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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

	Large accelerated filer
	☐
	Accelerated filer
	☐

	Non-accelerated filer
	☒
	Smaller reporting company
	☐

	
	
	Emerging growth company
	☒



If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐
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CALCULATION OF REGISTRATION FEE

	
	
	
	
	
	

	
	Amount
	Proposed
	Proposed
	
	

	Title of Securities
	
	Maximum
	Maximum
	Amount of
	

	
	to be
	Offering Price
	Aggregate
	
	

	to be Registered
	Registered (1)
	per Share
	Offering Price
	Registration Fee
	




	Class A Common Stock, par value $0.0001 per share, that may be
	
	
	
	

	issued pursuant to the exchange of Paired Interests underlying
	
	
	
	

	outstanding equity grants previously made under the Second
	
	
	
	

	Amended and Restated Bakkt Equity Incentive Plan (the “Opco
	
	
	
	

	Plan”) (2)
	16,148,596
	$6.90 (3)
	$111,425,312 (3)
	$10,329
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(1) Pursuant to Rule 416(a) promulgated under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement (“Registration Statement”) shall also cover any additional shares of Bakkt Holdings, Inc.’s (the “Company”) Class A common stock, par value $0.0001 per share (“Class A Common Stock”), that become issuable in respect of the securities identified in the table above as a result of any stock dividend, stock split, recapitalization, or other similar transaction effected without the receipt of consideration that results in an increase to the number of outstanding shares of the Company’s Class A Common Stock.

(2) Represents shares of Class A Common Stock reserved for issuance upon the exchange of common units (“Opco Common Units”) of Bakkt Opco Holdings, LLC, a Delaware limited liability company f/k/a Bakkt Holdings, LLC (“Opco”), and a corresponding number of shares of the Company’s Class V common stock, par value $0.0001 per share (“Class V Common Stock,” and each share of Class V Common Stock, when coupled with one Opco Common Unit, a “Paired Interest”), underlying outstanding equity grants previously made under the Opco Plan.

(3) Pursuant to Rule 457(c) and 457(h) under the Securities Act, and solely for the purpose of calculating the registration fee, the proposed maximum offering price per share is $6.90, which is the average of the high and low prices of shares of the Company’s Class A Common Stock on the New York Stock Exchange (“NYSE”) on January 5, 2022.
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Part I[image: ]

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.

The documents containing the information specified in this Item 1 will be sent or given to participants as specified by Rule 428(b)(1) under the Securities Act. In accordance with the rules and regulations of the Securities and Exchange Commission (the “Commission”) and the instructions to Form S-8, such documents are not being filed with the Commission either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act.

Item 2. Registrant Information and Employee Plan Annual Information.

The documents containing the information specified in this Item 2 will be sent or given to participants as specified by Rule 428(b)(1) under the Securities Act. In accordance with the rules and regulations of the Commission and the instructions to Form S-8, such documents are not being filed with the Commission either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act.
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Part II[image: ]

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Company hereby incorporates by reference into this Registration Statement the following documents filed with the Commission:

(a) The Company’s Prospectus filed with the Commission on December 15, 2021 pursuant to Rule 424(b)(3) (the “Prospectus”) under the Securities Act relating to the Registration Statement on Form S-1, as amended (File No. 333-261034), which became effective on December 15, 2021 and contains the Company’s audited financial statements for the latest fiscal year for which such statements have been filed;

(b) The Company’s Quarterly Report on Form 10-Q (File No. 001-39544) filed with the Commission on May 24, 2021 for the quarter ended March 31, 2021, the Company’s Quarterly Report on Form 10-Q filed with the Commission on August 13, 2021 for the quarter ended June 30, 2021, and the Company’s Quarterly Report on Form 10-Q filed with the Commission on October 13, 2021, as amended by Amendment No. 1 to the Company’s Quarterly Report on Form 10-Q/A filed with the Commission on December 8, 2021, for the quarter ended September 30, 2021;

(c) The Company’s Current Reports on Forms 8-K and 8-K/A (File No. 001-39544), filed with the Commission on December 22, 2021, November 26, 2021, November 22, 2021, November 17, 2021, November 12, 2021, November 12, 2021, October 21, 2021, October 14, 2021, October 5, 2021, September 30, 2021, September 9, 2021, May 24, 2021, March 31, 2021 and January 11, 2021 (excluding “furnished” and not “filed” information); and

(d) The description of the Company’s securities that is contained in the Prospectus, including any amendment or supplements thereto.

All documents that the Company subsequently files pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act of 1934, as amended (the “Exchange Act”), prior to the filing of a post-effective amendment to this registration statement that indicates that all of the shares of Class A Common Stock offered have been sold or that deregisters all of such shares then remaining unsold, shall be deemed to be incorporated by reference in this registration statement and to be a part hereof from the date of the filing of such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded to the extent that a statement contained herein or in any other subsequently filed document that also is or is 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.

Under no circumstances will any information “furnished” and not “filed” under the rules of the Exchange Act be deemed incorporated herein by reference unless the Company expressly provides for the contrary.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.
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Item 6. Indemnification of Directors and Officers.[image: ]

Section 145 of the Delaware General Corporate 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 for monetary damages to the fullest extent permitted by the DGCL. Consequently, the Company’s directors will not be personally liable to the Company or its stockholders for monetary damages for any breach of fiduciary duties as directors, 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; or

· any transaction from which they derived an improper personal benefit.

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 of corporations, then the personal liability of the Company’s directors will be further limited to the greatest extent permitted by the DGCL.

In addition, the Company’s 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.[image: ]

Item 7. Exemption from Registration Claimed.

Not applicable.
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Item 8. Exhibits.


	
	
	
	
	
	EXHIBIT INDEX

	Exhibit
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	No.
	
	
	
	
	
	
	Description

	4.1
	
	Certificate of Incorporation of the Company, as currently in effect (incorporated by reference to Exhibit 3.1 to the Company’s Form

	
	
	8-K filed with the Commission on October 21, 2021).
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.2
	
	By-Laws of the Company, as currently in effect (incorporated by reference to Exhibit 3.2 to the Company’s Form 8-K filed with the

	
	
	Commission on October 21, 2021).
	
	

	4.3
	
	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).

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.4
	
	Third Amended and Restated Limited Liability Company Agreement, dated October 15, 2021, by and among Opco and the Opco Equity
	

	
	
	Holders (incorporated by reference to Exhibit 4.3 to the Company’s Form 8-K filed with the Commission on October 21, 2021).
	

	4.5
	
	Exchange Agreement, dated October 15, 2021, by and among the Company, Opco and the other parties thereto (incorporated by reference

	
	
	to Exhibit 10.4 to the Company’s Form 8-K filed with the Commission on October 21, 2021).
	

	4.6
	
	Tax Receivable Agreement, dated October 15, 2021, by and among the Company and the other parties thereto (incorporated by reference
	

	
	
	to Exhibit 10.5 to the Company’s Form 8-K filed with the Commission on October 21, 2021).
	

	5.1*
	
	Opinion of Wilson Sonsini Goodrich and Rosati, P.C.
	

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

	23.2*
	
	Consent of Bennett Thrasher LLP, independent registered public accounting firm.

	
	
	
	
	
	
	
	

	23.3*
	
	Consent of WithumSmith+Brown, PC, independent registered public accounting firm.
	

	23.4*
	
	Consent of Wilson Sonsini Goodrich and Rosati, P.C. (included in Exhibit 5.1).
	

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

	99.1*
	
	Second Amended and Restated Bakkt Equity Incentive Plan.

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



*  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-3

(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 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 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[image: ]

(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 (a)(1)(i) and (a)(1)(ii) herein 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 Exchange Act (15 U.S.C. 78m or 78o(d)) 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.

(b) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(1) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(2) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned registrant;

(3) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(4) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(c) The undersigned registrant hereby undertakes 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 Section 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.

(d) 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[image: ]

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 Alpharetta, State of Georgia, on the 6th day of January 2022.

BAKKT HOLDINGS, INC.

By: /s/ Gavin Michael
[image: ]

Gavin Michael

Chief Executive Officer


POWER OF ATTORNEY AND SIGNATURES

KNOW ALL BY THESE PRESENT, that each individual whose signature appears below hereby constitutes and appoints each of Gavin Michael, Marc D’Annunzio and Andrew LaBenne, 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 Commission 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 indicated below on January 6, 2022.

	Signature
	
	
	Title

	/s/ Gavin Michael
	
	
	Chief Executive Officer, Director

	Gavin Michael
	
	
	(Principal Executive Officer)

	/s/ Andrew LaBenne
	
	
	Chief Financial Officer

	Andrew LaBenne
	
	
	(Principal Financial Officer)

	/s/ Karen Alexander
	
	
	Chief Accounting Officer

	Karen Alexander
	
	
	(Principal Accounting Officer)

	/s/ Michelle Goldberg
	
	
	Director

	Michelle Goldberg
	
	
	

	/s/ David C. Clifton
	
	
	Director

	David C. Clifton
	
	
	

	/s/ Kristyn Cook
	
	
	Director

	Kristyn Cook
	
	
	

	/s/ Gordon Watson
	
	
	Director

	Gordon Watson
	
	
	

	/s/ Sean Collins
	
	
	Director

	Sean Collins
	
	
	

	/s/ Richard Lumb
	
	
	Director

	Richard Lumb
	
	
	

	/s/ Andrew A. Main
	
	
	Director

	Andrew A. Main
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Exhibit 5.1

Wilson Sonsini Goodrich & Rosati

Professional Corporation
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900 South Capital of Texas Highway

Las Cimas IV, Fifth Floor

Austin, Texas 78746-5546

O: 512.338.5400

F: 512.338.5499

January 6, 2022

Bakkt Holdings, Inc.

10000 Avalon Boulevard

Suite 1000 Alpharetta, Georgia 30009

Re: Registration Statement on Form S-8

Ladies and Gentlemen:

This opinion is furnished to you in connection with the Registration Statement on Form S-8 (the “Registration Statement”), filed by Bakkt Holdings, Inc., a Delaware corporation (the “Company”), with the Securities and Exchange Commission (the “Commission”) in connection with the registration under the Securities Act of 1933, as amended (the “Securities Act”), of 16,148,596 (the “Shares”) of the Company’s Class A common stock, par value $0.0001 per share, issuable upon the exchange of an equal number of outstanding paired interests pursuant to that certain Exchange Agreement dated October 15, 2021 by and among the Company, Bakkt Opco holdings, LLC (“Opco”) and certain unitholders of Opco party thereto (the “Exchange Agreement”) and Opco’s Second Amended and Restated Bakkt Equity Incentive Plan (the “Opco Plan”).

We are acting as counsel for the Company in connection with the registration of the Securities. As such counsel, we have made such legal and factual examinations and inquiries as we have deemed necessary or advisable for the purpose of rendering the opinions and statements set forth below. In rendering the opinions and statements expressed below, we have examined originals or copies, certified or otherwise identified to our satisfaction, of such documents, corporate records, certificates of public officials and other instruments as we have deemed necessary for the purposes of rendering this opinion.

In addition, we have reviewed originals or copies of such corporate records of the Company, certificates of public officials, a certificate of an officer of the Company as to factual matters, and such other documents that we considered necessary or advisable for the purpose of rendering the opinions set forth below. We have not independently established the facts stated therein.

In our examination, we have assumed the genuineness of all signatures, the authenticity and completeness of all documents submitted to us as originals, the conformity with the originals of all documents submitted to us as copies, the authenticity of the originals of such documents, and the legal competence of all signatories to such documents. We have also assumed the authority of such persons signing on behalf of the parties thereto other than the Company and the due authorization, execution and delivery of all documents, other than the Exchange Agreement, by the parties thereto other than the Company. We have assumed that any certificates representing the Securities have been properly authenticated by the signature of an authorized officer of the Company’s transfer agent. We have also assumed the conformity of the documents filed with the Commission via the Electronic Data Gathering,
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Analysis and Retrieval System (“EDGAR”), except for required EDGAR formatting changes, to physical copies submitted for our examination and the absence of any evidence extrinsic to the provisions of the written agreements between the parties that the parties intended a meaning contrary to that expressed by those provisions.

We express no opinion as to any matter relating to the laws of any jurisdiction other than the federal laws of the United States of America and the General Corporation Law of the State of Delaware.

Based upon and subject to the foregoing qualifications, assumptions and limitations and the further limitations set out below, we are of the opinion that the Shares, when issued upon the exchange of outstanding paired interests pursuant to the terms of the Exchange Agreement and the Opco Plan and pursuant to the agreements that accompany the Opco Plan and in accordance with the Registration Statement, will have been duly authorized and validly issued, fully paid and nonassessable.

This opinion is furnished to you in connection with the filing of the Registration Statement, and is not to be used, circulated, quoted or otherwise relied upon for any other purpose.

We hereby consent to the filing of this opinion as an exhibit to the above-referenced Registration Statement and to the use of our name wherever it appears in the Registration Statement, the prospectus, and in any amendment or supplement thereto. 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 Securities Act or the rules and regulations of the Commission thereunder.

Very truly yours,

/s/ Wilson Sonsini Goodrich & Rosati, P.C.

WILSON SONSINI GOODRICH & ROSATI,

Professional Corporation

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement (Form S-8) pertaining to the Second Amended and Restated Equity Incentive Plan of Bakkt Holdings, Inc. of our report dated March 31, 2021, with respect to the consolidated financial statements of Bakkt Holdings, LLC included in the Bakkt Holdings, Inc. Registration Statement on Form S-1 (File No. 333-261034), as amended, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Atlanta, Georgia

January 6, 2022

Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated July 22, 2020 on the consolidated financial statements of B2S Holdings, Inc. and Subsidiaries as of and for the year ended December 31, 2019, which appears in Bakkt Holdings, Inc.’s Registration Statement on Form S-1 (File No. 333-261034).

/s/ Bennett Thrasher LLP

Atlanta, Georgia

January 6, 2022

Exhibit 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated May 21, 2021, except for the effects of the restatement disclosed in Note 2 and the subsequent event disclosed in Note 11 paragraph 5, as to which the date is December 7, 2021 relating to the consolidated financial statements of VPC Impact Acquisition Holdings, which appears in Bakkt Holdings, Inc.’s Registration Statement on Form S-1 (File No. 333-261034).

/s/ WithumSmith+Brown, PC

New York, New York

January 6, 2022

Exhibit 99.1


SECOND AMENDED AND RESTATED

BAKKT EQUITY INCENTIVE PLAN

1. ESTABLISHMENT; PURPOSE; MANAGEMENT VEHICLE

(a) Bakkt Holdings, LLC, a Delaware limited liability company (the “Company”), established the Bakkt Equity Incentive Plan effective as of December 19, 2018 (the “Establishment Date”), first amended as of September 18, 2019, and subsequently amended and restated as of May 15, 2020 (the Bakkt Equity Incentive Plan, as amended, the “Plan”).

(b) In connection with the proposed transaction contemplated by that certain Agreement and Plan of Merger dated January 11, 2021 (the

“Merger Agreement”) by and between the Company, VPC Impact Acquisition Holdings (to be renamed Bakkt Holdings, Inc. upon consummation of the Transaction, “Bakkt Inc.”), and Pylon Merger Company LLC (“Merger Sub”), pursuant to which Merger Sub would merge with and into the Company with the Company being the surviving entity (the “Merger”), the Plan is second amended and restated effective as of immediately prior to the consummation of the Merger (the “Amendment Date”).

(c) The purpose of the Plan is to provide incentives to selected service providers to the Company and its subsidiaries and affiliates (collectively, “Bakkt”) relating to the success of the Company through the grant of Participation Units and Incentive Units (collectively, the “Awards”).

(d) Bakkt Management, LLC (the “Management Vehicle”) has agreed to adopt and become party to the Plan solely for the purpose of being issued Incentive Units (thereby becoming a member of the Company) and issuing corresponding, economically identical membership interests in the Management Vehicle (“Management Incentive Units”) to Participants. Unless otherwise determined by the Administrator in its discretion, Incentive Units to be issued to Participants pursuant to the Plan only shall be granted to the Management Vehicle, which in turn shall grant Management Incentive Units to the relevant Participants, who accordingly shall not be members of, or otherwise own Units or other membership interests in, the Company. The Management Vehicle has agreed to issue Management Incentive Units to the relevant Participants when directed to do so by the Administrator, and to ensure that actions taken by the Company or the Administrator (or self-executing actions in accordance with the terms of the Plan) with respect to Incentive Units issued to the Management Vehicle shall result in a corresponding action by the Management Vehicle with respect to the corresponding Management Incentive Units issued to the Participants.

2. DEFINITIONS

(a) “Administrator” means the Compensation Committee (the “Committee”) of the Board of Directors of Intercontinental Exchange, Inc. (“ICE”) or such other body or committee of the Company or ICE as may be agreed by the Committee and the Board.

(b) “Award Agreement” means, as applicable, the Participation Unit Agreement or the Incentive Unit Award Agreement.

(c) “Board” means the Board of Managers of the Company.

(d) “Cause” means, unless otherwise defined in a Participant’s written employment agreement, the occurrence of any of the following events:

(i) any willful and continued failure or refusal of a Participant to perform the duties required of the Participant; (ii) the commission of any act of fraud, embezzlement or dishonesty by a Participant; (iii) any unauthorized use or disclosure by such person of confidential information or trade secrets of Bakkt; (iv) any material breach by the Participant of the Company LLC Agreement, any non-competition, non-solicitation, non-disclosure agreements, consulting or advisory agreement, services agreements

or other written agreements between such Participant and Bakkt or any generally applicable code of conduct distributed by the Company to the Participant; (v) any act or course of conduct by the Participant, or the Participant’s failure to engage in any act or course of conduct, (1) that is reasonably likely to adversely affect Bakkt’s right or qualification under applicable laws, rules or regulations to serve as an exchange or other form of a marketplace for trading commodities or (2) that violates the rules of any exchange or market on which Bakkt trades (or at such time is actively contemplating effecting trades) and which could lead to a denial of Bakkt’s right or qualification to effect trades on such exchange or market; or (vi) any other intentional or grossly negligent misconduct by such person adversely affecting the business or affairs of Bakkt in a material manner. The foregoing definition shall not in any way preclude or restrict Bakkt’s right to discharge or dismiss any Participant for any other acts or omissions, but such other acts or omissions shall not be deemed, for purposes of the Plan, to constitute grounds for termination for Cause.[image: ]

(e) “Code” means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.

(f) “Common Incentive Unit” means a Common Unit; provided, however, that, except where the context indicates otherwise, references herein to a “Common Incentive Unit” held by a Participant shall be deemed to refer to both the Common Incentive Unit issued by the Company and any corresponding Management Incentive Unit issued by the Management Vehicle to the Participant.

(g) “Common Unit” has the meaning ascribed to such term under the Company LLC Agreement.

(h) “Company LLC Agreement” means the [Third Amended and Restated Limited Liability Company Agreement of the Company, dated as of January 10, 2021 and effective as of the Amendment Date, amended or restated from time to time].

(i) “Company Valuation” means (i) as of the date of any Exit Event, the Fair Market Value of the Company, based on the valuation of the Company implied by the consideration paid or received per Unit in connection with such Exit Event and (ii) to the extent any Participation Units or Incentive Units remain outstanding and unvested on the date that is the eight (8) year anniversary of the launch of one of the Company’s services in a production environment, as determined by the Administrator in its sole discretion, the Fair Market Value of the Company as of such date.

(j) “Covered Termination” means a termination of a Participant’s employment (i) by Bakkt for any reason other than a termination for Cause [or

(ai) by reason of the Participant’s death or Disability].

(k) “Disability” of a Participant means that the Participant is (i) unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months or (ii) by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months, receiving income replacement benefits for a period of not less than three

(3) months under an accident and health plan covering Bakkt’s employees.

(l) References to “employment” (or variations of such term) herein shall mean both common law employment and the provision of services as a director or other independent contractor.

(m) “Eligible Person” means a person providing services (whether as an employee or as a director or other independent contractor) to Bakkt.

(n) “Exit Event” means a Liquidity Event, an IPO, or the Merger.
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(o) “[image: ]Fair Market Value” means, as of the relevant date of determination, (i) with respect to a Common Unit, (A) if the Common Units are publicly-traded, the average public trading price thereof during the thirty (30) day calendar period immediately preceding such determination or (B) if the Common Units are not publicly-traded, the value of the particular Common Unit at issue on a fully-diluted basis as reasonably determined in good faith by the Administrator taking into consideration the distributions to which such Common Unit would be entitled to assuming all of the assets of the Company were sold in an arm’s-length transaction between a willing buyer and a willing seller (without any discount for minority interest, lack of marketability, lack of liquidity, lack of voting power or any transfer restrictions applicable to such Common Units) and the net proceeds of such sale were distributed to the members of the Company; and (ii) with respect to the Company as a whole, the amount which the Company would receive in an all-cash sale of all of its assets and businesses as a going concern (free and clear of all liens and after payment of indebtedness) in an arms-length transaction with an unaffiliated third party occurring on the date of valuation as reasonably determined in good faith by the Administrator (assuming that all of the proceeds from such sale were paid directly to the Company, in each case as determined in good faith by the Administrator).

(p) “Former Service Provider” means a Participant who is no longer a Service Provider.

(q) “Incentive Unit” means either a Common Incentive Unit or a Preferred Incentive Unit, as well as any corresponding Management Incentive Unit. Except where the context indicates otherwise, references herein to an “Incentive Unit” (and references to an “Award” when such term is intended to refer to an Incentive Unit) held by a Participant shall be deemed to refer both to the Common Incentive Unit or Preferred Incentive Unit, as the case may be, issued by the Company and to any corresponding Management Incentive Unit issued by the Management Vehicle to the Participant. As of the Amendment Date, each Incentive Unit shall be exchanged for the right to receive a Paired Interest (and references to an “Incentive Unit” following the Amendment Date shall be deemed to refer to a Paired Interest).

(r) “Incentive Unit Award Agreement” means an award agreement pursuant to which Incentive Units have been granted under the Plan to a Participant, in such form and with such terms as the Administrator may determine.

(s) “IPO” means the initial sale pursuant to a registration statement filed under the Securities Act of 1933, as amended, of any equity securities of the Company or any successor, whether by the Company, such successor or any holder of equity securities or rights to purchase equity securities of the Company.

(t) “Liquidity Event” means, any liquidation, dissolution or winding up of the Company, either voluntary or involuntary, and, unless waived in any specific instance by the members of the Company pursuant to the Company LLC Agreement, shall be deemed to include (i) the acquisition of the Company by means of any transaction or series of related transactions (including, without limitation, any securities purchase transaction, merger, consolidation or other form of reorganization) in which outstanding equity interests of the Company are exchanged for securities or other consideration issued, or caused to be issued, by the acquiring entity or its subsidiary (but excluding (A) any transaction effected for the purpose of changing the Company’s jurisdiction of formation and (B) the sale by the Company of equity interests to investors in bona fide equity financing transactions or in a sale of the Company’s or its Successor’s equity interests in a firm commitment underwritten public offering pursuant to an effective registration statement under the Securities Act of 1933, as amended), unless securities representing more than fifty percent (50%) of the total combined voting power of the voting securities of the surviving or acquiring entity or its direct or indirect parent entity are immediately thereafter beneficially owned, directly or indirectly and in substantially the same proportion, by the Company’s equity holders of record as constituted immediately prior to such transaction or series of related transactions; (ii) a sale of all or substantially all of the assets of the Company in a single transaction or series of related transactions; and (iii) the exclusive licensing of all or substantially all of the Company’s intellectual property to a third party in a single transaction or series of related transactions.
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(u) “[image: ]Management LLC Agreement” means the Amended and Restated Limited Liability Company Agreement of the Management Vehicle, dated as of and effective as of the Amendment Date, as amended or restated from time to time.

(v) “Paired Interest” means a Common Unit together with a share of Class V common stock of Bakkt Inc. Each Common Unit shall be exchanged for an appropriate portion of the Merger Consideration (as defined in the Merger Agreement) and, each share of Class V common stock of Bakkt Inc. shall have the right to be exchanged for a share of Class A common stock of Bakkt Inc., which will be registered and freely tradeable subject to ordinary restrictions.

(w) “Participant” means an Eligible Person granted Participation Units or Incentive Units under the Plan (including an Eligible Person granted Management Incentive Units by the Management Vehicle corresponding to Incentive Units issued to the Management Vehicle).

(x) “Participation Unit Award Agreement” means an award agreement pursuant to which Participation Units have been granted under the Plan to a Participant, in such form and with such terms as the Administrator may determine.

(y) “Participation Unit Payment Event” means, with respect to a Participation Unit, the earliest to occur of (i) the closing of an IPO if the Participation Unit was vested prior to such closing, (ii) the vesting of the Participation Unit on or following the closing of an IPO or (iii) the closing of a Liquidity Event.

(z) “Participation Units” means awards granted under the Plan giving a Participant the contractual right to participate in the appreciation in the value of the Company, if any, through the payment by Bakkt, upon the occurrence of a Participation Unit Payment Event, of a cash or stock payment to the Participant as determined in the sole discretion of the Administrator for each Participation Unit equal to the Per Participation Unit Value, subject to the terms and conditions of the Plan (it being understood and agreed that Participation Units are not Units and the holders thereof shall not be Members of the Company) provided, however, that, except where the context indicates otherwise, references herein to a “Participation Unit” held by a Participant shall be deemed to refer to both the Participation Units issued by the Company to Participants and any Phantom Units issued by the Company to Participants prior to the Amendment Date. Participation Units are intended to qualify as “stock rights” exempt from the application of Section 409A of the Code.

(aa) “Per Participation Unit Value” shall mean, as determined by the Administrator in its sole discretion with respect to a Participation Unit, an amount equal to the excess, if any, of (i) the then Fair Market Value of a Common Unit over (ii) the Fair Market Value of a Common Unit as of the date of grant of the Participation Unit (which grant date value, in the case of Participation Units granted on or within one month following the Establishment Date, shall equal $1, as such amount may be equitably adjusted by the Administrator, in its sole discretion, with respect to splits, mergers, combinations, extraordinary distributions, recapitalizations or otherwise in accordance with the Plan).

(ab) “Preferred Incentive Unit” means a Preferred Unit; provided, however, that, except where the context indicates otherwise, references herein to a “Preferred Incentive Unit” held by a Participant shall be deemed to refer to both the Preferred Incentive Unit issued by the Company and any corresponding Management Incentive Unit issued by the Management Vehicle to the Participant.

(ac) “Service Provider” means any officer, member of management or other employee of or advisors, consultants or service providers to the Company or its subsidiaries.

(ad) “Unit” has the meaning ascribed to such term in the Company LLC Agreement

(ae) “Voluntary Termination” means a termination of a Participant’s employment (i) by Bakkt for Cause or (ii) upon a resignation by the

Participant.
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3. A[image: ]DMINISTRATION

(a) The Plan shall be interpreted and administered by the Administrator, provided that the Administrator may delegate such administrative duties to a sub-committee or any other committee, whose actions shall be final and binding on all persons, including the Participants, and shall be given the maximum deference permitted by law.

(b) The Administrator, in its sole discretion, shall have the power, subject to, and within the limitations of, the express provisions of the Plan to:

(i) Determine from time to time which Eligible Persons shall be designated as Participants entitled to participate in the Plan and the number and terms of Awards granted.

(ii) Determine whether any Incentive Units in respect of a Participant shall be issued directly to the Participant rather than

to the Management Vehicle.

(iii) Direct the Management Vehicle to take actions consistent with the terms of the Plan.

(iv) Make determinations and interpretations required under the Plan, including the amount of any payments to

Participants.

(v) Establish rules and regulations it deems necessary or desirable for the administration of the Plan.

(vi) Exercise all authority granted to it hereunder.

(vii) Correct any defect, supply any omission and reconcile any inconsistency in the Plan or the applicable Award Agreement, including, but not limited to, with respect to Section 12 below.

(c) No member of the Administrator shall be personally liable for any action, determination, or interpretation made in good faith with respect to the Plan or any payment paid hereunder, and all members of the Administrator shall be fully indemnified and held harmless by ICE, the Company or their respective successors in respect of any such action, determination, or interpretation.

4. ELIGIBILITY; AWARDS SUBJECT TO THE PLAN

(a) Awards may be granted to Eligible Persons at the discretion of the Administrator. As provided in Section 1(d), unless otherwise determined by the Administrator in its discretion, Incentive Units to be issued to Participants pursuant to the Plan only shall be granted to the Management Vehicle, which in turn shall grant Management Incentive Units to the relevant Participants. Notwithstanding the foregoing, following the Amendment Date, no Awards shall be granted to any Eligible Person and any unallocated pool of Awards shall be cancelled and no longer be available for future grants under the Plan.

(b) Any Awards granted to a Participant that are subsequently forfeited or cancelled under the Plan without the Participant having received any payments or distributions with respect to the Awards due to a failure to vest, termination of employment, or otherwise, shall no longer be available for future grants under the Plan.
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(c) In the event of a recapitalization, merger, combination unit split, extraordinary distribution or similar change in the capital structure of the Company, the Administrator shall make proportionate adjustments to the number of Awards and other terms as appropriate and equitable and in accordance with the Company LLC Agreement; [image: ]provided, however, that the Administrator shall use commercially reasonable efforts to avoid making any adjustment that could render an Award subject to the additional tax imposed under Section 409A.

5. TERMS AND CONDITIONS OF THE AWARDS

(a) Each Award granted under the Plan shall be evidenced by an Award Agreement, specifying the number and type of Participation Units or Incentive Units granted, vesting conditions, grant date and such other terms and conditions as specified by the Administrator consistent with the Plan. Each Award Agreement shall be subject to the applicable terms of the Plan.

(b) To the extent not otherwise specified in the relevant Award Agreement, unvested Participation Units and Incentive Units subject to an Award shall vest upon the occurrence of an Exit Event.

(c) To the extent not otherwise specified in the relevant Award Agreement, the vesting of an Award shall accelerate upon an Exit Event as follows, subject in each case to the applicable Participant’s continued employment with Bakkt through the closing of such Exit Event:

(1) If the Exit Event is a Liquidity Event, (A) any unvested Participation Units or Incentive Units subject to the Award shall vest in full, effective upon the closing of the Liquidity Event, (B) any outstanding vested Incentive Units (including such Incentive Units that became vested pursuant to clause (A)) shall participate in such Exit Event to the extent provided in the Company LLC Agreement, and

(C) the close of such Exit Event shall constitute a Participation Unit Payment Event with respect to any outstanding vested Participation Units;

(2) If the Exit Event is an IPO, (A) one third of any unvested Participation Units or Incentive Units subject to the Award shall vest as of the closing of the IPO, (B) the remaining unvested Participation Units or Incentive Units subject to the Award shall vest in two
(2) equal annual installments beginning on the first anniversary of such IPO; provided that, if the Participant is terminated by Bakkt without Cause within two (2) years following such IPO, all then-unvested Participation Unit and Incentive Units shall immediately vest in full, and (C) a Participation Unit Payment Event shall occur (x) upon the closing of the IPO with respect to Participation Units that were vested prior to such event and (y) upon the vesting of any other Participation Units on or following the closing of the IPO; and

(3) If the Exit Event is the Merger, (A) one third of any unvested Participation Units or Incentive Units subject to the Award shall vest as of the closing of the Merger, (B) the remaining unvested Participation Units or Incentive Units subject to the Award shall vest in two (2) equal annual installments beginning on the first anniversary of the Merger; provided that, if the Participant is terminated by Bakkt without Cause within two (2) years following the Merger, all then-unvested Participation Unit and Incentive Units shall immediately vest in full, and (C) a Participation Unit Payment Event shall occur (x) upon the closing of the Merger with respect to Participation Units that were vested prior to the Merger and (y) upon the vesting of any other Participation Units on or following the closing of the Merger; and provided further, that any Participation Units or Incentive Units subject to Awards held by Former Service Providers shall receive the same treatment as provided in this Section 4(c)(3), subject to the Former Service Providers’ continued compliance with any applicable post-termination covenants.
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(d) To the extent not otherwise specified in the relevant Award Agreement, (1) upon the occurrence of a Covered Termination, any unvested Participation Units or Incentive Units subject to the Award shall vest in full as of the date of termination and (2) upon the occurrence of a Voluntary Termination, the vested portion of any Award held by such Participant shall be treated in accordance with the applicable Award Agreement with respect to the treatment of vested Awards and any unvested Participation Units or Incentive Units subject to the Award shall be forfeited and cancelled as of the date of termination without consideration.[image: ]

(e) The Administrator, in its sole discretion, may agree to accelerate the vesting of any outstanding Award on more favorable terms than provided by this Section 5 and the applicable Award Agreement. The Administrator may exercise such discretion with respect to one or more Participants as it may, in its sole discretion, select, and shall not be obligated to treat Participants equally in its exercise such of discretion.

(f) In accordance with Section 4.1 of the Company LLC Agreement, any Retained Amounts (as defined in the Company LLC Agreement) with respect to an Incentive Unit shall be distributed promptly upon the vesting of the Incentive Unit, and shall be forfeited if the associated Incentive Unit is forfeited.

(g) Each Award granted under the Plan shall be nontransferable, other than (i) to the Company or to the Management Vehicle, (ii) to a Participant’s or former Participant’s heirs or, in the case of Incentive Units, otherwise in accordance with the Company LLC Agreement.

(h) Terms Applicable to Participation Unit Awards.

(i) Not less than fifteen (15) business days and not more than thirty (30) business days after a Participation Unit Payment Event, the Administrator shall cause Bakkt to pay to any Participant holding vested Participation Units an amount equal to (x) the Per Participation Unit Value as of the date of the Participation Unit Payment Event times (y) the number of vested Participation Units held by such Participant.

(ii) The Company may satisfy its obligation under Section 5(i) either: (A) by a single payment in cash, via a wire transfer of immediately available funds, or a check sent to the Service Provider’s address on the books and records of the Company or (B) in whole or in part by issuance of freely transferable registered equity securities of the Company.

6. AMENDMENT OR TERMINATION OF THE PLAN

The Administrator, at any time, and from time to time, may amend or terminate the Plan in any manner in its sole discretion, provided that termination of the Plan or any amendment thereof shall not adversely affect any Award previously granted under the Plan without the consent of the holders of a majority of the issued and outstanding Awards.

7. SECURITIES COMPLIANCE

The Plan is intended to be a written compensatory benefit plan within the meaning of Rule 701 promulgated under the Securities Act of 1933. An Award shall not be effective unless such Award is in compliance with all applicable federal and state securities laws, rules and regulations of any governmental body, and the requirements of any stock exchange or automated quotation system upon which the securities subject to such Award may then be listed or quoted, as they are in effect on the date of grant of the Award and also on the date of exercise or other issuance. Following the Amendment Date, the Company shall make such payments to each Participant with respect to each outstanding Award in cash, shares of Class A common stock of Bakkt Inc., vested and unrestricted shares issued under an equity incentive plan of Bakkt Inc. or any combination thereof, in each case in accordance with the terms and conditions of the Merger Agreement.
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8. N[image: ]O GUARANTEE OF FUTURE SERVICE

Selection of an individual as a Participant under the Plan shall not provide any guarantee or promise of continued employment or other service of the Participant with Bakkt; and Bakkt retains the right to terminate the employment or other service of any employee or other service provider at any time, with or without cause, for any reason or no reason, except as may be restricted by law or contract.

9. SPECIAL INCENTIVE COMPENSATION

By acceptance of an Award, the Participant shall be deemed to have agreed that such Award is special incentive compensation that shall not be taken into account, in any manner, as salary, compensation or bonus in determining the amount of any payment under any pension, retirement, life insurance, disability, severance or other employee benefit plan of Bakkt. In addition, each beneficiary of the Participant shall be deemed to have agreed that such Award shall not affect the amount of any life insurance coverage, if any, provided by any person on the life of the Participant which is payable to such beneficiary under any life insurance plan covering employees. Nothing contained in the Plan or the applicable Award Agreement shall prevent Bakkt from adopting or continuing in effect other compensation arrangements.

10. TAX WITHHOLDING

All payments under the Plan shall be subject to withholding of all applicable taxes, if any, under federal, state or other applicable law.

11. NONASSIGNABILITY

To the maximum extent permitted by law, a Participant’s right or benefits under the Plan shall not be subject to anticipation, alienation, sale, assignment, pledge, encumbrance or charge, and any attempt to anticipate, alienate, sell, assign, pledge, encumber or charge the same shall be void. No right or benefit hereunder shall in any manner be liable for or subject to the debts, contracts, liabilities, or torts of the person entitled to such benefit.

12. CODE SECTION 409A

Any payments with respect to an Award are intended to be exempt from or comply with Section 409A of the Code (“Section 409A”) so that none of the payments to be provided hereunder shall be subject to the additional tax imposed under Section 409A. Any ambiguities or ambiguous terms herein shall be interpreted to be exempt from or so comply with the requirements of Section 409A. Notwithstanding anything in the Plan to the contrary, the Company reserves the right, in its sole discretion and without the consent of any Participant, to take such reasonable actions and make any amendments to the Plan as it deems necessary, advisable or desirable to comply with Section 409A or to otherwise avoid income recognition under Section 409A or imposition of any additional tax prior to the actual payment of any amounts under the Plan.

13. ESTABLISHMENT DATE; TERM OF PLAN

The Plan shall first become effective on the Establishment Date. The Plan shall remain in effect until it is revised or terminated by further action of the Administrator; provided, however, that pursuant to Section 4(a), no Awards of any kind may be made following the Amendment Date.

7

14. H[image: ]EADINGS

The headings of sections herein are included solely for convenience and shall not affect the meaning of any of the provisions

of the Plan.

15. GOVERNING LAW; JURISDICTION; WAIVER OF JURY TRIAL; MANDATORY ARBITRATION

(a) The Plan and any Award Agreement shall be governed by and construed in accordance with the laws of Delaware without giving effect to the conflict of laws provisions thereof. All actions, suits or proceedings arising out of or based upon the Plan or the subject matter hereof shall be brought and maintained exclusively in the state courts of Delaware. Participants acknowledge and agree that any controversy which may arise under or relate to the Plan or an Award Agreement is likely to involve complicated and difficult issues, and the Company and each Participant shall agree to

IRREVOCABLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY JUDICIAL PROCEEDING TO WHICH THEY ARE PARTIES INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER ARISING OUT OF, RELATED TO OR IN CONNECTION WITH THE PLAN OR AN AWARD AGREEMENT AND AGREE THAT THEY SHALL NOT SEEK A TRIAL BY JURY IN ANY SUCH PROCEEDING.

(b) Notwithstanding the foregoing, and anything herein to the contrary, any dispute under the Plan or any Award Agreement shall be required to be resolved by binding arbitration. If the parties cannot agree on an arbitrator, each party shall select one arbitrator and both arbitrators shall then select a third. The third arbitrator so selected shall arbitrate the dispute. The arbitration shall be governed by the rules of the American Arbitration Association then in force and effect. The place of arbitration shall be Atlanta, Georgia. Nothing in the Plan or any Award Agreement should be interpreted as restricting or prohibiting Participants from filing a charge or complaint with the U.S. Equal Employment Opportunity Commission, the National Labor Relations Board, the Department of Labor, the Occupational Safety and Health Commission, or any other federal, state, or local administrative agency charged with investigating and/or prosecuting complaints under any applicable federal, state or municipal law or regulation (except that each Participant acknowledges that he or she may not recover any monetary benefits in connection with any such claim, charge or proceeding). A federal, state, or local agency would also be entitled to investigate the charge in accordance with applicable law. However, any dispute or claim that is covered by this Section 15 but not resolved through the federal, state, or local agency proceedings must be submitted to arbitration in accordance with this Section 15. Each party shall pay its own expenses of such arbitration and all common expenses of such arbitration shall be borne equally by the Participant and the Company.

16. NOTICES

Any notice, demand, consent, election, offer, approval, request, or other communication (collectively a “notice”) required or permitted under the Plan or the applicable Award Agreement must be in writing and either delivered personally or sent by certified or registered mail, postage prepaid, return receipt requested, facsimile message, email or recognized overnight courier. A notice must be addressed to the Participant at the Participant’s last known address on the records of the Company or if sent by facsimile or email, to the fax number or email address of the Participant maintained on the records of the Company. Notices to the Company shall be addressed to:

Bakkt Holdings, LLC

ATTN: Corporate Secretary

10000 Avalon Boulevard, Suite 1000

Alpharetta, GA 30009
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All notices shall be deemed to have been given (a) three (3) business days after the same are sent by certified or registered mail, postage prepaid, return receipt requested, (b) when delivered by hand or transmitted by facsimile or email (with confirmation of transmission received) unless delivered on a day which is not a business day or after 5:00 pm recipient’s time on a business day, in which case such notice shall be deemed to have been given on the next succeeding business day, or (c) one business day after the same are sent by a reliable overnight courier service, with acknowledgment of receipt. Any party may designate, by notice to all of the others, substitute addresses or addressees for notices; and, thereafter, notices are to be directed to those substitute addresses or addressees. Whenever any notice is required to be given by applicable law or the Plan or the applicable Award Agreement, a written waiver thereof signed by the person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.[image: ]

17. SUCCESSORS AND ASSIGNS

The Plan shall be binding upon and shall inure to the benefit of the Company, and (solely to the extent the Management Vehicle as obligations and rights hereunder) the Management Vehicle, and their respective successors and assigns.
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