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NOTICE OF WRITTEN CONSENT OF STOCKHOLDERS
WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY

To the Stockholders of NextNRG, Inc.:

This Notice and the accompanying Information Statement are being furnished to the stockholders of NextNRG, Inc., a Delaware corporation
(the “Company,” “we,” “us,” or “our”), in connection with the corporate actions described below taken by the Company’s Board of Directors
(“Board”) and by the holders of a majority of the Company’s voting capital stock. The holders of a majority of the Company’s voting capital stock,
by written consents in lieu of meetings delivered on March 6, 2025 pursuant to Section 228 of the Delaware General Corporation Law (“DGCL”)
and Section 9 of Article II of our bylaws, provided approval for the following corporate actions, respectively (the “Authorization”):

Item 1. An amendment to the EzFill Holdings, Inc. 2023 Equity Incentive Plan (the “Plan Amendment”) as adopted by the Board upon the
recommendation of the Compensation Committee. The Plan Amendment relates to an increase: (i) in the number of shares of Common
Stock that shall be available for the grant of awards under the Plan from 2,250,000 shares of Common Stock to 22,250,000 shares of
Common Stock effective solely upon approval by the stockholders; and (ii) in the maximum number of shares of Common Stock that
may be granted during a single fiscal year to any non-employee director, together with any cash fees paid to such non-employee director
during such fiscal year, from a total value of $300,000 to $500,000 effective solely upon approval by the stockholders.

Concurrently with the Authorization, all of the members of the Board, by written consents in lieu of a meeting, as provided under the DGCL,
provided similar authorization.

This Information Statement is being furnished to our stockholders of record as of March 7, 2025 in accordance with Rule 14c-2 under the
Securities Exchange Act of 1934, as amended, and the rules promulgated by the Securities and Exchange Commission thereunder, solely for the
purpose of informing our stockholders of the actions taken by the written consent. As the matters set forth in this Information Statement have been
duly authorized and approved by the written consent of the holders of more than a majority of the Company’s voting securities, your vote or consent
is not requested or required to approve these matters. The Information Statement is provided solely for your information, and also serves the purpose
of informing stockholders of the matters described herein pursuant to Section 14(c) of the Securities Exchange Act of 1934, as amended, and the rules
and regulations prescribed thereunder, including Regulation 14C. This Information Statement also serves as the notice required by Section 228 of the
DGCL of the taking of a corporate action without a meeting by less than unanimous written consent of the Company’s stockholders. You do not need
to do anything in response to this Notice and the Information Statement.

The actions taken by written consent of the majority stockholders will not become effective until the date that is twenty (20) calendar days
after this Information Statement is first mailed or otherwise delivered to holders of our Common Stock as of the Mailing Record Date.

THIS IS NOT A NOTICE OF A MEETING AND NO STOCKHOLDERS’ MEETING WILL BE HELD TO CONSIDER THE MATTERS
DESCRIBED HEREIN. WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY.

By Order of the Board of Directors

/s/ Michael D. Farkas
Michael D. Farkas

Chief Executive Officer and Executive Chairman

March 7, 2025




Nasdaq Requirements

The Company is subject to the NASDAQ Stock Market’s Listing Rules because our Common Stock is currently listed on the NASDAQ
Capital Market (“NASDAQ”). The issuance of shares of our Common Stock under the Plan Amendment described under Item 1 of this information
statement implicate certain of the NASDAQ listing standards requiring prior stockholder approval in order to maintain our listing on NASDAQ.

NASDAQ Listing Rule 5635(c) requires stockholder approval prior to the issuance of securities when a stock option or purchase plan is
established or materially amended or other equity compensation arrangement made or materially amended, pursuant to which stock may be acquired
by officers, directors, employees or consultants. Such material amendment includes any material increase in the number of shares to be issued under
the plan, other than to reflect a reorganization, stock split, merger, spinoff or similar transaction.

As a result of the foregoing resolution, on the date which is 20 calendar days after the date of mailing this Information Statement to its
shareholders, the Company will comply with NASDAQ Listing Rule 5635(c), as the resolution will then constitute shareholder approval for the
Company to materially amend the Plan in the manner set forth in the Plan Amendment.

Dissenters’ Right of Appraisal

No dissenters’ or appraisal rights under the DGCL are afforded to the Company’s stockholders as a result of the approval of the
Authorization.

The consent we have received constitutes the only stockholder approval required under the DGCL, Certificate of Incorporation and our
Bylaws, to approve the Plan Amendment. Our Board of Directors is not soliciting your consent or your proxy in connection with this action and
neither consents nor proxies are being requested from stockholders.

Vote Required

The vote, which was required to approve the above Authorization, was the affirmative vote of the holders of a majority of the Company’s
voting stock. Each holder of Common Stock is entitled to one (1) vote for each share of Common Stock held.

The date used for purposes of determining the number of outstanding shares of the voting stock of the Company entitled to vote to approve
the Plan Amendment and the transactions contemplated thereby is March 6, 2025 (the “Voting Record Date”). The record date for determining those
stockholders of the Company entitled to receive this Information Statement is the close of business on March 7, 2025 (the “Mailing Record Date”).
As of the Voting Record Date, the Company had 112,501,644 shares of voting stock outstanding, with 111,988,644 shares being Common Stock,
363,000 shares being Series A Convertible Preferred Stock, and 140,000 shares being Series B Convertible Preferred Stock. All outstanding shares
are fully paid and nonassessable.

Vote Obtained

Section 228(a) of the DGCL and Section 9 of Article I of our bylaws provide that any action which may be taken at any annual or special
meeting of stockholders may be taken without a meeting, without prior notice and without a vote, via written consent of the holders of outstanding
stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted.

The approximate ownership percentage of the voting stock of the Company as of the Voting Record Date of the consenting stockholders
who voted to approve the Plan Amendment and the transactions contemplated thereby totalled in the aggregate 68.14%.

Notice Pursuant to Section 228 of the DGCL

Pursuant to Section 228 of the DGCL, no advance notice is required to be provided to the other stockholders, who have not consented in
writing to such action, of the taking of the stated corporate action without a meeting of stockholders. No additional action will be undertaken pursuant
to such written consents, and no dissenters’ rights under the DGCL are afforded to the Company’s stockholders as a result of the action to be taken.

Pursuant to Section 228 of the DGCL, we are required to provide prompt notice of the taking of corporate action by written consent to our
stockholders who have not consented in writing to such action. This Information Statement serves as the notice required by Section 228 of the
DGCL.
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WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND A PROXY
ITEM 1.
AMENDMENT TO EZFILL HOLDINGS, INC. 2023 EQUITY INCENTIVE PLAN
This discussion of this item is qualified in its entirety by reference to the EzFill Holdings, Inc. 2023 Equity Incentive Plan, as amended.

The Board of Directors of the Company (the “Board”), upon a recommendation of the Compensation Committee of the Board
(“Compensation Committee”) had on April 27, 2023 approved the EzFill Holdings, Inc. 2023 Equity Incentive Plan (“Plan”) to provide stock-based
incentives that align the interests of employees, consultants and directors with those of the stockholders of the Company by motivating its employees
to achieve long-term results and rewarding them for their achievements and to attract and retain the types of employees, consultants and directors
who will contribute to the Company’s long range success. The Plan was subsequently approved by the Stockholders of the Company.

Subsequently, pursuant to the entry by the Company into that certain amended and restated exchange agreement (the “Exchange
Agreement”) dated November 2, 2023 by and between the Company, the members of Next Charging LLC and Michael D. Farkas as the
representative of such members, the Board and a majority of the stockholders of the Company in November 2023 approved a further amendment to
the Plan (as disclosed in the definitive information statement on Schedule 14C filed by the Company on December 29, 2023), thereby increasing the
number of shares of Common Stock available for grant under the Plan from 900,000 to 2,900,000, such increase being effective upon closing of the
transactions contemplated under the Exchange Agreement. Further, the Board and a majority of the stockholders of the Company in January 2024
approved an additional amendment to the Plan (as disclosed in the definitive information statement on Schedule 14C filed by the Company on
February 8, 2024), thereby decreasing the number of shares of Common Stock available for grant under the Plan from 2,900,000 to 2,250,000, such
decrease being effective solely upon approval by the stockholders of the Company.

The Compensation Committee has recommended an additional amendment to the Plan, proposing an increase in the number of shares of
Common Stock available for grant under the Plan and being effective immediately upon approval by the stockholders. Accordingly, on March 6,
2025, the Board upon the recommendation of the Compensation Committee approved and recommended to the stockholders of the Company, an
amendment to the Plan to increase the number of shares of Common Stock of the Company that shall be available for the grant of awards under the
Plan from 2,250,000 shares of Common Stock to 22,250,000 shares of Common Stock, which will be effective solely upon approval by the
stockholders of the Company.

By way of written consents delivered on March 6, 2025, a majority of the Company’s stockholders holding 77,619,613 shares of or
convertible into our Common Stock representing approximately 68.14% of our voting power as of the Voting Record Date approved the Plan
Amendment.




Summary of Material Features of the Plan

The following summary of the material terms of the Plan is qualified in its entirety by the full text of the Plan, a copy of which is included
under Annex A in the proxy statement in Form DEF 14A filed by the Company on April 28, 2023 and the amendment to the Plan, a copy of which is
included under Annex A to this information statement. You also may obtain a copy of the Plan, free of charge, by writing to the Company, Attention:

Corporate Secretary, NextNRG, Inc., 67 NE 1831 Street, Miami, FL 33169.
Effective Date; Duration of the Plan

The Plan became effective upon approval by the Company’s stockholders and will remain in effect until the tenth anniversary of the date it
is approved by stockholders, unless terminated earlier by the Board.

Plan Administration

The Plan will be administered by the Committee (as defined under the Plan). The Committee will have the authority to, among other things,
interpret the Plan, determine who will be granted awards under the Plan, determine the terms and conditions of each award, and take action as it
determines to be necessary or advisable for the administration of the Plan.

Eligibility

The Committee may grant awards to any employee, officer, consultant or director of the Company and its affiliates. Only employees are
eligible to receive incentive stock options. Non-employee directors currently receive awards as described in this information statement under Director
Compensation and the Company’s named executive officers receive awards as described in this information statement under Executive Compensation
below.

Shares Available for Awards; Limits on Awards
The Plan authorizes the issuance of up to 22,250,000 shares of common stock (the “Total Share Reserve”).
Up to 22,250,000 of the Total Share Reserve may be issued under the Plan, in the aggregate, through the exercise of incentive stock options.

If any outstanding award expires or is canceled, forfeited, or terminated without issuance of the full number of shares of common stock to
which the award related, then the shares subject to such award will again become available for future grant under the Plan.

Shares tendered in payment of the option exercise price or delivered or withheld by the Company to satisfy any tax withholding obligation,
or shares covered by a stock-settled stock appreciation right or other awards that were not issued upon the settlement of the award will not again
become available for future grants under the Plan.

The Committee will make appropriate adjustments to these limits in the event of certain changes in the capitalization of the Company (see
Adjustments Upon Changes in Stock).

Types of Awards That May Be Granted

Subject to the limits in the Plan, the Committee has the authority to set the size and type of award and any vesting or performance
conditions. The types of awards that may be granted under the Plan are: stock options (including both incentive stock options (ISOs) and nonqualified
stock options), stock appreciation rights (SARs), restricted stock, restricted stock units (RSUs), performance awards, cash awards and other stock-
based awards.




Stock Options

A stock option is the right to purchase shares of common stock at a future date at a specified price per share called the exercise price. An
option may be either an ISO or a nonqualified stock option. ISOs and nonqualified stock options are taxed differently, as described under Federal
Income Tax Treatment of Awards Under the Plan. Except in the case of options granted pursuant to an assumption or substitution for another option,
the exercise price of a stock option may not be less than the fair market value (or in the case of an ISO granted to a ten percent stockholder, 110% of
the fair market value) of a share of common stock on the grant date. Full payment of the exercise price must be made at the time of such exercise
either in cash or bank check or in another manner approved by the Committee.

Stock Appreciation Rights

A SAR is the right to receive payment of an amount equal to the excess of the fair market value of a share of common stock on the date of
exercise of the SAR over the exercise price. The exercise price of a SAR may not be less than the fair market value of a share of common stock on
the grant date. SARs may be granted alone (“freestanding rights”) or in tandem with options (“related rights”).

Restricted Stock

A restricted stock award is an award of actual shares of common stock which are subject to certain restrictions for a period of time
determined by the Committee. Restricted stock may be held by the Company in escrow or delivered to the participant pending the release of the
restrictions. Participants who receive restricted stock awards generally have the rights and privileges of stockholders regarding the shares of restricted
stock during the restricted period, including the right to vote and the right to receive dividends.

Restricted Stock Units

An RSU is an award of hypothetical common stock units having a value equal to the fair market value of an identical number of shares of
common stock, which are subject to certain restrictions for a period of time determined by the Committee. No shares of common stock are issued at
the time an RSU is granted, and the Company is not required to set aside any funds for the payment of any RSU award. Because no shares are
outstanding, the participant does not have any rights as a stockholder. The Committee may grant RSUs with a deferral feature (deferred stock units or
DSUs), which defers settlement of the RSU beyond the vesting date until a future payment date or event set out in the participant’s award agreement.
The Committee has the discretion to credit RSUs or DSUs with dividend equivalents.

Performance Awards

A performance award is an award of shares of common stock or units that are only earned if certain conditions are met. The Committee has
the discretion to determine the number of shares of common stock or stock-denominated units subject to a performance share award, the applicable
performance period, the conditions that must be satisfied for a participant to earn an award, and any other terms, conditions, and restrictions of the
award.

Other Equity-Based Awards

The Committee may grant other equity-based awards, either alone or in tandem with other awards, in amounts and subject to conditions as
determined by the Committee as set out in an award agreement.

Cash Awards
The Committee may grant cash awards that are designated performance compensation awards.
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Vesting

The Committee has the authority to determine the vesting schedule of each award, and to accelerate the vesting and exercisability of any
award. The Company’s practice since inception has been for time-based vesting for signing shares and for subsequent shares to be granted based
upon achievement of goals during a calendar year and then be subject to time-based vesting.

Adjustments Upon Changes in Stock

In the event of changes in the outstanding common stock or in the capital structure of the Company by reason of any stock or extraordinary
cash dividend, stock split, reverse stock split, an extraordinary corporate transaction such as any recapitalization, reorganization, merger,
consolidation, combination, exchange, or other relevant change in capitalization occurring after the grant date of any award, awards granted under the
Plan and any award agreements, the exercise price of options and SARs, the maximum number of shares of common stock subject to all awards and
the maximum number of shares of common stock with respect to which any one person may be granted awards during any period will be equitably
adjusted or substituted, as to the number, price or kind of a share of common stock or other consideration subject to such awards to the extent
necessary to preserve the economic intent of the award.

Unless the Committee specifically determines that such adjustment is in the best interests of the Company or its affiliates, the Committee
will, in the case of ISOs, ensure that any adjustments made will not constitute a modification, extension or renewal of the ISO within the meaning of
Section 424(h)(3) of the Internal Revenue Code (the “Code”) and in the case of non-qualified stock options, ensure that any adjustments will not
constitute a modification of such non-qualified stock options within the meaning of Section 409A of the Code. Any adjustments will be made in a
manner which does not adversely affect the exemption provided under Rule 16b-3 under the Exchange Act. The Company will give participants
notice of any adjustment.

Change in Control

In the case of performance awards, in the event of a change in control, all performance goals or other vesting criteria will be deemed
achieved at 100% of target levels and all other terms and conditions will be deemed met.

In the event of a change in control, the Committee may in its discretion and upon at least 10 days’ advance notice to the affected persons,
cancel any outstanding awards and pay to the holders the value of the awards based upon the price per share of common stock received or to be
received by other stockholders of the Company in the event. In the case of any option or SAR with an exercise price that equals or exceeds the price
paid for a share of common stock in connection with the change in control, the Committee may cancel the option or SAR without the payment of any
consideration.

A change in control is defined as (a) the acquisition by one person or more than one person acting as a group, of Company stock
representing more than 50% of the total fair market value or total voting power of the Company’s stock; (b) the acquisition by one person or more
than one person acting as a group, of Company stock possessing more than 30% of the total voting power of the Company’s stock; (c) a majority of
the members of the Board are replaced during any 12-month period by directors whose appointment or election is not endorsed by a majority of the
Board; or (d) the acquisition by one person or more than one person acting as a group, of Company assets with a total gross fair market value of more
than 40% of the total gross fair market value of all of the Company’s assets immediately before the acquisition.

Amendment or Termination of the Plan

The Board may amend or terminate the Plan at any time. However, except in the case of adjustments upon changes in common stock, no
amendment will be effective unless approved by the stockholders of the Company to the extent stockholder approval is necessary to satisfy applicable
laws or the rules of NASDAQ. The Plan will terminate on the ten year anniversary of the effective date of the Plan, unless previously terminated by
the Board.

Amendment of Awards

The Committee may amend the terms of any one or more awards. However, the Committee may not amend an award that would impair a
participant’s rights under the award without the participant’s written consent.

Clawback and Recoupment

The Company may cancel any award or require the participant to reimburse any previously paid compensation provided under the Plan or an
award agreement in accordance with the Company’s clawback policy.




Federal Income Tax Consequences of Awards

The following is a summary of U.S. federal income tax consequences of awards granted under the Plan, based on current U.S. federal
income tax laws. This summary does not constitute legal or tax advice and does not address municipal, state or foreign income tax consequences.

Nonqualified Stock Options

The grant of a nonqualified stock option will not result in taxable income to the participant. The participant will recognize ordinary income
at the time of exercise equal to the excess of the fair market value of the shares on the date of exercise over the exercise price and the Company will
be entitled to a corresponding deduction for tax purposes. Gains or losses realized by the participant upon the sale of the shares acquired on exercise
will be treated as capital gains or losses.

Incentive Stock Options (ISOs)

The grant of an ISO will not result in taxable income to the participant. The exercise of an ISO will not result in taxable income to the
participant if at the time of exercise the participant has been employed by the Company or its subsidiaries at all times beginning on the date the ISO
was granted and ending not more than 90 days before the date of exercise. However, the excess of the fair market value of the shares on the date of
exercise over the exercise price is an adjustment that is included in the calculation of the participant’s alternative minimum tax liability for the year
the shares are sold.

If the participant does not sell the shares acquired on exercise within two years from the date of grant and one year from the date of exercise
then on the sale of the shares any amount realized in excess of the exercise price will be taxed as capital gain. If the amount realized in the sale is less
than the exercise price, then the participant will recognize a capital loss.

If these holding requirements are not met, then the participant will generally recognize ordinary income at the time the shares are sold in an
amount equal to the lesser of (a) the excess of the fair market value of the shares on the date of exercise over the exercise price, or (b) the excess, if
any, of the amount realized on the sale of the shares over the exercise price, and the Company will be entitled to a corresponding deduction.

SARs

The grant of a SAR will not result in taxable income to the participant. The participant will recognize ordinary income at the time of
exercise equal to the amount of cash received or the fair market value of the shares received and the Company will be entitled to a corresponding
deduction for tax purposes. If the SARs are settled in shares, then when the shares are sold the participant will recognize capital gain or loss on the
difference between the sale price and the amount recognized at exercise. Whether it is a long-term or short-term gain or loss depends on how long the
shares are held.

Restricted Stock and Performance Shares

Unless a participant makes an election to accelerate the recognition of income to the grant date (as described below), the grant of restricted
stock or performance shares awards will not result in taxable income to the participant. When the restrictions lapse, the participant will recognize
ordinary income on the excess of the fair market value of the shares on the vesting date over the amount paid for the shares, if any, and the Company
will be entitled to a corresponding deduction.

If the participant makes an election under Section 83(b) of the Code within thirty days after the grant date, the participant will recognize
ordinary income as of the grant date equal to the fair market value of the shares on the grant date over the amount paid, if any, and the Company will
be entitled to a corresponding deduction. Any future appreciation will be taxed at capital gains rates. However, if the shares are later forfeited, the
participant will not be able to recover any taxes paid.




RSUs and PSUs

The grant of an RSU or PSU will not result in taxable income to the participant. When the RSU is settled, the participant will recognize
ordinary income equal to the fair market value of the shares or the cash provided on settlement and the Company will be entitled to a corresponding
deduction. Any future appreciation will be taxed at capital gains rates.
Section 4094

Section 409A of the Code imposes complex rules on nonqualified deferred compensation arrangements, including requirements with respect
to elections to defer compensation and the timing of payment of deferred amounts. Depending on how they are structured, certain equity-based
awards may be subject to Section 409A of the Code, while others are exempt. If an award is subject to Section 409A of the Code and a violation
occurs, the compensation is includible in income when no longer subject to a substantial risk of forfeiture and the participant may be subject to a 20%
penalty tax and, in some cases, interest penalties. The Plan and awards granted under the Plan are intended to be exempt from or conform to the
requirements of Section 409A of the Code.
Section 162(m) and Limits on the Company’s Deductions

Section 162(m) of the Code denies deductions to publicly held corporations for compensation paid to certain senior executives that exceeds
$1,000,000.

New Plan Benefits

Awards under the Plan will be granted in amounts and to individuals as determined by the Committee in its sole discretion. Therefore, the
benefits or amounts that will be received by employees, officers, directors and consultants under the Plan are not determinable at this time.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Executive Compensation Objectives and Practices

We designed our executive officer compensation program to attract, motivate and retain key executives who drive our success. We strive to have pay
reflect our performance and align with the interests of long-term stockholders, which we achieve with compensation that:

e Provides executives with competitive compensation that maintains a balance between cash and stock compensation, encouraging our
executive officers to act as owners with an equity stake in our company;

e  Ties a significant portion of total compensation to achievement of the Company’s business goals such as revenue, and Adjusted EBITDA
targets;

e  Enhances retention by having equity compensation subject to multi-year vesting; and

e  Does not encourage unnecessary and excessive risk taking.
We evaluate both performance and compensation to ensure the Company maintains its ability to attract and retain superior employees in key positions
and compensation provided to key employees remains competitive relative to the compensation paid to similarly situated executives of other
companies our size.
Elements of Executive Compensation
Our compensation for senior executive officers generally consists of the following elements: base salary; performance-based incentive compensation
determined primarily by reference to objective financial operating criteria; long-term equity compensation in the form of stock options and restricted

stock; and employee benefits that are generally available to all our employees.
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Base Salary

The Company provides named executive officers and other employees with base salary to compensate them for services rendered during the fiscal
year. It is our policy to set base salary levels taking into account a number of factors, such as annual revenue, the nature of the mobile fueling
business, the structure of other comparable companies’ compensation programs and the availability of compensation information. When setting base
salary levels, in a manner consistent with the objectives outlined above, the Board considers our performance, the individual’s breadth of knowledge
and performance and levels of responsibility. In determining salaries, we did not engage compensation consultants.

Annual Performance-Based Incentive Compensation

Our performance-based incentive compensation program is designed to compensate executives when financial performance goals are achieved.
Executives have the opportunity to earn annual cash compensation equal to a percentage of their base salary.

Long-Term Incentive Compensation — Equity Compensation

Our executive officers are eligible for stock awards. We believe that stock awards give executives a significant, long-term interest in our success, help
retain key executives in a competitive market, and align executive interests with stockholder interests and long-term performance of the Company.
We have granted options as well as restricted stock under our 2022 plan and 2020 Stock Incentive Plan. Stock awards also provide each individual
with an added incentive to manage the Company from the perspective of an owner with an equity stake in the business. Moreover, the vesting
schedule (which is generally three years for employees and one year for non-employee directors, although this may vary at the discretion of the
Compensation Committee) encourages a long-term commitment to the Company by our executive officers and other participants. Each year the
Compensation Committee reviews the number of shares owned by, or subject to options held by, each executive officer, and additional awards are
considered based upon the executive’s past performance, as well as anticipated future performance, of the executive officer. The Compensation
Committee continues to believe that equity compensation should be an important element of the Company’s compensation package.

Typically, we have awarded stock options and restricted stock to executives upon joining the Company and thereafter grants may be at the discretion
of the Board, a role that will be assumed by our compensation committee on a going forward basis. Generally, options are priced at the closing price
of the Company’s common stock on the date of each grant, or, in the case of new employees, on such later date as the employee joins the Company.

We also have granted restricted stock to members of the Board of Directors and executive officers from time to time.

We do not have a formal written policy relating to the timing of equity awards. We encourage, but we do not require, that our executive officers own
stock in the Company.

Retirement and Other Benefits

All eligible employees in the United States are automatically enrolled in our 401(k) plan.
Perquisites and Other Personal Benefits

Limitation on Deduction of Compensation Paid to Certain Executive Officers

Section 162(m) of the Internal Revenue Code, or Section 162(m) limits the Company deduction for federal income tax purposes to no more than $1
million of compensation paid to each of the named executive officers in a taxable year.
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Compensation of Chief Executive Officer

Mr. Levy was appointed as the Company’s interim CEO on April 24, 2023 by the Board. For his position as interim CEO, Mr. Levy will receive an
annual base salary of $200,000, and subject to periodic review. He is eligible for additional cash and equity incentive compensation at the discretion
of the Compensation Committee.

Mr. Levy received a salary of $201,539 during the year ended December 31, 2024.

Summary Compensation Table

The following table shows information concerning compensation of our named executive officers during the years ended December 31, 2024 and
2023, respectively:

Non-Equity

(1

2)

3)

“4)

)

Incentive Plan Option Stock
Salary Compensation Awards Awards Other Total

Name and Principal Position Year (6)) (6)) (%) %)) ®Q2) (&)
Yehuda Levy 2024 201,539 - - - 14,369 215,908
Interim Chief Executive Officer (3) 2023 192,323 - - - 21,712 214,035
Michael Handelman 2024 23,600 - - - - 23,600
Chief Financial Officer (5) 2023 11,050 - - - - 11,050
Avishai Vaknin 2024 113,886 - - - 14,369 128,255
Chief Technology Officer (4) 2023 - - - 832,000 11,716 843,716

During 2023, in connection with Mr. Vaknin’s employment agreement, the Company granted 130,000 shares of common stock having a fair
value of $832,000 ($6.40/share), based upon the quoted closing trading price. This award is subject to various vesting provisions both over time
and performance based.

During the year ended December 31, 2023, the Company paid medical, dental, and vision benefits on behalf of Mr. Levy and Mr. Vaknin for
amounts totaling $15,170 and $11,716, respectively. During the year ended December 31, 2023, the Company made matching 401(k)
contributions for Mr. Levy for the amount totaling $6,542.

Mr. Levy became the Company’s interim Chief Executive Officer on April 24, 2023, prior to this, Mr. Levy served as the Company’s Vice
President of Operations. During 2024, the Company paid medical, dental and vision benefits on behalf of Mr. Levy totaling $14,369.

Mr. Vaknin became the Company’s Chief Technology Officer on April 19, 2023. During 2024, the Company paid medical, dental and vision
benefits on behalf of Mr. Vaknin totaling $14,369.

Mr. Handelman became the Company’s Chief Financial Officer on August 1, 2023. There is no formal agreement with Mr. Handelman, however,
he is paid $5,560 per quarter.




Outstanding Equity Awards at Fiscal Year-End

The following table shows information concerning compensation of our named executive officers during the years ended December 31, 2024 and
2023, respectively:

Option Awards Stock Awards
Equity Equity
Incentive incentive
Plan Awards: Equity plan
Number of Market incentive awards:
securities Number of value of plan market or
underlying shares of shares of awards: payout
unexercised Option Option stock that stock that number of value of
unearned Exercise Expiration have not have not unearned unearned
Name Grant Date options (#) Price (%) Date vested vested ($) shares (#) shares ($)
Avishai
Vaknin (1) April 19, 2023 - 3 z = - - 26,000 166,400

(1) The Company granted 130,000 shares. At December 31, 2023, 80% or 104,000 shares were fully vested. The balance of 26,000 shares will vest
equally at 13,000 shares each in April 2025 and 2026, respectively (each year which is the employment anniversary). The grant date fair value of
these shares was $832,000. During the year ended December 31, 2023, the Company recognized an expense of $665,600, the remaining
$166,400 will be recognized ratably through the vesting date in April 2026.

COMPENSATION AGREEMENTS

General Overview

We have entered into employment agreements with each of the named executive officers. These agreements include the named executive officer’s
initial base salary, an indication of eligibility for an annual cash incentive award opportunity and an opportunity for annual equity grants. In addition,
each of our named executive officers has executed a form of our standard confidential information and invention assignment agreement.

Avishai Vaknin (Chief Technology Officer)

Effective April 19, 2023, Avishi Vaknin was appointed as the Company’s Chief Technology Officer (“CTO”). Mr. Vaknin will act as CTO for three
years. On April 19, 2023, the Company entered into an employment agreement with Mr. Vaknin (the “Agreement). In lieu of a cash salary, Mr.
Vaknin will be entitled to Performance Based Restricted Stock Units (“PBRS”). The amount of PBRS issued to Mr. Vaknin will be up to 1,040,000
shares of the Company’s restricted common stock, which issuance is subject to the availability of such shares under the Company’s Equity Incentive
Plan. Vesting of the PBRS will be based on achievement of the performance indicators (“Performance Indicators”) identified in Schedule I of the
Agreement. Vesting will be deemed to occur once the Board of Directors (the “Board”) certifies the achievement of each Performance Indicator. The
Performance Indicators must be achieved according to the timeline set forth in Schedule I or the portions of the PBRS attributable to those
Performance Indicators will be forfeited. Mr. Vaknin is eligible to participate in all of the Company’s benefit plans.

On the first anniversary of Mr. Vaknin’s employment, he will begin to receive a salary of $150,000 per year. On the second anniversary of Mr.
Vaknin’s employment, this amount will increase to $200,000 per year. No cash salary will be paid unless he meets all “time-based” Performance
Indicators set forth in Schedule I of the Agreement within the first year of employment with the Company. Upon presentation of the appropriate
documentation in accordance with the Company’s expense reimbursement policies, the Company will reimburse Mr. Vaknin for the reasonable
business expenses incurred in connection with his employment.

Beginning on the six-month anniversary of Mr. Vaknin’s employment start date (“Employment Start Date”), upon meeting pre-determined periodic
Key Performance Indicators (“KPIs”) every calendar year, he will be eligible for a target annual cash bonus of up to $150,000, as adjusted from time
to time (pro-rated for the first year of employment). These KPIs will be mutually agreed upon between the Board, or a committee thereof, and Mr.
Vaknin within two months of the six-month anniversary of his Employment Start Date and within two months of the beginning of each year thereafter
(the “Cash Performance Bonus”). To qualify for the Cash Performance Bonus, Mr. Vaknin must meet all or part of the KPI’s. A partial cash bonus
will be available if some but not all KPIs are achieved or other achievements outside of the KPIs are deemed to justify a cash bonus. The KPIs will be
separate from the Performance Indicators set forth in Schedule I of the Agreement.
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Beginning on the six-month anniversary of his Employment Start date as a “C” level executive of the Company, provided the Company has sufficient
available securities, Mr. Vaknin will be entitled to receive equity awards under the Company’s Incentive Plan, (the “Incentive Plan”). The aggregate
annual award value under the Incentive Plan will be equal to a target of up to $350,000 worth of Equity Awards, as adjusted from time to time, (the
“QGrant”), which will be pro-rated for the first year. A partial Grant will be possible if some but not all KPIs are achieved or other achievements
outside of the KPIs are deemed to justify a Grant. Twenty-five percent (25%) of such Grant will be in the form of Restricted Common Stock (the
“RCSs”) and the remaining seventy-five percent (75%) of such Grant will be in the form of options to purchase the Company’s common stock (the
“Stock Options™). The number of Stock Options shall be calculated in accordance with the Company’s option valuation practices. The RCSs will vest
on the first anniversary of the day they were granted. The Stock Options will vest in equal one-third (1/3) increments on each anniversary of the day
they were granted. All Equity Awards will be granted to Mr. Vaknin, provided that: (1) at the end of each applicable vesting date, he is still employed
by the Company and (2) to the extent he satisfies any KPIs or other performance criteria established by the Incentive Plan. All Stock Options that will
be granted to you shall expire 5 years following their vesting. The KPIs will be separate from the Performance Indicators set forth in Schedule I.

The Agreement may be terminated for Cause (defined below) by the Company before the expiration of the Term if, during the Term of the
Agreement, Mr. Vaknin (i) materially violates the provisions of the Non-Competition Agreement or the Confidentiality Agreements; (ii) is convicted
of, or pleads nolo contendere to, any crime involving misuse or misappropriation of money or other property of the Company or any felony; (iii)
exhibits repeated willful or wanton failure or refusal to perform his duties in furtherance of the Company’s business interest or in accordance with the
Agreement, which failure or refusal is not remedied by him within thirty (30) days after notice from the Company; (iv) commits an intentional tort
against the Company, which materially adversely affects the business of the Company; (v) commits any flagrant act of dishonesty or disloyalty or any
act involving gross moral turpitude, which materially adversely affects the business of the Company; (vi) exhibits immoderate use of alcohol or drugs
which, in the opinion of an independent physician selected by the Company, impairs his ability to perform his duties hereunder; or (vii) materially
fails to meet the timelines on the pre-determined Performance Indicators on Schedule I (all of the foregoing clauses (i) through (vi) constituting
reasons for termination for “Cause”), provided that unsatisfactory business performance of the Company, or mere inefficiency, or good faith errors in
judgment or discretion by Mr. Vaknin will not constitute grounds for termination for Cause. In the event of a termination for Cause, the Company,
may, by written notice, immediately terminate his employment and, the Company will be obligated only to pay Mr. Vaknin the compensation due to
him up to the date of termination, all accrued, vested or earned benefits under any applicable benefit plan and any other compensation to which he is
entitled up to and ending on the date of his termination.

The Company may terminate Mr. Vaknin’s employment without Cause. Should termination without cause occur by the Company or for Good Reason
by Mr. Vaknin, the Company will (i) continue payment of his base salary for 3 months (which shall not be adjusted for any remaining employment
term) and (ii) he will be entitled to COBRA benefits until the earlier of 3 months from the end of the month in which he is terminated or eligibility for
benefits with another employer. Good Reason (including following a change in control) means (i) reduction in his base salary, (ii) material reduction
in responsibilities or job title, or (iii)) Company requiring Mr. Vaknin to relocate more than 50 miles from the Company’s executive office.

In the event of any termination of the Agreement with or without cause, all further vesting of Mr. Vaknin’s outstanding equity awards or bonuses, as
well as all payments of compensation by the Company to him will terminate immediately (except as to amounts already earned and vested). Upon a
termination without cause by the Company, 25% of the outstanding unvested PBRS will immediately vest.

Yehuda Levy (Interim Chief Executive Officer)

Effective April 24, 2023, Yehuda Levy was appointed as the Company’s interim Chief Executive Officer (“CEO”). Mr. Levy will act as interim CEO
until his successor is duly appointed. Mr. Levy is the founder of EzFill FL, LLC, which was sold to the Company in 2019. Since then, Mr. Levy has
served in various roles at the Company; most recently, he acted as the Company’s Vice-President of Operations. On April 24, 2023, the Company
entered into an employment agreement (the “Levy Agreement”) with Yehuda Levy. Pursuant to the Levy Agreement, Mr. Levy will act as the
Company’s interim CEO for an initial term of one year (“Term”), which may be extended by the company and Mr. Levy in writing, if not extended
then the term shall continue on a month-to-month basis. If a full time CEO is chosen, Mr. Levy’s title shall be converted to Chief Operating Officer
for the remainder of the term at the same salary. For his position as interim CEO, Mr. Levy will receive an annual base salary of $200,000, less
applicable taxes, deductions, and withholdings, and subject to periodic review (“Base Salary”). Upon presentation of appropriate documentation in
accordance with the Company’s expense reimbursement policies, the Company will reimburse Mr. Levy for the reasonable business expenses
incurred in connection with his employment. He is eligible to participate in all of the Company’s benefit plans, at no cost to Mr. Levy.
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Upon meeting pre-determined periodic Key Performance Indicators (“KPIs”) every calendar year, Mr. Levy will be eligible for a target annual cash
bonus of up to $50,000, as adjusted from time to time, which will be pro-rated for the first year. Mr. Levy’s KPIs will be mutually agreed upon the
Board, or a committee thereof, and Mr. Levy within two months of the six-month anniversary of his Employment Start Date and within two months
of the beginning of each year thereafter (the “Cash Performance Bonus”). To qualify for the Cash Performance Bonus, Mr. Levy must meet all or a
part of the KPIs. A partial cash bonus will be possible if some but not all KPIs are achieved or other achievements outside of the KPI’s are deemed to
justify a cash bonus.

As a “C” level executive of the Company, and provided the Company has sufficient available securities Mr. Levy will be entitled to receive equity
awards under the Company’s Incentive Plan (the “Incentive Plan”). The aggregate annual award value under the Incentive Plan will be equal to a
target of up to $50,000 worth of Equity Awards, as adjusted from time to time, (the “Grant”), which will be pro- rated for the first year. A partial
Grant will be possible if some but not all KPIs are achieved or other achievements outside of the KPIs are deemed to justify a Grant. Twenty-five
percent (25%) of such Grant will be in the form of Restricted Common Stock (the “RCSs”) and the remaining seventy-five percent (75%) of such
Grant will be in the form of options to purchase the Company’s common stock (the “Stock Options”). The number of Stock Options shall be
calculated in accordance with the Company’s option valuation practices. The RCSs will vest on the first anniversary of the day they were granted.
The Stock Options will vest in equal one-third (1/3) increments on each anniversary of the day they were granted. All Equity Awards will be granted
to Mr. Levy, provided that: (1) at the end of each applicable vesting date, he is still employed by the Company; and (2) to the extent he satisfy any
KPIs or other performance criteria established by the Incentive Plan. All Stock Options that will be granted to Mr. Levy will expire 5 years following
their vesting.

The Levy Agreement may be terminated for Cause (as defined below) by the Company before the expiration of the Term provided for herein if,
during the Term of the Levy Agreement, Mr. Levy (i) materially violates the provisions of the Non-Competition Agreement or the Confidentiality
Agreements; (ii) is convicted of, or pleads nolo contendere to, any crime involving misuse or misappropriation of money or other property of the
Company or any felony; (iii) exhibits repeated willful or wanton failure or refusal to perform his duties in furtherance of the Company’s business
interest or in accordance with the Levy Agreement, which failure or refusal is not remedied by Mr. Levy within thirty (30) days after notice from the
Company; (iv) commits an intentional tort against the Company, which materially adversely affects the business of the Company; (v) commits any
flagrant act of dishonesty or disloyalty or any act involving gross moral turpitude, which materially adversely affects the business of the Company; or
(vi) exhibits immoderate use of alcohol or drugs which, in the opinion of an independent physician selected by the Company, impairs Mr. Levy’s
ability to perform his duties hereunder (all of the foregoing clauses (i) through (vi) constituting reasons for termination for “Cause”), provided that
unsatisfactory business performance of the Company, or mere inefficiency, or good faith errors in judgment or discretion by Mr. Levy shall not
constitute grounds for termination for Cause hereunder. In the event of a termination for Cause, the Company may by written notice immediately
terminate his employment and, in that event, the Company will be obligated only to pay the compensation due to him up to the date of termination,
all accrued, vested or earned benefits under any applicable benefit plan and any other compensation to which Mr. Levy is entitled up to and ending on
the date of his termination.

The Company may terminate Mr. Levy’s employment without Cause. Upon Termination Without Cause by the Company or for Good Reason by Mr.
Levy, the Company will (i) continue payment of his Base Salary for 3 months (which shall not be adjusted for any remaining employment term) and
(i1) he will be entitled to COBRA benefits until the earlier of 3 months from the end of the month in which he is terminated or eligibility for benefits
with another employer. Good Reason (including following a change in control) shall mean (i) reduction in Mr. Levy’s base salary, (ii) material
reduction in responsibilities or job title, or (iii) Company requiring relocation more than 50 miles from the Company’s executive office.
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In the event of any termination of the Levy Agreement with or without cause, all further vesting of Mr. Levy’s outstanding equity awards or bonuses,
as well as all payments of compensation by the Company to him thereunder will terminate immediately (except as to amounts already earned and
vested).

Payments Made Upon Termination

If Mr. Vaknin’s employment with the Company is terminated without cause occur by the Company or for Good Reason by Mr. Vaknin, the Company
will (i) continue payment of his base salary for 3 months (which shall not be adjusted for any remaining employment term) and (ii) he will be entitled
to COBRA benefits until the earlier of 3 months from the end of the month in which he is terminated or eligibility for benefits with another employer.
Good Reason (including following a change in control) means (i) reduction in his base salary, (ii) material reduction in responsibilities or job title, or
(iii) Company requiring Mr. Vaknin to relocate more than 50 miles from the Company’s executive office.

If Mr. Levy’s employment with the Company is terminated without cause occur by the Company or for Good Reason by Mr. Vaknin by Mr. Levy, the
Company will (i) continue payment of his Base Salary for 3 months (which shall not be adjusted for any remaining employment term) and (ii) he will
be entitled to COBRA benefits until the earlier of 3 months from the end of the month in which he is terminated or eligibility for benefits with
another employer. Good Reason (including following a change in control) shall mean (i) reduction in Mr. Levy’s base salary, (ii) material reduction in
responsibilities or job title, or (iii) Company requiring relocation more than 50 miles from the Company’s executive office.

Term and Termination

Under Mr. Vaknin’s employment agreement, Mr. Vaknin will serve as the Company’s Chief Technology Officer for a term of three years commencing
on April 19, 2023.

Under Mr. Levy’s employment agreement, Mr. Levy will serve as the Company’s interim Chief Executive Officer for a term of one year, which may
be extended by the company and Mr. Levy in writing, if not extended then the term shall continue on a month-to-month basis. Upon the closing of the
Share Exchange, Mr. Levy will resign as CEO and director, and his title shall be converted to Chief Operating Officer for the remainder of the term at
the same salary.

Termination by the Company for Cause

Mr. Levy may be terminated by the Company immediately and without notice for “Cause.” “Cause” shall mean: (i) materially violates the provisions
of the Non-Competition Agreement or the Confidentiality Agreements; (ii) is convicted of, or pleads nolo contendere to, any crime involving misuse
or misappropriation of money or other property of the Company or any felony; (iii) exhibits repeated willful or wanton failure or refusal to perform
his duties in furtherance of the Company’s business interest or in accordance with the agreement, which failure or refusal is not remedied by the
Employee within thirty (30) days after notice from the Company; (iv) commits an intentional tort against the Company, which materially adversely
affects the business of the Company; (v) commits any flagrant act of dishonesty or disloyalty or any act involving gross moral turpitude, which
materially adversely affects the business of the Company; or (vi) exhibits immoderate use of alcohol or drugs which, in the opinion of an independent
physician selected by the Company, impairs the Employee’s ability to perform his duties thereunder.

Termination Without Cause or for Good Reason (including following Change in Control)

The Company may terminate Mr. Levy’s employment without Cause. Upon Termination Without Cause by the Company or for Good Reason by Mr.
Levy, the Company will (i) continue payment of his Base Salary for 3 months (which shall not be adjusted for any remaining employment term) and
(i1) he will be entitled to COBRA benefits until the earlier of 3 months from the end of the month in which he is terminated or eligibility for benefits
with another employer. Good Reason (including following a change in control) shall mean (i) reduction in Mr. Levy’s base salary, (ii) material
reduction in responsibilities or job title, or (iii)) Company requiring relocation more than 50 miles from the Company’s executive office.
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Voluntary Termination

In the event of voluntary resignation on Mr. Levy’s part, all further vesting of his outstanding equity awards or bonuses, as well as all payments of
compensation by the Company to him thereunder will terminate immediately (except as to amounts already earned and vested).

Death and Disability

In the event of death during the Term, employment shall terminate immediately. If, during the Term, the executive shall suffer a “Disability” within
the meaning of Section 22(e)(3) of the Internal Revenue Code of 1986, the Company may terminate employment. In the event employment is
terminated due to death or Disability, the executive (or the executive’s estate in case of death) shall be eligible to receive the separation benefits (in
lieu of any severance payments): all unpaid Base Salary amounts and any earned and unpaid bonus, and all fully vested equity awards.

EQUITY COMPENSATION PLAN INFORMATION

The following table contains summary information as of December 31, 2024 and 2023 concerning the Company’s 2022 Equity Incentive Plan and
2023 Equity Incentive Plan. All of the Plans were approved by the stockholders.

Number of securities

to be issued upon Number of shares
exercise Weighted-average remaining available
of outstanding exercise price of for future issuance
options, warrants outstanding options, under equity
Equity Compensation Plans Approved by Security Holders and rights warrants and rights compensation plan
2022 Equity Incentive Plan 0 - 0
2022 Equity Incentive Plan 0 - 975,938

Director Compensation Table

The following table provides the total compensation for each person who served as a non-employee member of our Board of Directors during fiscal
year 2024 and 2023, including all compensation awarded to, earned by or paid to each person who served as a non-employee director for some
portion or all of fiscal year 2024 and 2023:

Fees Non-equity
earned incentive Nongqualified
or paid Stock Option plan deferred All other
in cash awards awards  compensation compensation compensation
Name $ (6)) (%) (&) earnings ($) (%) Total ($)
Daniel Arbour (1) $ 3,000 $148333 § -3 - S - 8 - $151,333
Bennett Kurtz (2) $ - $130,000 $ -3 - S - 8 - $130,000
Jack Leibler (2) $ - $130,000 $ - - 3 - 8§ - $130,000
Sean Oppen (2) $ - $130,000 $ - 3 - $ - 8§ - $130,000

(1) Arbour received 2 stock awards for services having grant date fair values of $40,000 in February 2023 (vested immediately) and $130,000 in
June 2023 (vesting ratably through next annual meeting in June 2024).

(2) These stock awards had a grant date fair value of $130,000 each. These directors are vesting in these awards through the next annual meeting in
June 2024.
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In 2023, the Company paid an annual fee of $130,000 in stock to each member of the Board of Directors based upon their expected one-year (1)
service period (subject to pro-ration based upon start date). Each agreement is evaluated at the annual board meeting to determine continuing service
and compensation amounts. Additionally, members are paid cash fees for their participation on various committees. Audit Committee Chair receives
$10,000 per year (Kurtz), each member receives $5,000 per year (Leibler and Oppen). Compensation Committee Chair receives $7,500 per year
(Oppen), each member receives $3,000 per year (Kurtz and Leibler). Nominating/Governance Committee Chair receives $6,000 per year (Leibler),
each member receives $5,000 (Kurtz and Oppen). In 2024, the Company did not make any payments in cash or stock to any member of its Board of
Directors. As it pertains to the stock based awards, the members shall not sell any shares of the Company’s common stock that they receive for six
months from receipt of such shares. The agreement also provides that the Company will reimburse the director reasonable documented expenses
relating to the director’s attendance at meetings of the board and reasonable out of pocket expenses incurred in connection with the performance of
the director’s duties as a member of the board. We do not provide any deferred compensation, health or other personal benefits to our directors. We
reimburse each director for reasonable out-of-pocket expenses incurred to attend Board and Committee meetings.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the ownership of the Company’s common stock, Series A Convertible Preferred
Stock, and Series B Convertible Preferred Stock as of March 6, 2025 by: (i) each executive officer and director; (ii) all executive officers and
directors of the Company as a group; and (iii) all those known by the Company to be beneficial owners of more than five percent (5%) of its
Common Stock.

Unless otherwise indicated in the footnotes to this table and subject to community property laws where applicable, the Company believes
that each of the stockholders named in this table has sole voting and investment power with respect to the shares indicated as beneficially owned.
Applicable percentages are, as adjusted per requirements by rules promulgated by the SEC, based on as of March 6, 2025: (i) 111,998,644 shares of
Common Stock issued and outstanding; (ii) 363,000 shares of Series A Convertible Preferred Stock issued and outstanding; and (iii) 140,000 shares
of Series B Convertible Preferred Stock issued and outstanding.

Shares of Series Shares of Series
Shares of A Convertible B Convertible
Common Stock Preferred Stock Preferred Stock
Beneficially Beneficially Beneficially Total Voting

Name of Beneficial Owner (V Owned Owned Owned Power®
Beneficial Owners of more than 5%:
Michael D. Farkas® 77,200,189 - 140,000 68.14%
Arif Sarwat 13,953,558 12.02%
Executive Officers and Directors.
Yehuda Levy 18,270 - - *
Michael Handelman 0 - - -
Avi Vaknin 64,713 - - *
Daniel Arbour 61,818 - - o
Jack Leibler 56,007 - - *
Bennett Kurtz 55,157 - - o
Sean Oppen 56,007 - - *
All Officers and Directors as a Group (7 persons) 311,972 - - *

*Less than 1%
(1) The address of each of the officers and directors is 67 NW 183rd St., Miami, Florida 33169.

(2) The calculation in this column is based upon, as of March 6, 2025, (i) 111,998,644 shares of Common Stock issued and outstanding; (ii)
363,000 shares of Series A Convertible Preferred Stock issued and outstanding; and (iii) 140,000 shares of Series B Convertible Preferred
Stock issued and outstanding. 1,632,194 shares of Common Stock may be issued upon the conversion of 363,000 shares of Series A
Convertible Preferred Stock held directly, each with a stated value of $10.00 per share, at 80% of $2.78 (the minimum price on the date of
issuance). 719,424 shares of Common Stock may be issued upon the conversion of 140,000 shares of Series B Convertible Preferred Stock
held directly, each with a stated value of $10.00 per share, at 70% of $2.78 (the minimum price on the date of issuance). Accordingly, as of
March 6, 2025, there are of 114,350,262 shares of Common Stock issued and outstanding on an as converted basis. Beneficial ownership is
determined in accordance with the rules of the SEC and generally includes voting or investment power with respect to the subject securities.
Shares of Common Stock, Series A Convertible Preferred Stock, and Series B Convertible Preferred Stock that are currently exercisable or
exercisable within 60 days of March 6, 2025 are deemed to be beneficially owned by the person holding such securities for the purpose of
computing the percentage beneficial ownership of such person, but are not treated as outstanding for the purpose of computing the
percentage beneficial ownership of any other person.

(3) Mr. Farkas is the Chief Executive Officer and Executive Chairman of the Company. Based on 77,919,613 shares of Common Stock held on
an as converted basis, which includes (i) 64,118,596 shares of Common Stock held directly (including, without limitation, 42,372,880



Shares subject to vesting and forfeiture as provided for in the Second Amended and Restated Exchange Agreement dated June 11, 2024, as
amended on July 22, 2024 and on September 25, 2024 entered into among the Company, the members of Next Charging LLC and Michael
D. Farkas, as the representative of such members, (ii) 154,827 shares of Common Stock held by SIF Energy LLC, (iii) 26,578 shares of
Common Stock held by Balance Labs, Inc., (iv) 12,900,188 shares of Common Stock held by Inductive Holdings LLC, and (v) 719,424
shares of Common Stock which may be issued upon the conversion of 140,000 shares of Series B Convertible Preferred Stock held directly,
each with a stated value of $10.00 per share, at 70% of $2.78 (the minimum price on the date of issuance). Michael D. Farkas has voting and
investment control of the shares of common stock held by SIF Energy LLC, Balance Labs, Inc. and Inductive Holdings LLC.
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INTERESTS OF CERTAIN PERSONS IN THE AUTHORIZATION

No officer, director, nominee for election as a director, associate of any director, executive officer or nominee, or beneficial owner of more
than 5% of our Common Stock has any substantial interest in the matters acted upon by our Board and stockholders, other than his role as an officer,
director or beneficial owner, except for Michael D. Farkas and Arif Sarwat, who are each beneficial owners of more than 5% of our Common Stock.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

This Information Statement may contain “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as
amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Forward-looking
statements reflect our current view about future events. When used in this Information Statement, the words “anticipate,” “believe,” “estimate,”
“expect,” “future,” “intend,” “plan,” or the negative of these terms and similar expressions, as they relate to us or our management, identify forward-
looking statements. Such statements include, but are not limited to, statements contained in this Information Statement relating to our business
strategy, our future operating results and liquidity and capital resources outlook. Forward-looking statements are based on our current expectations
and assumptions regarding our business, the economy and other future conditions. Because forward—looking statements relate to the future, they are
subject to inherent uncertainties, risks and changes in circumstances that are difficult to predict. Our actual results may differ materially from those
contemplated by the forward-looking statements. They are neither statements of historical fact nor guarantees of assurance of future performance. We
caution you therefore against relying on any of these forward-looking statements. Important factors that could cause actual results to differ materially
from those in the forward-looking statements include, without limitation, our ability to raise capital to fund continuing operations; our ability to
protect our intellectual property rights; the impact of any infringement actions or other litigation brought against us; competition from other providers
and products; our ability to develop and commercialize products and services; changes in government regulation; our ability to complete capital
raising transactions; and other factors (including the risks contained in the section entitled “Risk Factors” in our Prospectus filed pursuant to Rule
424(b)(4) of the Securities Act with the Securities and Exchange Commission on February 14, 2025) relating to our industry, our operations and
results of operations. Actual results may differ significantly from those anticipated, believed, estimated, expected, intended or planned.

Factors or events that could cause our actual results to differ may emerge from time to time, and it is not possible for us to predict all of
them. We cannot guarantee future results, levels of activity, performance or achievements. Except as required by applicable law, including the
securities laws of the United States, we do not intend to update any of the forward-looking statements to conform these statements.

ADDITIONAL INFORMATION
Householding of Materials

Some banks, brokers, and other nominee record holders may be participating in the practice of “householding” proxy statements and annual
reports. This means that only one copy of our Information Statement may have been sent to multiple Company stockholders in each household unless
otherwise instructed by such Company stockholders. We will deliver promptly a separate copy of the Information Statement to any Company

stockholder upon written or oral request to us, at Corporate Secretary, NextNRG Holdings, Inc., 67 NE 183 Street, Miami, FL 33169, or contact
(305) 791-1169. Any Company stockholder wishing to receive separate copies of our proxy statement or annual report to Company stockholders in
the future, or any Company stockholder who is receiving multiple copies and would like to receive only one copy per household, should contact the
Company stockholder’s bank, broker, or other nominee record holder, or the Company stockholder may contact us at the above address and phone
number.

Costs
We will make arrangements with brokerage firms and other custodians, nominees, and fiduciaries who are record holders of our Common
Stock for the forwarding of this Information Statement to the beneficial owners of our Common Stock. We will reimburse these brokers, custodians,
nominees, and fiduciaries for the reasonable out-of-pocket expenses they incur in connection with the forwarding of the Information Statement.
Incorporation By Reference
The SEC allows us to “incorporate by reference” information into this Information Statement, which means that we can disclose important
information to you by referring you to other documents that we have filed separately with the SEC and are delivering to you with a copy of this
Information Statement. The information incorporated by reference is deemed to be part of this Information Statement. This Information Statement
incorporates by reference the following documents:
e Annual Report on Form 10-K filed on April 1, 2024.
e Quarterly Report for the quarter ended March 31, 2024 on Form 10-Q filed on May 14, 2024.
e  Quarterly Report for the quarter ended June 30, 2024 on Form 10-Q filed on August 14, 2024.

e Quarterly Report for the quarter ended September 30, 2024 on Form 10-Q filed on November 13, 2024.


https://www.sec.gov/Archives/edgar/data/1817004/000149315224012378/form10-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224019322/form10-q.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224032234/form10-q.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224045196/form10-q.htm

e Definitive Information Statement on Schedule 14C filed on October 11, 2024 and February 11, 2025.

e Definitive Proxy Statement on Schedule 14A filed on April 28, 2023 and December 31, 2024, and Definitive Additional Materials on
Schedule 14A filed on January 13, 2025.

e Prospectus filed pursuant to Rule 424(b)(4) on February 14, 2025.

August 12, 2024, August 15, 2024, August 20, 2024, September 3, 2024, September 27, 2024, November 14, 2024, November 19, 2024,
November 22, 2024, December 5, 2024, December 18, 2024, December 18, 2024, December 19, 2024, January 2, 2025, January 3, 2025,
January 10,2025, January 21, 2025, January 21, 2025, January 23, 2025, and February 18, 2025.

You may read and copy any reports, statements, or other information we file at the public reference facilities maintained by the SEC in
Room 1590, 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for additional information on the operation of the
SEC’s public reference facilities. The SEC maintains a website that contains reports, proxy statements, and other information, including those filed
by us, at http://www.sec.gov.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this Information Statement will be
deemed modified, superseded or replaced for purposes of this Information Statement to the extent that a statement contained in this Information
Statement or in any subsequently filed document that also is or is deemed to be incorporated by reference in this Information Statement modifies,
supersedes or replaces such statement.

By Order of the Board

/s/ Michael D. Farkas

Michael D. Farkas
Chief Executive Officer and Executive Chairman
March 7, 2025
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https://www.sec.gov/Archives/edgar/data/1817004/000149315224040830/formdef14c.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315225005806/formdef14c.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315223014739/formdef14a.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224052756/formdef14a.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315225001933/formdefa14a.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315225006753/form424b4.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224012687/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224013970/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224014105/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224016490/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224018991/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224019865/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224019865/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224021829/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224022365/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224023893/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224024284/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224024792/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224025634/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224026801/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224027866/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224029071/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224031260/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224032696/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224033181/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224034738/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224038584/form8-k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001817004/000149315224045885/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224046824/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224047489/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224048877/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224050609/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224050651/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315224050701/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315225000079/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315225000169/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315225001804/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315225002929/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315225002941/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315225003326/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1817004/000149315225007213/form8-k.htm

ANNEX A
AMENDMENT TO THE EZFILL HOLDINGS, INC. 2023 EQUITY INCENTIVE PLAN

1. Section 4.1, Section 4.3 and Section 4.4 of the EzFill Holdings, Inc. 2023 Equity Incentive Plan (the “Plan”) of EzFill Holdings, Inc. (the
“Company”) are amended to state as follows:

4. Shares Subject to the Plan.

4.1 Subject to adjustment in accordance with Section 14 (Adjustments Upon Changes in Stock), no more than 22,250,000 shares of Common Stock
shall be available for the grant of Awards under the Plan (the “Total Share Reserve”). During the terms of the Awards, the Company shall keep
available at all times the number of shares of Common Stock required to satisfy such Awards.

4.3 Subject to adjustment in accordance with Section 14, no more than 22,250,000 shares of Common Stock may be issued in the aggregate pursuant
to the exercise of Incentive Stock Options (the “ISO Limit”).

4.4 The maximum number of shares of Common Stock subject to Awards granted during a single Fiscal Year to any Non-Employee Director, together
with any cash fees paid to such Non-Employee Director during the Fiscal Year shall not exceed a total value of $500,000 (calculating the value of any
Awards based on the grant date fair value for financial reporting purposes).

2. Any references to “EzFill, Holdings, Inc.” in the Plan are amended to read as “NextNRG, Inc.” in all events.

3. All other provisions of the Plan remain in full force and effect.
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