee at any time.

22. Country Addendum. Notwithstanding any provisions in this
Award Agreement, the PSU grant shall be subject to any special terms and
conditions set forth in an appendix (if any) to this Award Agreement for any country whose laws are applicable to Grantee and this Award of PSUs (as
determined by the Committee
in its sole discretion) (the “Country Addendum”). Moreover, if Grantee relocates to one of the countries included in the
Country Addendum (if any), the special terms and conditions for such country will apply to Grantee, to
the extent the Company determines that the
application of such terms and conditions is necessary or advisable for legal or administrative reasons. The Country Addendum (if any) constitutes a part
of this Award Agreement.

23. Modifications to the Award Agreement. This Award Agreement constitutes the entire understanding of the parties on the
subjects covered.
Grantee expressly warrants that he or she is not accepting this Award Agreement in reliance on any promises, representations, or inducements other than
those contained herein. Modifications to this Award Agreement can be made only
in an express written contract executed by a duly authorized officer of
the Company. Notwithstanding anything to the contrary in the Plan or this Award Agreement, the Company reserves the right to revise this Award
Agreement as it deems necessary or
advisable, in its sole discretion and without the consent of Grantee, to comply with Section 409A or to otherwise
avoid imposition of any additional tax or income recognition under Section 409A in connection with this Award of PSUs.

24. No Waiver. Either party’s failure to enforce any provision or provisions of this Award Agreement shall not in any way be
construed as a
waiver of any such provision or provisions, nor prevent that party from thereafter enforcing each and every other provision of this Award Agreement.
The rights granted to both parties herein are cumulative and shall not constitute a
waiver of either party’s right to assert all other legal remedies available
to it under the circumstances.

25. Governing Law;
Severability. This Award Agreement and the PSUs are governed by the internal substantive laws, but not the choice of law
rules, of the State of Delaware. In the event that any provision hereof becomes or is declared by a court of competent
jurisdiction to be illegal,
unenforceable or void, this Award Agreement shall continue in full force and effect.

26. Entire
Agreement. The Plan is incorporated herein by reference. The Plan and this Award Agreement (including the exhibits, appendices, and
addenda attached to the Notice of Grant) constitute the entire agreement of the parties with respect to
the subject matter hereof and supersede in their
entirety all prior undertakings and agreements of the Company and Grantee with respect to the subject matter hereof, and may not be modified adversely
to Grantee’s interest except by means of a
writing signed by the Company and Grantee.
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Exhibit 10.4

BAKKT, INC.

2026 INDUCEMENT
PLAN

STOCK OPTION AGREEMENT

NOTICE OF STOCK OPTION GRANT

Unless otherwise defined herein, the terms defined in the Bakkt, Inc. 2026 Inducement Plan (the “Plan”) will have the same
meanings in this
Stock Option Agreement which includes the Notice of Stock Option Grant (the “Notice of Grant”), the Terms and Conditions of Stock Option Grant,
attached hereto as Exhibit A, and all other exhibits,
appendices, and addenda attached hereto (the “Award Agreement”).

The Award is granted by the Committee as a material
inducement to Grantee’s entering into Employment with the Company or its Subsidiaries
pursuant to the Inducement Rules, including Section 303A.08 of the NYSE Listed Company Manual, and is intended to constitute an employment
inducement
award exempt from the stockholder approval requirements thereof; this Award Agreement shall be interpreted accordingly. By accepting
this Award, Grantee represents that Grantee is an Eligible Individual and has not previously been an employee or
director of the Company or any
Subsidiary (or, if previously employed, has had a bona fide period of interruption of employment), and acknowledges that the Award is an inducement
material to Grantee’s entering into Employment with the Company
or its Subsidiaries.
 

Grantee Name:   <<Grantee>>

The undersigned Grantee has been granted an Award of Options, subject to the terms and conditions of the
Plan and this Award Agreement, as
follows:

Number of Shares Subject to Option:   <<Grant Number>>

Option Exercise Price per Share:   <<Exercise Price>>

Date of Grant:   <<Date of Grant>>

Vesting Commencement Date:   <<Vesting Commencement Date>>

Expiration Date:   <<Expiration Date>>

Vesting and Exercisability Schedule:

Vesting Date(s): This Award shall vest and become exercisable on the date(s) set forth on Exhibit B, subject to the satisfaction of the
terms and
conditions described in the exhibits (including all schedules subject thereto).

By Grantee’s signature and the signature
of the representative of the Company below, Grantee and the Company agree that this Award of Options
is granted under and governed by the terms and conditions of the Plan and this Award Agreement, including the Terms and Conditions of Stock Option
Grant attached hereto as Exhibit A, and all other exhibits, appendices and addenda attached hereto, all of which are made a part of this document.
Grantee acknowledges receipt of a copy of the Plan. Grantee has reviewed the Plan and this
Award Agreement in their entirety, has had an opportunity to
obtain the advice of counsel prior to executing this Award Agreement, and fully understands all provisions of the Plan and this Award Agreement.
Grantee hereby agrees to accept as binding,
conclusive and final all decisions or interpretations of the Committee upon any questions relating to the Plan
or this Award Agreement. Grantee further agrees to notify the Company upon any change in Grantee’s residence address indicated
below.
 
GRANTEE   BAKKT, INC.
Signature   Signature



<<Grantee>>   Akshay Naheta
Print Name   Print Name

  Chief Executive Officer
  Title

Grantee Resident Address                      
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EXHIBIT A

BAKKT, INC.

2026 INDUCEMENT PLAN

STOCK OPTION AGREEMENT

TERMS AND CONDITIONS OF STOCK OPTION GRANT

Pursuant to the Bakkt, Inc. 2026 Inducement Plan, as amended through the date hereof (the “Plan”), Bakkt, Inc. (the
“Company”) hereby grants to
the Grantee named in the Notice of Grant a stock option (the “Option”) to purchase, on or prior to the Expiration Date specified in the Notice of Grant,
all or part of the number of
Shares specified in the Notice of Grant at the Option Exercise Price per Share specified in the Notice of Grant, subject to the
terms and conditions set forth in this Award Agreement and in the Plan. The Option is a nonqualified stock option and is
not intended to qualify as an
“incentive stock option” within the meaning of Section 422 of the Code. The Option Exercise Price per Share shall not be less than the Fair Market
Value of a Share on the Date of Grant, and the
Expiration Date shall in no event be later than the tenth (10th) anniversary of the Date of Grant.

1. Exercisability Schedule. No portion of this Option may be exercised until such portion shall have become exercisable. Except as set
forth in
Exhibit B hereto and Section 3.6 of the Plan, and subject to the discretion of the Committee to accelerate the exercisability schedule hereunder in
accordance with the Plan, this Option shall be exercisable with respect to such
number of Shares and on the dates set forth in the Notice of Grant;
provided that, consistent with Section 2.4 of the Plan, no portion of this Option shall be scheduled to vest earlier than the first anniversary of the Date of
Grant.
Once exercisable, this Option shall continue to be exercisable at any time or times prior to the close of business on the Expiration Date, subject to
the provisions hereof and of the Plan.

2. Manner of Exercise.

(a) The Grantee may exercise this Option only in the following manner: from time to time on or prior to the Expiration Date of this Option,
the
Grantee may give written notice to the Company of the Grantee’s election to purchase some or all of the Shares purchasable at the time of such
notice. This notice shall specify the number of Shares to be purchased and shall be accompanied by
payment of the full purchase price therefor in
accordance with Section 2.5.4 of the Plan.

(b) The Grantee shall not be deemed to be
the holder of, or to have any of the rights of a holder with respect to, any Shares subject to this
Option unless and until this Option shall have been exercised pursuant to the terms hereof and the Company shall have issued and delivered the Shares
to the Grantee. Thereupon, the Grantee shall have full voting, dividend and other ownership rights with respect to such Shares.

(c)
Notwithstanding any other provision hereof or of the Plan, no portion of this Option shall be exercisable after the Expiration Date
hereof.

3. Forfeiture of Unvested Options Upon Termination of Employment. Unless specifically provided otherwise in the Plan (including
Section 3.6
thereof), this Award Agreement or other written agreement authorized by the Committee between Grantee and the Company or any of its Subsidiaries,
as applicable, governing the terms of this Award, if Grantee’s Employment is
terminated for any or no reason, the then-unvested Options awarded by
this Award Agreement will thereupon be forfeited at no cost to the Company and Grantee will have no further rights thereunder.

4. Effect of Termination of Employment on Vested Options.

(a) Unless specifically provided otherwise in the Plan (including Section 3.6 thereof), this Award Agreement or other written agreement
authorized by the Committee between the Grantee and the Company or any of its Subsidiaries, as applicable, governing the terms of this Award, if the
Grantee’s Employment is terminated, the period within which to exercise any Options may be
subject to earlier termination as set forth below.
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(i)  Death. If the Grantee’s Employment terminates by reason of death, any
vested Option held by the Grantee may thereafter be exercised
by the Grantee’s legal representative or legatee for a period of [twelve (12) months] from the date of death or until the Expiration Date, if earlier. Any
distribution or
delivery to be made to the Grantee under this Award Agreement, if the Grantee is then deceased, will be made to the Grantee’s designated
beneficiary, or if no beneficiary survives the Grantee, the administrator or executor of the
Grantee’s estate. Any such transferee must furnish the
Company with (a) written notice of his or her status as transferee, and (b) evidence satisfactory to the Company to establish the validity of the transfer
and compliance with any
laws or regulations pertaining to said transfer.

(ii)  Termination for Cause. If the Grantee’s Employment terminates
for Cause, any Option held by the Grantee (whether vested or
unvested) shall terminate immediately and be of no further force and effect.

(iii)  Other Termination. If the Grantee’s Employment terminates for any reason other than as set forth in subsections
(i) or (ii) above, and
unless otherwise determined by the Committee, any Option held by the Grantee may be exercised, only to the extent immediately exercisable on the date
of termination, for a period of [three (3) months] from the date
of termination or until the Expiration Date, if earlier. Any Option that is not exercisable
at such time shall terminate immediately and be of no further force or effect.

(b) The Committee’s determination of the reason for termination of the Grantee’s Employment shall be conclusive and binding on the
Grantee and the Grantee’s representatives or legatees.

5. Tax Obligations.

(a) Responsibility for Taxes. Grantee acknowledges that, regardless of any action taken by the Company or, if different, Grantee’s
employer or any parent or Subsidiary of the Company to which Grantee is providing services (together, the “Service Recipients”), the ultimate liability
for any tax and/or social insurance liability obligations and requirements in
connection with the Options, including, without limitation, (i) all federal,
state, and local taxes (including Grantee’s Federal Insurance Contributions Act (FICA) obligations) that are required to be withheld by any Service
Recipient or
other payment of tax-related items related to Grantee’s participation in the Plan and legally applicable to Grantee, (ii) Grantee’s and, to the
extent required by any Service Recipient, the
Service Recipient’s fringe benefit tax liability, if any, associated with the grant, vesting, or exercise of the
Options or sale of Shares, and (iii) any other Service Recipient taxes the responsibility for which Grantee has, or has
agreed to bear, with respect to the
Options (or exercise thereof or issuance of Shares thereunder) (collectively, the “Tax Obligations”), is and remains Grantee’s sole responsibility and may
exceed the amount actually
withheld by the applicable Service Recipient(s). Grantee further acknowledges that no Service Recipient (A) makes any
representations or undertakings regarding the treatment of any Tax Obligations in connection with any aspect of the Options,
including, but not limited
to, the grant, vesting or exercise of the Options, the subsequent sale of Shares acquired pursuant to such exercise and the receipt of any dividends or
other distributions, and (B) makes any commitment to and is under
any obligation to structure the terms of the grant or any aspect of the Options to
reduce or eliminate Grantee’s liability for Tax Obligations or achieve any particular tax result. Further, if Grantee is subject to Tax Obligations in more
than
one jurisdiction between the Date of Grant and the date of any relevant taxable or tax withholding event, as applicable, Grantee acknowledges that
the applicable Service Recipient(s) (or former employer, as applicable) may be required to withhold or
account for Withholding Obligations (as defined
below) in more than one jurisdiction.

(b) Tax Withholding. Pursuant to such
procedures as the Committee may specify from time to time, the applicable Service Recipient(s)
will withhold the amount required to be withheld for the payment of Tax Obligations (the “Withholding Obligations”). The Committee, in
its sole
discretion and pursuant to such procedures as it may specify from time to time, may permit Grantee to satisfy such Withholding Obligations, in whole or
in part (without limitation), if permissible by applicable local law, by:
(i) paying cash in U.S. dollars, (ii) having the Company withhold otherwise
deliverable Shares having a fair market value equal to the minimum amount that is necessary to meet the withholding requirement for such Withholding
Obligations
(or such greater amount as Grantee may elect if permitted by the Committee, if such greater amount would not result in adverse financial
accounting consequences) (“Net Share Withholding”), (iii) withholding the amount of such
Withholding Obligations from Grantee’s wages or other cash
compensation paid to Grantee by the applicable Service Recipient(s), (iv) delivering to the Company Shares that Grantee owns and that already have
vested with a fair market value
equal to the Withholding Obligations (or such greater amount as Grantee may elect if permitted by the Committee, if
such greater amount would not result in adverse financial accounting
 

-4-



consequences), (v) selling a sufficient number of such Shares otherwise deliverable to Grantee, through such means as the Company may determine in
its sole discretion (whether through a broker or
otherwise) equal to the minimum amount that is necessary to meet the withholding requirement for such
Withholding Obligations (or such greater amount as Grantee may elect if permitted by the Committee, if such greater amount would not result in
adverse
financial accounting consequences) (“Sell to Cover”), or (vi) such other means as the Committee deems appropriate. If the Withholding Obligations are
satisfied by withholding in Shares, for tax purposes, Grantee is
deemed to have been issued the full number of Shares purchased upon exercise of the
Options, notwithstanding that a number of the Shares are held back solely for the purpose of paying the Withholding Obligations. To the extent
determined appropriate
by the Committee in its discretion, the Committee will have the right (but not the obligation) to satisfy any Withholding
Obligations by Net Share Withholding. If Net Share Withholding is the method by which such Withholding Obligations are
satisfied, the Company will
not withhold on a fractional Share basis to satisfy any portion of the Withholding Obligations and, unless the Company determines otherwise, no refund
will be made to Grantee for the value of the portion of a Share, if
any, withheld in excess of the Withholding Obligations. If a Sell to Cover is the
method by which Withholding Obligations are satisfied, Grantee agrees that as part of the Sell to Cover, additional Shares may be sold to satisfy any
associated broker
or other fees. Only whole Shares will be sold pursuant to a Sell to Cover. Any proceeds from the sale of Shares pursuant to a Sell to
Cover that are in excess of the Withholding Obligations and any associated broker or other fees will be paid to
Grantee in accordance with procedures
the Company may specify from time to time.

(c) Tax Consequences. Grantee has reviewed with
his or her own tax advisers the U.S. federal, state, local and non-U.S. tax consequences
of this investment and the transactions contemplated by this Award Agreement. With respect to such matters, Grantee
relies solely on such advisers and
not on any statements or representations of the Company or any of its agents, written or oral. Grantee understands that Grantee (and not the Company)
shall be responsible for Grantee’s own tax liability that
may arise as a result of this investment or the transactions contemplated by this Award
Agreement.

(d) Company’s Obligation to
Deliver Shares. For clarification purposes, in no event will the Company issue Grantee any Shares unless and
until arrangements satisfactory to the Committee have been made for the payment of Grantee’s Withholding Obligations. If Grantee
fails to make
satisfactory arrangements for the payment of such Withholding Obligations hereunder at the time of exercise of any Options or when Grantee’s
Withholding Obligations otherwise become due, the Company shall have no obligation to
issue or deliver the Shares to which Grantee’s Withholding
Obligation relates. Grantee acknowledges and agrees that the Company may permanently refuse to issue or deliver the Shares if such Withholding
Obligations are not delivered at the time
they are due.

6. Rights as Stockholder. Neither Grantee nor any person claiming under or through Grantee will have any of the
rights or privileges of a
stockholder of the Company in respect of any Shares deliverable hereunder unless and until certificates representing such Shares (which may be in book
entry form) will have been issued, recorded on the records of the
Company or its transfer agents or registrars, and delivered to Grantee (including
through electronic delivery to a brokerage account). After such issuance, recordation and delivery, Grantee will have all the rights of a stockholder of the
Company
with respect to voting such Shares and receipt of dividends and distributions on such Shares.

7. No Guarantee of Continued
Service. Grantee acknowledges and agrees that the vesting of the Options pursuant to the vesting schedule hereof is
earned only by continuing in Employment through the applicable vesting dates, which unless provided otherwise under applicable
law, is at the will of
the Company or the applicable Subsidiary and not through the act of being hired, being granted this Option award, or acquiring Shares hereunder.
Grantee further acknowledges and agrees that this Award Agreement, the
transactions contemplated hereunder, and the vesting schedule set forth herein
do not constitute an express or implied promise of continued Employment for the vesting period, for any period, or at all, and shall not interfere in any
way with
Grantee’s right or the right of any of the Company or any applicable Subsidiary to terminate Grantee’s Employment, subject to applicable law,
which termination, unless provided otherwise under applicable law or written agreement between
Grantee and the Company or the applicable
Subsidiary, may be at any time, with or without cause.

8. Grant is Not Transferable.
Except to the limited extent provided in Section 4(a)(i), this Award and the rights and privileges conferred hereby
will not be transferred, assigned, pledged or hypothecated in any way (whether by operation of law or otherwise) and will not be
subject to sale under
execution, attachment or similar process. Upon any attempt to transfer, assign, pledge, hypothecate or otherwise dispose of this Award, or any right or
privilege conferred hereby, or upon any attempted sale under any execution,
attachment or similar process, this Award and the rights and privileges
conferred hereby immediately will become null and void.
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9. Nature of Grant. In accepting this Award of Options, Grantee acknowledges,
understands and agrees that:

(a) the grant of the Options is voluntary and occasional and does not create any contractual or other right
to receive future grants of
Options, or benefits in lieu of Options, even if Options have been granted in the past;

(b) all decisions
with respect to future Options or other grants, if any, will be at the sole discretion of the Committee;

(c) Grantee is voluntarily
participating in the Plan;

(d) the Options and the Shares subject to the Options are not intended to replace any pension rights or
compensation;

(e) the Options and the Shares subject to the Options, and the income and value of same, are not part of normal or expected
compensation
for purposes of calculating any severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, long-service awards,
pension
or retirement or welfare benefits or similar payments;

(f) the future value of the Shares underlying the Options is unknown,
indeterminable, and cannot be predicted with certainty;

(g) for purposes of the Options, Grantee’s Employment will be considered
terminated as of the date Grantee is no longer actively providing
services to the Company or any Subsidiary (regardless of the reason for such termination and whether or not later found to be invalid or in breach of
employment laws in the
jurisdiction where Grantee is in Employment or the terms of Grantee’s employment or service agreement, if any), and unless
otherwise expressly provided in this Award Agreement (including by reference in the Notice of Grant to other
arrangements or contracts) or determined
by the Committee, Grantee’s right to vest in the Options under the Plan, if any, will terminate as of such date and will not be extended by any notice
period (e.g., Grantee’s period of service
would not include any contractual notice period or any period of “garden leave” or similar period mandated
under employment laws in the jurisdiction where Grantee is in Employment or the terms of Grantee’s employment or service
agreement, if any, unless
Grantee is providing bona fide services during such time); the Committee shall have the exclusive discretion to determine when Grantee is no longer
actively providing services for purposes of this Award of Options
(including whether Grantee may still be considered to be providing services while on a
leave of absence and consistent with local law). Further, for the avoidance of doubt, Grantee shall not be entitled to any pro rata vesting of any Options
should
Grantee’s Employment cease before the Options have fully vested (e.g., if Grantee’s Employment ceases on March 1 before all of the Options
have vested, Grantee shall not be entitled to any vesting of the Options that were scheduled
to vest on the immediately following vesting date of March
10);

(h) unless otherwise provided in the Plan (including Section 3.6
thereof) or by the Committee in its discretion, the Options and the benefits
evidenced by this Award Agreement do not create any entitlement to have the Options or any such benefits transferred to, or assumed by, another
company nor be exchanged,
cashed out or substituted for, in connection with any corporate transaction affecting the Shares; and

(i) the following provisions apply
only if Grantee is providing services outside the United States:

(i)  the Options and the Shares subject to the Options are not part
of normal or expected compensation or salary for any purpose;

(ii)  Grantee acknowledges and agrees that no Service Recipient shall
be liable for any foreign exchange rate fluctuation between
Grantee’s local currency and the United States Dollar that may affect the value of the Options or of any amounts due to Grantee pursuant to the exercise
of the Options or the
subsequent sale of any Shares acquired upon exercise; and
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(iii)  no claim or entitlement to compensation or damages shall arise from forfeiture
of the Options resulting from the termination of
Grantee’s Employment (for any reason whatsoever whether or not later found to be invalid or in breach of employment laws in the jurisdiction where
Grantee is in Employment or the terms of
Grantee’s employment or service agreement, if any), and in consideration of the grant of the Options to which
Grantee is otherwise not entitled, Grantee irrevocably agrees never to institute any claim against any Service Recipient, waives his
or her ability, if any,
to bring any such claim, and releases each Service Recipient from any such claim; if, notwithstanding the foregoing, any such claim is allowed by a
court of competent jurisdiction, then, by participating in the Plan, Grantee
shall be deemed irrevocably to have agreed not to pursue such claim and
agrees to execute any and all documents necessary to request dismissal or withdrawal of such claim.

10. No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding Grantee’s participation in the Plan, or Grantee’s acquisition or sale of the Shares underlying the Options. Grantee is hereby
advised to consult with his or her own personal tax, legal and financial advisers
regarding his or her participation in the Plan before taking any action
related to the Plan.

11. Data Privacy. Grantee hereby
explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of
Grantee’s personal data as described in this Award Agreement and any other Option grant materials by and among, as applicable, the
Company and its
Subsidiaries for the exclusive purpose of implementing, administering and managing Grantee’s participation in the Plan.

Grantee understands that the Company and its Subsidiaries may hold certain personal information about Grantee, including, but not limited to,
Grantee’s name, home address and telephone number, date of birth, social insurance number or other identification number, salary, nationality, job title,
any Shares or directorships held in the Company, details of all Options or any other
entitlement to Shares awarded, canceled, exercised, vested, unvested
or outstanding in Grantee’s favor (“Data”), for the exclusive purpose of implementing, administering and managing the Plan.

Grantee understands that Data may be transferred to a stock plan service provider, as may be selected by the Company in the future, assisting
the
Company with the implementation, administration and management of the Plan. Grantee understands that the recipients of the Data may be located in
the United States or elsewhere, and that the recipients’ country of operation (e.g., the
United States) may have different data privacy laws and
protections than Grantee’s country. Grantee understands that if he or she resides outside the United States, he or she may request a list with the names
and addresses of any potential
recipients of the Data by contacting his or her local human resources representative. Grantee authorizes the Company, any
stock plan service provider selected by the Company and any other possible recipients which may assist the Company (presently
or in the future) with
implementing, administering and managing the Plan to receive, possess, use, retain and transfer the Data, in electronic or other form, for the sole
purpose of implementing, administering and managing his or her participation
in the Plan. Grantee understands that Data will be held only as long as is
necessary to implement, administer and manage Grantee’s participation in the Plan. Grantee understands if he or she resides outside the United States,
he or she may, at
any time, view Data, request additional information about the storage and processing of Data, require any necessary amendments to
Data or refuse or withdraw the consents herein, in any case without cost, by contacting in writing his or her local
human resources representative.
Further, Grantee understands that he or she is providing the consents herein on a purely voluntary basis. If Grantee does not consent, or if Grantee later
seeks to revoke his or her consent, his or her Employment and
career with the Company and its Subsidiaries will not be adversely affected. The only
adverse consequence of refusing or withdrawing Grantee’s consent is that the Company would not be able to grant Grantee Options or other equity
awards or
administer or maintain such awards. Therefore, Grantee understands that refusing or withdrawing his or her consent may affect Grantee’s
ability to participate in the Plan. For more information on the consequences of Grantee’s refusal to
consent or withdrawal of consent, Grantee
understands that he or she may contact his or her local human resources representative.

12.
Address for Notices. Any notice to be given to the Company under the terms of this Award Agreement will be addressed to the Company at
Bakkt, Inc., 3280 Peachtree Road NE, 7th Floor,
Atlanta, GA 30305, or at such other address as the Company may hereafter designate in writing.

13. Successors and Assigns. The
Company may assign any of its rights under this Award Agreement to single or multiple assignees, and this
Award Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set
forth, this
Award Agreement shall be binding upon Grantee and Grantee’s heirs, executors, administrators, successors and assigns. The rights and obligations of
Grantee under this Award Agreement may be assigned only with the prior written
consent of the Company.
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14. Additional Conditions to Issuance of Stock. If at any time the Company
determines, in its discretion, that the listing, registration, qualification
or rule compliance of the Shares upon any securities exchange or under any state, federal or non-U.S. law, the tax code and related
regulations or under
the rulings or regulations of the U.S. Securities and Exchange Commission or any other governmental regulatory body or the clearance, consent or
approval of the U.S. Securities and Exchange Commission or any other governmental
regulatory authority is necessary or desirable as a condition to the
issuance of Shares to Grantee (or his or her estate) hereunder, such issuance will not occur unless and until such listing, registration, qualification, rule
compliance, clearance,
consent or approval will have been completed, effected or obtained free of any conditions not acceptable to the Company.
Subject to the terms of the Award Agreement and the Plan, the Company will not be required to issue any certificate or
certificates for (or make any
entry on the books of the Company or of a duly authorized transfer agent of the Company of) the Shares hereunder prior to the lapse of such reasonable
period of time following the date of exercise of the Options as the
Committee may establish from time to time for reasons of administrative
convenience.

15. Language. If Grantee has received this
Award Agreement or any other document related to the Plan translated into a language other than
English and if the meaning of the translated version is different than the English version, the English version will control.

16. Interpretation. The Committee will have the power to interpret the Plan and this Award Agreement and to adopt such rules for the
administration, interpretation and application of the Plan as are consistent therewith and to interpret or revoke any such rules (including, but not limited
to, the determination of whether or not any Options have vested). All actions taken and all
interpretations and determinations made by the Committee in
good faith will be final and binding upon Grantee, the Company and all other interested persons. Neither the Committee nor any person acting on behalf
of the Committee will be personally
liable for any action, determination or interpretation made in good faith with respect to the Plan or this Award
Agreement.

17.
Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to deliver any documents related to the Options awarded
under the Plan or future Options that may be awarded under the Plan by electronic means or require
Grantee to participate in the Plan by electronic
means. Grantee hereby consents to receive such documents by electronic delivery and agrees to participate in the Plan through any on-line or electronic
system
established and maintained by the Company or a third party designated by the Company.

18. Captions. Captions provided herein are
for convenience only and are not to serve as a basis for interpretation or construction of this Award
Agreement.

19. Amendment,
Suspension or Termination of the Plan. By accepting this Award, Grantee expressly warrants that he or she has received an
Award of Options under the Plan, and has received, read and understood a description of the Plan. Grantee understands that
the Plan is discretionary in
nature and may be amended, suspended or terminated by the Committee at any time.

20. Country
Addendum. Notwithstanding any provisions in this Award Agreement, the Option grant shall be subject to any special terms and
conditions set forth in an appendix (if any) to this Award Agreement for any country whose laws are applicable to
Grantee and this Award of Options (as
determined by the Committee in its sole discretion) (the “Country Addendum”). Moreover, if Grantee relocates to one of the countries included in the
Country Addendum (if any), the special
terms and conditions for such country will apply to Grantee, to the extent the Company determines that the
application of such terms and conditions is necessary or advisable for legal or administrative reasons. The Country Addendum (if any)
constitutes a part
of this Award Agreement.

21. Modifications to the Award Agreement. This Award Agreement constitutes the entire
understanding of the parties on the subjects covered.
Grantee expressly warrants that he or she is not accepting this Award Agreement in reliance on any promises, representations, or inducements other than
those contained herein. Modifications to
this Award Agreement can be made only in an express written contract executed by a duly authorized officer of
the Company. Notwithstanding anything to the contrary in the Plan or this Award Agreement, the Company reserves the right to revise this
Award
Agreement as it deems necessary or advisable, in its sole discretion and without the consent of Grantee, to comply with Section 409A or to otherwise
avoid imposition of any additional tax or income recognition under Section 409A in
connection with this Award of Options.
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22. No Waiver. Either party’s failure to enforce any provision or provisions of
this Award Agreement shall not in any way be construed as a
waiver of any such provision or provisions, nor prevent that party from thereafter enforcing each and every other provision of this Award Agreement.
The rights granted to both parties
herein are cumulative and shall not constitute a waiver of either party’s right to assert all other legal remedies available
to it under the circumstances.

23. Governing Law; Severability. This Award Agreement and the Options are governed by the internal substantive laws, but not the choice
of law
rules, of the State of Delaware. In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal,
unenforceable or void, this Award Agreement shall continue in full force and effect.

24. Entire Agreement. The Plan is incorporated herein by reference. The Plan and this Award Agreement (including the exhibits,
appendices, and
addenda attached to the Notice of Grant) constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their
entirety all prior undertakings and agreements of the Company and Grantee with
respect to the subject matter hereof, and may not be modified adversely
to Grantee’s interest except by means of a writing signed by the Company and Grantee.

* * *
 

BAKKT, INC.

By:   
Title:  

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the
undersigned.
 
Dated: _________________________                                               

   Grantee’s Signature
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Exhibit B

[Vesting and Exercise Schedule]
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EXHIBIT 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in Registration Statement (Form S-8) pertaining to the registration of an
aggregate of 1,500,000 shares of
Class A Common Stock issuable under the 2026 Inducement Plan of Bakkt, Inc. of our report dated March 25, 2024, except for the effects of Staff
Accounting Bulletin 122 Accounting for Obligations to
Safeguard Crypto-Assets an Entity Holds for its Platform Users, Accounting Standards Update
2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures, and the Reverse Stock Split
completed by the Company on
April 29, 2024, all as disclosed in Note 2 as to which the date is March 19, 2025, and except for the effects of Discontinued Operations as disclosed in
Note 2 as to which the date is December 10, 2025,
with respect to the consolidated financial statements of Bakkt, Inc. for the fiscal year ended
December 31, 2023, filed with the Securities and Exchange Commission.
 
/s/ Ernst & Young LLP

Birmingham, Alabama
October 20, 2026



Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated March 19, 2025, except for the effects of the discontinued operations discussed in Notes 3, 14, 19, 20 and
21,
as to which the date is December 10, 2025, with respect to the consolidated financial statements of Bakkt, Inc. (formerly, Bakkt Holdings, Inc.),
incorporated herein by reference.

/s/ KPMG LLP

New York, New York
October 20, 2026



Exhibit 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports dated March 19, 2026 with respect to the consolidated financial statements and internal control over financial reporting of
Bakkt, Inc. included in the Annual Report on Form 10-K for the year ended December 31, 2025, which are incorporated by reference in this Registration
Statement. We consent to the incorporation by
reference of the aforementioned reports in this Registration Statement.
 
/s/ GRANT THORNTON LLP

Atlanta, Georgia
October 20,
2026



Exhibit 23.4

Consent of Independent Accounting Firm

We consent to the incorporation by reference in the Registration Statement on Form S-8 of Bakkt, Inc. of our report
dated August 6, 2026, with respect
to the consolidated financial statements of Distributed Technologies Research Global Ltd. as of December 31, 2025, and for the year then ended, which
report is included in the Current Report on Form 8-K/A of Bakkt, Inc. filed with the Securities and Exchange Commission on August 7, 2026.
 
/s/ Harikishan Rankawat  

 

Harikishan Rankawat
R N G Auditors
L.L.C
Registration No. 5527  

 

 
Place: Dubai, UAE
Date: October 20, 2026  
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Table 1: Newly Registered Securities

Security
Type

Security
Class
Title

Fee
Calculation

Rule
Amount

Registered

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate

Offering Price
Fee Rate

Amount of
Registration

Fee

1 Equity

Class A
Common
stock, par
value
$0.0001
per share

Other 1,500,000 $ 5.56 $ 8,340,000.00 0.000087 $ 725.58

Total Offering Amounts: $ 8,340,000.00 $ 725.58
Total Fee Offsets: $ 0.00

Net Fee Due: $ 725.58

Offering Note
1 (1) This Registration Statement covers shares of Class A common stock, $0.0001 par value per share,

of Bakkt, Inc., or the Registrant, authorized for issuance pursuant to the Registrant's 2026 Inducement
Plan (the "Plan"). Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the "Securities
Act"), this Registration Statement also covers any additional shares that may become issuable under
the Plan by reason of any substitutions or adjustments to shares to account for any change in corporate
capitalization, such as a merger, consolidation, reorganization, recapitalization, separation, partial or
complete liquidation, stock dividend, stock split, reverse stock split, split up, spin-off or other distribution
of stock or property of the Registrant, combination or exchange of shares, dividend in kind or other like
change in capital structure. (2) Estimated solely for purpose of calculating the registration fee. Pursuant
to Rule 457(c) and Rule 457(h) under the Securities Act, the proposed maximum offering price per unit
and maximum aggregate offering price are based on the reported average of the high and low prices of
the Registrant's Class A common stock as reported on the New York Stock Exchange on October 19,
2026 (rounded up to the nearest cent).

Table 2: Fee Offset Claims and Sources ☑Not Applicable
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Rule 457(p)
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