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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
_____________________

FORM 8-K
_____________________

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): March 29, 2020

Liberated Syndication Inc.
(Exact name of registrant as specified in its

charter)

Nevada 000-55779 47-5224851
(State or other jurisdiction (Commission (I.R.S. Employer
of incorporation) File Number) Identification No.)

5001 Baum Boulevard, Suite 770, Pittsburgh, PA 15213
(Address of principal executive offices) (Zip Code)

(412) 621-0902
(Registrant’s telephone number, including area code)

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any
of the following provisions:

☐Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405
of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

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 13(a) of the Exchange Act. ☒
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Item 1.01 Entry into a Material Definitive Agreement.

AdvertiseCast Membership Interest Purchase Agreement

On March 29, 2021, Liberated Syndication Inc., a Nevada corporation (the “Company”) entered into a Membership Interest Purchase
Agreement (the “MIPA”), by and among the Company, AdvertiseCast, LLC, a Wisconsin limited liability company (“AdvertiseCast”), the
members of AdvertiseCast (the “Members”), Dave Hanley, and Trevr Smithlin, as Member Representative (the “Member Representative”),
under which the Company agreed to acquire all of the issued and outstanding equity interests in AdvertiseCast (the “Acquisition”).

The consideration for the Acquisition will be paid in a combination of cash and Company common stock, par value $0.001 per share (the
“Common Stock”). On the closing date, subject to the terms and conditions of the MIPA, the Company will (i) pay the Members $18.0
million in cash, subject to customary purchase price adjustments, and (ii) issue shares of the Common Stock to the Members having a value
equivalent to $10 million dollars, subject certain adjustments. Furthermore, the Members and an employee trust may earn up to an
additional $2.0 million as a revenue-based earn out.

The MIPA contains customary representations, warranties, covenants and indemnities by the parties to such agreement and is subject to
customary closing conditions, including, among other things, (i) the receipt of any regulatory approvals, (ii) the accuracy of the respective
parties’ representations and warranties, subject to customary qualifications, (iii) material compliance by the parties with their respective
covenants and obligations, and (iv) the Company and the Members entering into a registration rights agreement. In addition, the MIPA
contains certain termination rights, including by the Company or the Member Representative in the event the closing has not occurred by
May 31, 2021.

Securities Purchase Agreement

On March 29, 2021, the Company entered into a Stock Purchase Agreement (the “SPA”) between the Company and certain Purchasers
named therein pursuant to which the Company agreed to sell to the Purchasers, in a private placement (the “Private Placement”) pursuant to
Section 4(a)(2) and Regulation D under the Securities Act of 1933, as amended (the “Securities Act”), 6,663,338 shares of Common Stock.
At the closing, the Company will receive gross proceeds of $24,875,000. The Company has agreed to provide customary indemnification to
the Purchasers and their affiliates. The closing of the Private Placement is subject to customary conditions, including the entry by the
Company and the Purchasers into a registration rights agreement and closing of the transactions contemplated by the MIPA. In addition, the
SPA has certain termination rights, including by each Purchaser if the closing has not occurred by May 31, 2021 and automatically if the
MIPA terminates.

The summaries of the MIPA and SPA in this Current Report on Form 8-K are qualified by reference to the full text of the MIPA and SPA,
respectively, which are included as Exhibits 2.1 and 10.1 to this Current Report on Form 8-K and incorporated herein by reference.

The MIPA and SPA have been attached as an exhibit to this report to provide investors and security holders with information regarding their
terms. It is not intended to provide any other information about the Company, AdvertiseCast or their respective subsidiaries and affiliates.
The representations, warranties and covenants contained in the MIPA and SPA were made only for purposes of such agreements and as of
specific dates, are solely for the benefit of the parties to the MIPA and SPA, respectively, may be subject to limitations agreed upon by the
respective parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the
parties to the MIPA and SPA, respectively, instead of establishing these matters as facts, and may be subject to standards of materiality
applicable to the parties that differ from those applicable to investors. Investors should not rely on the representations, warranties or
covenants or any description thereof as characterizations of the actual state of facts or condition of the Company, AdvertiseCast or any of
their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations, warranties and
covenants may change after the respective dates of the MIPA and SPA, which subsequent information may or may not be fully reflected in
public disclosures by the Company, AdvertiseCast or their subsidiaries or affiliates.
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Item 3.02 Unregistered Sales of Equity Securities.

The information provided in Item 1.01 of this Current Report on Form 8-K is incorporated by reference in this Item 3.02. The Common
Stock was offered and sold in reliance upon exemptions from registration pursuant to Section 4(a)(2) of the Securities Act and Rule 506 of
Regulation D promulgated thereunder.

Forward-Looking Statements

This communication may contain certain “forward-looking statements” within the meaning of Section 27A of the Securities Act, Section
21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the Private Securities Litigation Reform Act of 1995.
Forward-looking statements may be identified by words such as “expect,” “anticipate,” “believe,” “intend,” “estimate,” “plan,” “target,”
“goal,” or similar expressions, or future or conditional verbs such as “will,” “may,” “might,” “should,” “would,” “could,” or similar
variations. These statements are based on the beliefs and assumptions of the management of the Company based on information currently
available to management. Such forward-looking statements include, but are not limited to, certain plans, expectations, goals, projections,
and statements about the benefits of the transactions. Such forward-looking statements are subject to risks, uncertainties and other factors
that could cause actual results to differ materially from future results expressed or implied by such forward-looking statements. While there
is no assurance that any list of risks and uncertainties or risk factors is complete, below are certain factors which could cause actual results
to differ materially from those contained or implied in the forward-looking statements including: risks related to the Acquisition and Private
Placement and the integration of AdvertiseCast; the financial performance of AdvertiseCast; the possibility that the transactions do not
close when expected or at all because required regulatory or other approvals are not received or other conditions to closing are not satisfied
on a timely basis or at all; potential adverse reactions or changes to business or employee relationships, including those resulting from the
completion of the Acquisition; the possibility that the anticipated operating results and other benefits of the Acquisition are not realized
when expected or at all; and other risks described in the section entitled “Risk Factors” under Item 1A in the Company’s Annual Report on
Form 10-K for the year ended December 31, 2019 and in subsequent periodic and current Securities and Exchange Commission filings the
Company may make. The Company disclaims any obligation to revise or update any forward-looking statement that may be made from
time to time by it or on its behalf.

Item 7.01 Regulation FD Disclosure.

Attached as Exhibit 99.1 is a press release issued by the Company on March 31, 2021 announcing its entry into MIPA and the SPA.

The information under Item 7.01 (including Exhibit 99.1) is furnished pursuant to Item 7.01 and shall not be deemed filed for purposes of
Section 18 of the Exchange Act or incorporated by reference into any filing under the Securities Act or the Exchange Act, except as shall be
expressly set forth by specific reference in such filing.

Item 8.01 Other Events.

As disclosed in its Current Report on Form 8-K filed on March 17, 2021, the Company determined that it had incorrectly reported the
personal income related to its restricted stock vesting events in 2017, 2018, and 2019. The Company is in the process of estimating the
anticipated penalties and interest liability assessments related to this error. In addition, as previously disclosed on March 17, 2021, the
Company is reviewing its value added tax (VAT), general sales taxes (GST), and similar tax returns for the years 2015-2020. The Company
is unable to complete assessments for prior years until it completes its estimates of taxes, penalties, and interest liabilities for those years.
Therefore, the Company anticipates that its Annual Report on Form 10-K for the year ended December 31, 2020 will be filed more than 45
days after its due date.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Number Description

2.1* Membership Interest Purchase Agreement, dated March 29, 2021, by and among Liberated Syndication Inc.,
AdvertiseCast, LLC, the members of AdvertiseCast, LLC, Dave Hanley, and Trevr Smithlin, as Member
Representative.

10.1* Stock Purchase Agreement, dated March 29, 2021, by and among Liberated Syndication Inc. and the purchasers
set forth therein.

99.1 Press Release, dated March 31, 2021.

* Schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company hereby undertakes to furnish
supplementally a copy of any of the omitted schedules and exhibits to the Securities and Exchange Commission upon its request.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

LIBERATED SYNDICATION INC.

Date: March 31, 2021 By: /s/ Richard P. Heyse
Name: Richard P. Heyse
Title: Chief Financial Officer
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Execution Version

______________________________________________________________________________

MEMBERSHIP INTEREST PURCHASE AGREEMENT

by and among

LIBERATED SYNDICATION, INC.

ADVERTISECAST, LLC,

THE MEMBERS OF ADVERTISECAST, LLC,

Dave Hanley,

and

Trevr Smithlin, as Member Representative

March 29, 2021

______________________________________________________________________________

THIS DOCUMENT IS INTENDED SOLELY TO FACILITATE DISCUSSIONS AMONG THE PARTIES IDENTIFIED HEREIN.
IT IS NOT INTENDED TO CREATE, AND IT WILL NOT BE DEEMED TO CREATE, A LEGALLY BINDING OR
ENFORCEABLE OFFER OR AGREEMENT OF ANY TYPE OR NATURE PRIOR TO THE ACTUAL EXECUTION OF THIS
DOCUMENT BY ALL SUCH PARTIES AND THE DELIVERY OF AN EXECUTED COPY OF THIS DOCUMENT BY ALL
SUCH PARTIES TO ALL OTHER PARTIES. THIS DOCUMENT SHALL BE KEPT CONFIDENTIAL WITH RESPECT TO
THE SUBJECT MATTER HEREOF.
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

This Membership Interest Purchase Agreement (this “Agreement”) is entered into as of March 29, 2021, by and among Liberated
Syndication, Inc., a Nevada corporation (“Buyer”), AdvertiseCast, LLC, a Wisconsin limited liability company (the “Company”), Trevr
Smithlin and Techwhale, LLC, a South Carolina limited liability company (each a “Member,” and collectively, the “Members”), Dave
Hanley, sole member of Techwhale, LLC (“Hanley” and together with the Members, each a “Member Party” and collectively, the “Member
Parties”) and Trevr Smithlin in his capacity as Member Representative. Buyer, the Company, the Member Parties, and the Member
Representative are sometimes referred to collectively as the “Parties,” and individually as a “Party.” Capitalized terms used and not otherwise
defined in this Agreement have the meanings set forth in Appendix A.

RECITALS

WHEREAS, as of the date hereof, the Members own all of the issued and outstanding equity interests of the Company (the
“Membership Interests”) in the respective amounts and of the respective type set forth opposite such Member’s name on Schedule A hereto
(the “Percentage Interests”) and Hanley owns all of the issued and outstanding equity interests of Techwhale, LLC.

WHEREAS, the Members wish to sell, transfer and assign all of their right, title and interest in the Membership Interests to Buyer,
and Buyer wishes to purchase the Membership Interests from the Members, for the consideration set forth in and subject to the terms and
conditions of this Agreement.

WHEREAS, the respective boards of managers or directors or other governing bodies, as applicable, of the Member Parties, the
Company and Buyer have approved this Agreement and the transactions contemplated hereby, upon the terms and subject to the conditions
set forth herein; and

WHEREAS, a portion of the purchase price payable by Buyer to the Members shall be placed in escrow by Buyer, the release of
which shall be contingent upon certain events and conditions, all as set forth in this Agreement and the Escrow Agreement.

NOW, THEREFORE, in consideration of the premises, representations and warranties and mutual covenants contained herein and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto, intending to be
legally bound, hereby agree as follows:

ARTICLE 1.
PURCHASE AND SALE

1.1 Purchase and Sale of Purchased Interests.

Subject to the terms and conditions of this Agreement, and in reliance upon the representations, warranties and covenants contained
in this Agreement, at the Closing, Buyer or a wholly-owned Subsidiary of Buyer shall purchase all of the Membership Interests (the
“Purchased Interests”), from the Members, and the Members shall sell, transfer, and convey the Purchased Interests to Buyer or a wholly-
owned Subsidiary of Buyer, free and clear of any Liens.
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1.2 Purchase Price.

(a) In consideration for the sale of the Purchased Interests, Buyer or a wholly-owned Subsidiary of Buyer shall pay to
the Members an amount equal to the following: (i) the Closing Cash Consideration, minus (ii) Closing Indebtedness, minus (iii) the
Members’ Expenses, minus (iv) the Indemnity Escrow Amount, plus (or minus, as the case may be) (v) the amount, if any, of the Working
Capital Adjustment (collectively, the sum of items (i) through (v) above is referred to herein as the “Closing Cash Purchase Price”), plus
Cash on Hand:

(i) No later than five (5) Business Days prior to the Closing Date, the Member Representative shall deliver to
the Buyer a statement (the “Estimated Closing Statement”) setting forth in reasonable detail the Member Representative’s good-faith
written estimate of: (A) the Cash on Hand as of the Closing; (B) Closing Indebtedness; (C) Members’ Expenses as of Closing; (D) the
Working Capital Adjustment, prepared consistently with the Target Working Capital Schedule; and (E) the estimated Closing Cash
Purchase Price based on such Estimated Closing Statement (with such amount being referred to herein as the “Estimated Closing Cash
Purchase Price”), and a certificate delivered by the Company that the Estimated Closing Cash Purchase Price was prepared in accordance
with GAAP applied using the same accounting methods, practices, principles, policies and procedures, with consistent classification,
judgments and valuation and methodologies that were used in the preparation of the Financial Statements. The Parties shall utilize such
Estimated Closing Cash Purchase Price set forth in the Estimated Closing Statement for purposes of making the payment at the Closing
contemplated by Section 1.2(a)(i) , and without limiting this Section 1.2(a)(i), the Member Representative shall ensure the Estimated
Closing Statement includes a complete and correct statement setting forth the recipients of consideration payable pursuant to this
Agreement, the amounts payable to each such recipient hereunder, and the wire transfer instructions of each such recipient.

(ii) The Estimated Closing Cash Purchase Price shall be paid by Buyer or a wholly-owned Subsidiary of
Buyer at the Closing in accordance with Section 2.3(a).

(b) In consideration for the sale of the Purchased Interests and subject to Section 1.4, Buyer shall pay and deliver to the
Members the Buyer Stock at the Closing in accordance with Section 2.2(a).

(c) In consideration for the sale of the Purchased Interests and subject to Section 1.5, to the extent the Earn-Out
Payment is earned and due and payable hereunder, such Earn-Out Payment shall be paid by Buyer or a wholly-owned Subsidiary of Buyer
in accordance with Section 1.3.

(d) The Members hereby authorize Buyer or a wholly-owned Subsidiary of Buyer to deposit with the Escrow Agent at
the Closing the sum of $280,000 (the “Indemnity Escrow Amount”) into an escrow account (the “Indemnity Escrow Account”) established
pursuant to the terms of the Escrow Agreement, to support the Member Parties’ indemnification obligations under ARTICLE 10.

2

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


1.3 Post-Closing Purchase Price Adjustment.

(a) Within sixty (60) days following the Closing Date, Buyer shall prepare and deliver to the Member Representative a
statement (the “Closing Date Statement”) of the (i) Cash on Hand, (ii) Closing Indebtedness, (iii) Members’ Expenses, and (iv) Working
Capital Adjustment, subject to the definitions of Current Assets, Current Liabilities and Closing Date Net Working Capital, prepared
consistently with the Target Working Capital Schedule; together with Buyer’s calculation of the resulting Closing Cash Purchase Price (the
“Final Closing Cash Purchase Price”). The Member Representative shall have a period (the “Review Period”) of thirty (30) days from the
delivery of the Closing Date Statement to review such statement. During the Review Period, Buyer shall upon reasonable advance notice
permit Member Representative and Member Representative’s advisors to have reasonable access to the books, records and other documents
of the Company pertaining to or used in connection with the preparation of the Closing Date Statement and calculation of the Final Closing
Cash Purchase Price and provide Member Representative with copies thereof (as reasonably requested by Member Representative). If, as a
result of such review, the Member Representative disagrees with the Closing Date Statement, the Member Representative shall deliver to
Buyer a written notice of disagreement (a “Dispute Notice”) prior to the expiration of the Review Period setting forth in reasonable detail
the basis for such dispute, the specific items and amounts in dispute, and the Member Representative’s alternative calculation of the Closing
Date Statement (including the alternative calculations of each disputed line item). For purposes of this Agreement and subject to Section
1.3(d) and Section 1.3(e) below, the term “Final Adjustment Amount” shall mean an amount that would otherwise need to be paid by Buyer
or refunded by the Members so that the total Closing Cash Purchase Price paid equals the Final Closing Cash Purchase Price.

(b) If the Member Representative either (i) fails to deliver a Dispute Notice to Buyer prior to the expiration of the
Review Period or (ii) delivers a written notice to Buyer accepting the Closing Date Statement, then, in either case, the amount of the
Closing Cash Purchase Price reflected by or contained in the Closing Date Statement shall be the Final Closing Cash Purchase Price and
shall be final, binding and conclusive upon the Parties hereto.

(c) If the Member Representative delivers a Dispute Notice to Buyer in a timely manner, then the Member
Representative and Buyer shall attempt in good faith to resolve such dispute within thirty (30) days from the date of such Dispute Notice. If
the Member Representative and Buyer cannot reach agreement within such thirty (30)-day period, then the dispute shall be promptly
referred to BDO USA LLP (the “Neutral Accountant”). The Neutral Accountant shall only resolve such contested items that were properly
included by the Member Representative in a timely Dispute Notice and will resolve such items as promptly as may be reasonably
practicable consistent with the terms of this Agreement, including making the calculations in accordance with the definitions of Current
Assets, Current Liabilities and Closing Date Net Working Capital. Following such review, the Neutral Accountant shall deliver a written
opinion setting forth its final determination of the Final Closing Cash Purchase Price, which shall be final, binding and conclusive on the
Member Representative and Buyer and shall be used in computing the amount of any adjustment pursuant to this Section 1.3. All fees and
expenses of the Neutral Accountant shall be borne (A) by the Buyer in the proportion that the aggregate dollar amount of the disputed items
that are successfully disputed by the Member Representative (as finally determined by the Neutral Accountant) bears to the aggregate dollar
amount of all disputed items and (B) by Member Representative in the proportion that the aggregate dollar amount of the disputed items
that are unsuccessfully disputed by Member Representative (as finally determined by the Neutral Accountant) bears to the aggregate dollar
amount of all disputed items. Except with respect to the fees and expenses of the Neutral Accountant, the Parties shall bear their respective
fees and expenses (including those of their respective advisors) in preparing, auditing or reviewing, as the case may be, the Closing Date
Statement and Dispute Notice, as applicable.

3
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(d) If the Final Adjustment Amount is in favor of the Members, then Buyer shall, within five (5) Business Days of the
determination date, pay (or cause to be paid) to the Members such difference by wire transfer of immediately available funds to an account
or accounts designated by the Members in writing (or in the absence of any such designation, by corporate check mailed to the Members).

(e) If the Final Adjustment Amount is in favor of Buyer, subject to the following clause (f), then the Members shall,
within five (5) Business Days of the determination date, pay Buyer such difference by wire transfer of immediately available funds to an
account designated by Buyer in writing (or in the absence of any such designation, by corporate check mailed to Buyer).

(f) Any payments made pursuant to this Section 1.3 shall be treated as an adjustment to the Purchase Price by the
Parties for Tax purposes, unless otherwise required by Law.

1.4 Matters as to Buyer Stock.

(a) In the event that the price per share of the Buyer Stock is below $4.80, Buyer shall have the option to substitute
cash payment in lieu of issuing additional Buyer Stock in excess of two million eighty three thousand three hundred thirty-three and 33/100
(2,083,333.33) shares of Buyer Stock.

(b) In the event that the price per share of the Buyer Stock is above $5.20, Buyer shall reduce the amount of shares of
Buyer Stock issued to the Members by an amount of shares of Buyer Stock equivalent to twenty thousand dollars ($20,000) for every $0.01
above $5.20.

(c) Notwithstanding anything contained herein to the contrary, in order to effectively transfer the Business associated
with the Company and the Purchased Interests, Buyer shall have the right to claw-back a portion of the Buyer Stock issued pursuant to
Section 1.2(b) from a Member if (i) such Member is terminated by Buyer for Cause (as such term is defined in the Member’s Employment
Agreement) or, in the case of any leased employee agreement with Techwhale, LLC, is terminated by Buyer due to a breach of such
agreement by Techwhale, LLC, or (ii) such Member terminates his employment with Buyer without Good Reason (as such term is defined
in the Member’s Employment Agreement) as follows:

(i) One hundred percent (100%) of the Buyer Stock issued to such Member if that Member terminates his
employment with or is terminated by the Company prior to the first (1st) anniversary of the Closing in accordance with this Section 1.4(c);

(ii) Sixty-six and 67/100 percent (66.67%) of the Buyer Stock issued to such Member if that Member
terminates his employment with or is terminated by the Company prior to the second (2nd) anniversary of the Closing in accordance with
this Section 1.4(c); and

(iii) Thirty-three and 33/100 percent (33.33%) of the Buyer Stock issued to such Member if that Member
terminates his employment with or is terminated by the Company prior the third (3rd) anniversary of the Closing in accordance with this
Section 1.4(c).

(d) It is the intention of the Parties that the Buyer Stock shall be part of the Purchase Price hereunder for all purposes,
and the Parties agree to report it consistently with said intent for tax and accounting purposes.

(e) With respect to the Buyer Stock received by the Members, each Member shall be entitled to certain registration
rights related to the sale of their shares of Buyer Stock, pursuant to a Registration Rights Agreement substantially in the form of Exhibit C
hereto.
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(f) With respect to the Buyer Stock received by each Member pursuant to this Section 1.4, each Member shall be
entitled to receive any cash or stock dividends issued to Buyer’s stockholders. In the event that Buyer initiates a rights offering within one
(1) year of the Closing, the Buyer Stock received by each Member shall be entitled to the anti-dilution rights outlined in Schedule 1.4(f).

(g) In the event of a Change of Control of Buyer, any right of Buyer to claw-back any of the Buyer Stock issued to
each Member pursuant to Section 1.4(c) shall immediately terminate and be of no further force or effect.

1.5 Earn-Out.

(a) As additional Purchase Price consideration for the Purchased Interests, if the Earn-Out Target is attained, then
Buyer shall, at its discretion and at such time as provided in Section 1.5(e), pay:

(i) to the Members one million six hundred sixty thousand dollars ($1,660,000) in cash or an equivalent
amount of shares of Buyer’s common stock equal to one million six hundred sixty thousand dollars ($1,660,000) divided by the price per
share which shall be determined by the volume-weighted average price per share of Buyer’s stock over the twenty (20)-day trading period
ending at the end of the Earn-Out Period (the “Members’ Earn-Out Payment”); and

(ii) to the Company Employee Trust three hundred forty thousand dollars ($340,000) in cash or an equivalent
amount of shares of Buyer’s common stock equal to three hundred forty thousand dollars ($340,000) divided by the price per share which
shall be determined by the volume-weighted average price per share of Buyer’s stock over the twenty (20)-day trading period ending at the
end of the Earn-Out Period (the “Company Employee Trust Earn-Out Payment” and together with the Members’ Earn-Out Payment, the
“Earn-Out Payment”).

(b) Within sixty (60) days after the end of the Earn-Out Period, Buyer agrees to furnish a reasonably detailed written
report to the Member Representative setting forth the amount of the Earn-Out Target for the Earn-Out Period, together with copies of
financial statements and any and all documents which evidence the amounts shown as being true, correct and complete (the “Earn-Out
Target Statement”). The Member Representative shall have a period (the “EO Review Period”) of thirty (30) days respectively from the
delivery of the Earn-Out Target Statement to review such statement. If as a result of such review, the Member Representative disagrees with
the Earn-Out Target Statement, the Member Representative shall deliver to Buyer a Dispute Notice (each an “Earn-Out Dispute Notice”)
prior to the expiration of the applicable EO Review Period setting forth in reasonable detail the basis for such dispute, the specific items and
amounts in dispute, and the Member Representative’s alternative calculation or determination of the applicable figures contained in the
statement (including the alternative calculations of each disputed line item).

(c) If the Member Representative either (i) fails to deliver a Earn-Out Dispute Notice to Buyer prior to the expiration
of the applicable EO Review Period or (ii) delivers a written notice to Buyer accepting the Earn-Out Target Statement, then, in either case,
the calculations of the amounts reflected by or contained in the applicable earn-out statement shall be final, binding and conclusive upon the
Parties hereto.
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(d) If the Member Representative delivers an Earn-Out Dispute Notice to Buyer in a timely manner, then the Member
Representative and Buyer shall attempt in good faith to resolve such dispute within thirty (30) days from the date of such Earn-Out Dispute
Notice. If the Member Representative and Buyer cannot reach agreement within such thirty (30)-day period, then the dispute shall be
promptly referred to the Neutral Accountant. The Neutral Accountant shall only resolve such contested items that were properly included
by the Member Representative in a timely Earn-Out Dispute Notice and will resolve such items as promptly as may be reasonably
practicable consistent with the terms of this Agreement, including making the calculations in accordance with the definitions of Earn-Out
Period and Earn-Out Target. Following such review, the Neutral Accountant shall deliver a written opinion setting forth its final
determination of the applicable revenue target, which shall be final, binding and conclusive on the Member Representative and Buyer and
shall be used in computing the amount of any payment pursuant to this Section 1.5. All fees and expenses of the Neutral Accountant shall
be borne (A) by the Buyer in the proportion that the aggregate dollar amount of the disputed items that are successfully disputed by the
Member Representative (as finally determined by the Neutral Accountant) bears to the aggregate dollar amount of all disputed items and
(B) by Member Representative in the proportion that the aggregate dollar amount of the disputed items that are unsuccessfully disputed by
Member Representative (as finally determined by the Neutral Accountant) bears to the aggregate dollar amount of all disputed items.
Except with respect to the fees and expenses of the Neutral Accountant, the Parties shall bear their respective fees and expenses (including
those of their respective advisors) in preparing, auditing or reviewing, as the case may be, the Earn-Out Target Statement and Earn-Out
Dispute Notice, as applicable.

(e) In the event Buyer is required to pay the Earn-Out Payment pursuant to Section 1.5(a), the Earn-Out Payment shall
be paid in full no later than the end of Buyer’s following fiscal quarter and upon determination by the Parties that the Earn-Out Target
Statement is final, binding and conclusive upon the Parties pursuant to Section 1.5(c).

(f) Prior to the end of the Earn-Out Period, Buyer shall ensure there is sufficient authorized and unissued Buyer Stock
available to issue the maximum number of shares of Buyer Stock issuable hereunder and/or cash sufficient to fully satisfy the Earn-Out
Payment.

(g) After Closing Buyer shall have sole discretion with regard to all matters relating to the operation of the Company;
provided, that Buyer shall not, directly or indirectly, take any actions in bad faith that would have the purpose of avoiding or reducing the
Earn-out Payment. If Buyer takes any such actions, the Earn-Out Payment shall be deemed earned in full.

(h) In the event of a Change of Control of Buyer during the Earn-Out Period, if the Earn-Out Target has not yet been
attained, such Earn-Out Target shall be deemed attained upon the closing of such Change of Control and Buyer shall immediately pay the
applicable portion of the Earn-Out Payment to the Members and the Company Employee Trust, respectively, upon the closing of such
Change of Control.

(i) Any payments made pursuant to this Section 1.5 shall be treated as an adjustment to the Purchase Price by the
Parties for Tax purposes, unless otherwise required by Law.

1.6 Withholding Tax.

Buyer shall be entitled to deduct and withhold from the Purchase Price all Taxes that Buyer may be required to deduct and withhold
under any provision of Tax Law. All such withheld amounts shall be treated as delivered to the Members hereunder.
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ARTICLE 2.
CLOSING; CONDITIONS TO CLOSING; CLOSING DELIVERIES

2.1 Closing.

The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place at the offices of Burns & Levinson
LLP, located at 125 High Street, Boston, Massachusetts (or via the electronic exchange of execution versions of the Transaction Documents
and the signature pages thereto via email by .pdf) at 10:00 a.m. local time on the Closing Date or on such later date as is mutually agreeable to
Buyer and the Member Parties, provided that the Closing will occur remotely via the electronic exchange of documents, signature pages and
required deliverables upon mutual agreement of the Buyer and the Member Representative. The effective time of the Closing for accounting
and tax purposes will be 11:59 p.m. on the Closing Date. Unless the parties otherwise agree in writing, the Closing is to occur upon the
satisfaction or, to the extent permitted under applicable Law, waiver of the last of the conditions to Closing set forth in this ARTICLE 2
(other than those conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of those and all
other such conditions at the Closing) and is referred to herein as the “Closing Date.”

2.2 Conditions to Closing.

(a) Condition of Buyer’s Obligations. Buyer’s obligations to consummate the transactions contemplated by this
Agreement are subject to the fulfillment at or prior to the Closing of each of the following conditions precedent, unless waived in writing by
Buyer:

(i) Each of the Member Parties’ and the Company’s Fundamental Representations shall be true and correct in
all respects when made and as of the Closing Date (except for those representations that speak as of an earlier date, which shall be true in
all respects as of such earlier date); and (ii) each of the representations and warranties made by the Company and the Member Parties in this
Agreement and any other Transaction Document (other than the Fundamental Representations) shall be true and correct in all material
respects when made and as of the Closing Date (except for those representations that speak as of an earlier date, which shall be true in all
material respects as of such earlier date).

(ii) Covenants. The Company and the Member Parties shall have performed and complied in all material
respects with all covenants, agreements and conditions required by this Agreement to be performed and complied with by them prior to or
as of the Closing Date.

(iii) No Material Adverse Effect. Since the date of this Agreement, there shall not have been any change,
event, or occurrence that has had or would reasonably be expected to have a Material Adverse Effect, individually or in the aggregate, with
or without the lapse of time.

(iv) Approvals; Absence of Certain Legal Proceedings. The Parties shall have received all approvals,
authorizations, and consents of all Governmental Entities required in connection with the consummation of the transactions contemplated
by this Agreement. No suit or other legal Proceeding shall be pending or shall have been commenced that seeks to restrict or prohibit the
transactions contemplated by this Agreement.

(v) Consents. All third-party consents and approvals necessary to consummate the transactions contemplated
by this Agreement and listed on Schedule 4.4 of the Disclosure Schedules, shall have been obtained, in form and substance reasonably
satisfactory to Buyer.
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(vi) Estimated Closing Statement. The Member Parties shall have delivered the Estimated Closing Statement
to Buyer in compliance with Section 1.2(a)(i).

(vii) Member and Company Deliverables. All deliverables of the Member Parties and the Company under
Section 2.3(b) shall have been delivered to Buyer.

(viii) Financial Audit. The Company shall have completed the Financial Audit and Buyer shall consummate
the transactions contemplated in this Agreement within seven (7) days of receipt of the completed Financial Audit, provided that (a) the
other conditions of this Section 2.2(a) have been met, and (b) the Financial Audit shows that (i) the Company’s revenue for fiscal year
ending 2020 is not less than $11,533,420, (ii) the Company’s EBITDA for fiscal year ending 2020 (excluding Member compensation) is not
less than $1,139,412, and (iii) the Financial Audit does not indicate that the financial numbers previously presented by the Company are
materially inaccurate.

(ix) R&W Policy. Buyer shall have entered into a binding obligation for issuance of the R&W Policy in
substantially the form and on the terms and conditions set forth on Exhibit D hereto.

(x) No Material Change to Top Advertising Customer. No material change shall have occurred in the
revenues received from the top advertising customer of the Company in the past year preceding the date of this Agreement (by dollar
volume received from such customer).

(xi) Cash on Hand. Cash on Hand is not less than $200,000.

(b) Conditions of the Member Parties and the Company. The Members Parties’ and the Company’s obligations to
consummate the transactions contemplated by this Agreement are subject to fulfillment at or prior to the Closing of each of the following
conditions precedent, unless waived in writing by the Member Parties and the Company:

(i) (i) Each of Buyer’s Fundamental Representations shall be true and correct in all respects when made and
as of the Closing Date (except for those representations that speak as of an earlier date, which shall be true in all respects as of such earlier
date); and (ii) each of the representations and warranties made by Buyer in this Agreement (other than the Buyer Fundamental
Representations) shall be true and correct in all material respects when made and as of the Closing Date (except for those representations
that speak as of an earlier date, which shall be true in all material respects as of such earlier date.

(ii) Covenants. Buyer shall have performed and complied in all material respects with all covenants,
agreements and conditions required by this Agreement to be performed and complied with by Buyer prior to or as of the Closing Date.

(iii) No Material Adverse Effect. Since the date of this Agreement, there shall not have been any change,
event, or occurrence that has had or would reasonably be expected to have a Material Adverse Effect, individually or in the aggregate, with
or without the lapse of time.

(iv) Approvals; Absence of Certain Legal Proceedings. The Parties shall have received all approvals,
authorizations, and consents of all Governmental Entities required in connection with the consummation of the transactions contemplated
by this Agreement. No suit or other legal Proceeding shall be pending, threatened, anticipated, or shall have been commenced that seeks to
restrict or prohibit the transactions contemplated by this Agreement.
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(v) Buyer Deliverables. All deliverables of the Buyer under Section 2.3(a) shall have been delivered to the
Member Parties.

2.3 Closing Deliveries.

(a) Buyer’s Deliveries. At the Closing, Buyer shall deliver (or cause to be delivered) to the Members, Member Parties,
the Company or the Escrow Agent (as appropriate) the following:

(i) The Estimated Closing Cash Purchase Price, by wire transfer of immediately available funds, to the
Members, in accordance with the Percentage Interests set forth on Schedule A hereto (to an account or accounts designated in writing by
the Members prior to the Closing);

(ii) The Buyer Stock to the Members;

(iii) The Indemnity Escrow Amount, by wire transfer of immediately available funds, to the account
designated by the Escrow Agent;

(iv) Counterparts of the Escrow Agreement, duly executed by Buyer;

(v) Counterparts of each of the Employment Agreements for Trevr Smithlin, Dave Hanley and Scott Friebel
(or any entity controlled by such individual), duly executed by Buyer;

(vi) Certificate of good standing showing that Buyer is duly organized, validly existing and in good standing
in its state of organization;

(vii) Executed certificates of the Secretary (or other authorized officer) of Buyer certifying the names and
signatures of the officers of Buyer authorized to sign this Agreement and the other Transaction Documents;

(viii) Copies of the certificate of incorporation and bylaws of Buyer certified as true and correct by the
Secretary (or other authorized officer) of Buyer; and

(b) Member Parties and Company Deliveries. Prior to or at the Closing, the Company and the Member Parties shall
deliver (or cause to be delivered) to Buyer the following items:

(i) All certificates representing the Purchased Interests, if certificated, duly endorsed in blank or with duly
executed assignments attached;

(ii) Counterparts of the Escrow Agreement, duly executed by the Member Representative;

(iii) Counterparts of each of the Employment Agreements for Trevr Smithlin, Dave Hanley and Scott Friebel
(or any entity controlled by such individual), duly executed by Trevr Smithlin, Dave Hanley and Scott Friebel, respectively;

(iv) Payoff letters in forms satisfactory to Buyer from each payee with respect to any Closing Indebtedness
and releases of all Liens on all of the assets and properties of the Company, including, without limitation, all required UCC-3 termination
statements or other evidences of discharge satisfactory to Buyer;

9

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(v) Payoff letters or invoices (or other statements satisfactory to the Buyer) from each payee with respect to
Members’ Expenses;

(vi) Executed resignations for each manager and each officer of the Company for whom Buyer has requested
resignations, in each case, effective as of the Closing Date;

(vii) An executed certificate of the Company and the Member Parties, signed under penalty of perjury and in
form and substance as required under the Treasury Regulations issued pursuant to Code Section 1445, stating that the Company and the
Member Parties each are not a “Foreign Person” as defined in Code Sections 1445 and 1446(f), along with a properly completed IRS Form
W-9 of the Member Parties and the Company;

(viii) Certificates of good standing showing that the Company and Techwhale, LLC, are duly organized,
validly existing and in good standing in their respective states of organization;

(ix) Executed certificates of the Secretary (or other authorized officer) of the Members, as applicable, and the
Company certifying (A) the names and signatures of the officers of such parties authorized to sign this Agreement and the other Transaction
Documents, (B) copies of the articles of organization and operating agreement of the Company, and (C) resolutions of the board of
managers and/or Members of the Company approving the execution, delivery and performance of this Agreement and all other Transaction
Documents;

(x) Executed certificates of the Secretary (or other authorized officer) of the Members, as applicable, and the
Company, certifying to the matters set forth in Section 2.2(a)(i);

(xi) All third-party consents and approvals that are reasonably required by Buyer or required in order to
prevent a breach of or default under, a termination or modification of, or acceleration of the terms of, any Contract or agreement of the
Company and all governmental and regulatory consents and approvals that are necessary for the consummation of the transactions
contemplated hereby and the operation of the Business following the Closing, in each case on terms satisfactory to Buyer and without
conditions or modifications adverse to Buyer;

(xii) All original minute books, records, equity interest ledgers, corporate seals and other materials of the
Company, if any;

(xiii) Executed landlord estoppels, landlord waivers, and landlord consents with respect to the Company’s
leased properties, in each case in such form and substance as reasonably acceptable to Buyer; and

(xiv) Such other documents as Buyer may reasonably request, in form and substance satisfactory to Buyer,
and if necessary, executed by each Member Party and the Company for the purpose of evidencing the accuracy of the representations and
warranties contained in this Agreement or the satisfaction of the conditions and covenants set forth herein.

ARTICLE 3.
REPRESENTATIONS AND WARRANTIES OF THE MEMBER PARTIES

Except as set forth in the Schedules attached hereto, as a material inducement to Buyer to enter into this Agreement and to
consummate the transactions contemplated hereunder, each Member Party, severally and not jointly, hereby makes the representations and
warranties set forth in this ARTICLE 3 as of the date hereof and as of the Closing Date with the intention that Buyer rely on such
representations and warranties.
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3.1 Organization and Authority.

Each Member Party has full organizational or individual power and authority to enter into this Agreement and the other
Transaction Documents, to carry out his, her or its obligations hereunder and thereunder, and to consummate the transactions contemplated
hereby and thereby. If a Member Party is an entity, the execution and delivery by such Member Party of this Agreement and the other
Transaction Documents, the performance by such Member Party of its obligations hereunder and thereunder, and the consummation by
such Member Party of the transactions contemplated hereby and thereby has been duly authorized by all requisite organizational action on
the part of such Member Party. This Agreement and the other Transaction Documents have been duly executed and delivered by each
Member Party and, assuming the due execution of this Agreement and the other Transaction Documents by Buyer, constitute legal, valid
and binding obligations of each Member Party enforceable against such Member Party in accordance with its or their terms, except as
enforceability hereof may be limited by bankruptcy, insolvency or other Laws affecting creditor’s rights generally and limitations on the
availability of equitable remedies.

3.2 Absence of Conflicts.

The execution, delivery and performance by the Member Parties of the Transaction Documents does not conflict with, violate or
result in the breach of, or create any lien or other encumbrance on any of the assets of the Member Parties pursuant to, any agreement,
instrument, order, judgment, decree, law or governmental regulation to which the Member Parties are a party or is subject or by which any
of the Member Parties’ assets are bound. If a Member Party is an entity, none of (x) the execution, delivery or performance of this
Agreement or any other Transaction Document by such Member Party, nor (y) the consummation by such Member Party of the transactions
contemplated hereby or thereby:

(a) does or will (i) conflict with or result in any breach of any of the provisions of, (ii) constitute a default under, (iii)
result in a violation of, (iv) give any third-party the right to terminate or to accelerate any obligation under, or (v) result in the creation of
any Lien upon any assets of the Member Party, the Membership Interests, or the Company (including, without limitation, upon or with
respect to the Membership Interests), in each case under the provisions of (A) any certificate of formation, articles of organization,
operating agreement (or similar governing documents) or resolutions of the Member Party, or (B) any indenture, mortgage, loan agreement
or other Contract, Permit, or any Law by which the Member Party or the Company or their respective assets are affected or to which the
Member Party or the Company or its respective assets is subject; or

(b) without limiting clause (a) above, require any consent, approval, or authorization or exemption of or other action by
or notice to or filing with any Governmental Entity or any other Person.

3.3 Ownership of Membership Interests.

As of immediately prior to the Closing, all of the Membership Interests are owned beneficially and of record by the Members, free
and clear of all Liens, in the respective amounts and of the respective type set forth opposite such Member’s name on Schedule A hereto.
All of the membership interests of Techwhale, LLC are owned beneficially and of record by Hanley, free and clear of all Liens. No Member
Party is a party to any option, warrant, purchase right or other Contract that could require such Member Party to sell, transfer, or otherwise,
directly or indirectly, dispose of any equity interests of the Company (including, without limitation, the Membership Interests). Upon
Closing, Buyer shall own all of the Membership Interests, free and clear of all Liens.
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3.4 Member Parties’ Brokers.

Except as set forth on Schedule 3.4, neither of the Member Parties nor any of such Members Parties’ Representatives or Affiliates
has incurred any obligation or Liability for any brokerage or finder’s fee or agent’s commission or other similar payment in connection with
this Agreement, the other Transaction Documents or the transactions contemplated hereunder or thereunder.

3.5 Litigation.

There are no Actions or other Proceedings pending or threatened against the Member Parties, at law or in equity, or before or by
any Governmental Entity, which if determined adversely to such Member Party would adversely affect such Member Party’s performance
under this Agreement or the other Transaction Documents or the consummation by such Member Party of the transactions contemplated
hereby or thereby.

3.6 Investor Representations.

In connection with the issuance by Buyer of the Buyer Stock to the Member Parties, each Member Party:

(a) is acquiring the Buyer Stock for its own account, not as nominee or agent, and not with a view to, or for resale
in connection with, any distribution or public offering thereof within the meaning of the Securities Act;

(b) understands that (i) Buyer Stock has not been registered under the Securities Act; (ii) the Buyer Stock is being
issued pursuant to an exemption from registration, based in part upon the Buyer’s reliance upon the statements and representations
made by the Member Parties in this Agreement, and that the Buyer Stock must be held by such Member Party indefinitely, and
that the Member Party must, therefore, bear the economic risk of such investment indefinitely, unless a subsequent disposition
thereof is registered under the Securities Act or is exempt from such registration; (iii) each Certificate representing the Buyer
Stock will be endorsed with the following legend until the earlier of (1) the Buyer Stock has been registered for resale by such
Member Party or (2) the date the Buyer Stock is eligible for sale under Rule 144 under the Securities Act:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATES.
THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY
NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT AND THE
APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM.
UNLESS SOLD PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT,
THE ISSUER OF THESE SECURITIES MAY REQUIRE AN OPINION OF COUNSEL IN FORM AND
SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY PROPOSED TRANSFER OR
RESALE IS IN COMPLIANCE WITH THE SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES
LAWS.

(iv) the Buyer will instruct any transfer agent not to register the transfer of the Buyer Stock (or any portion thereof) until the
applicable date set forth in clause (iii) above unless the conditions specified in the foregoing legends are satisfied, or other
satisfactory assurances of such nature are given to the Buyer;
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(c) has such knowledge and experience in financial or business matters that it is capable of evaluating the merits
and risks of the investment in connection with the transactions contemplated in this Agreement. Such Member Party has, in
connection with its decision to acquire the Buyer Stock, relied only upon the representations and warranties contained herein and
the information contained in each report, registration statement and definitive proxy statement filed by the Buyer with the SEC
(the “Buyer SEC Documents”). Further, such Member Party has had such opportunity to obtain additional information and to ask
questions of, and receive answers from, the Buyer, concerning the terms and conditions of the investment and the business and
affairs of the Buyer, as such Member Party considers necessary in order to form an investment decision;

(d) is an “accredited investor” as such term is defined in Rule 501(a) of the rules and regulations promulgated under the
Securities Act;

(e) is not acquiring the Buyer Stock as a result of any advertisement, article, notice or other communication
regarding the Buyer Stock published in any newspaper, magazine or similar media or broadcast over the television or radio or
presented at any seminar or any other general solicitation or general advertisement.

3.7 No Investment, Tax or Legal Advice.

Each Member Party understands that nothing in the Buyer SEC Documents, this Agreement, or any other materials presented to
such Member Party in connection with its acquisition of the Buyer Stock constitutes legal, tax or investment advice. Each Member Party
has consulted such legal, tax and investment advisors as it, in its sole discretion, has deemed necessary or appropriate in connection with its
acquisition of Buyer Stock.

3.8 Additional Acknowledgement.

Each Member Party acknowledges that it has independently evaluated the merits of the transactions contemplated by this
Agreement, that it has independently determined to enter into the transactions contemplated hereby, that it is not relying on any advice from
or evaluation by any other person. Each Member Party acknowledges that it has not taken any actions that would deem the Member Parties
to be members of a “group” for purposes of Section 13(d) of the Exchange Act.

3.9 Limited Ownership.

The acquisition of the Buyer Stock issuable to each Member Party at the Closing will not result in such Member Party
(individually or together with any other person or entity with whom such Member Party has identified, or will have identified, itself as part
of a “group” in a public filing made with the SEC involving Buyer’s securities) acquiring, or obtaining the right to acquire, in excess of
19.999% of the outstanding shares of common stock or voting power of the Buyer on a post-transaction basis that assumes that the Closing
shall have occurred. Such Member Party does not presently intend to, along or together with others, make a public filing with the SEC to
disclose that it has (or that it together with such other persons or entities have) acquired, or obtained the right to acquire, as a result of the
Closing (when added to any other securities of the Buyer that it or they then own or have the right to acquire), in excess of 19.999% of the
outstanding shares of common stock or the voting power of the Buyer on a post-transaction basis that assumes that the Closing shall have
occurred.

3.10 No Short Position.

As of the date hereof, and as of the Closing Date, each Member Party acknowledges and agrees that it does not and will not
(between the date hereof and the Closing Date) engage in any short sale of the Buyer’s voting stock or any other type of hedging transaction
involving the Buyer’s securities (including, without limitation, depositing shares of the Buyer’s securities with a brokerage firm where such
securities are made available by the broker to other customers of the firm for purposes of hedging or short selling the Buyer’s securities).
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ARTICLE 4.
REPRESENTATIONS AND WARRANTIES REGARDING THE COMPANY

Except as set forth in the Schedules attached hereto, as a material inducement to Buyer to enter into this Agreement and to
consummate the transactions contemplated under this Agreement, each Member Party, jointly and severally, hereby makes the
representations and warranties set forth in this ARTICLE 4 as of the date hereof and as of the Closing Date with the intention that Buyer
rely on such representations and warranties.

4.1 Organization and Power.

The Company is a limited liability company, duly organized, validly existing and in good standing under the Laws of the State of
Wisconsin and is qualified to do business in every jurisdiction (which are set forth on Schedule 4.1) in which the nature of its Business or
the ownership of its property requires it to be qualified, except where a failure to be qualified would not, individually, have or reasonably be
expected to have a Material Adverse Effect on the Company. The Company has full limited liability company power and authority to own
and operate its respective properties and carry on the Business as now conducted.

4.2 Authorization.

The Company has full limited liability company power and authority to execute and deliver this Agreement and all other
Transaction Documents to which it is a party and to perform its obligations hereunder and thereunder. The Company has duly approved this
Agreement and all other Transaction Documents to which it is a party and has duly authorized its execution, delivery and performance of
this Agreement and such other Transaction Documents and the performance of its obligations hereunder and thereunder. No other
Proceeding or action on the part of the Company is necessary to approve and authorize the Company’s execution and delivery of this
Agreement or any other Transaction Document to which the Company is a party or the performance of its obligations hereunder or
thereunder. Assuming the due execution and delivery of this Agreement and the other Transaction Documents by Buyer, this Agreement
constitutes, and each of the other Transaction Documents to which the Company is a party will, when executed and delivered, constitute a
valid and binding obligation of the Company, enforceable in accordance with their respective terms and conditions, except as enforceability
hereof or thereof may be limited by bankruptcy, insolvency or other Laws affecting creditor’s rights generally and limitations on the
availability of equitable remedies.

4.3 Capitalization; Subsidiaries.

(a) As of the time immediately prior to the Closing, all of the Membership Interests are owned beneficially and of
record by the Members, free and clear of all Liens, in the respective amounts and of the respective type set forth opposite such Member’s
name on Schedule A hereto. All of the Membership Interests have been validly issued and are fully paid and non-assessable. Other than the
Membership Interests, there are no (i) outstanding equity interests of the Company, or (ii) Contracts, including, without limitation, options,
warrants or scripts by which the Company is or may become bound to issue any equity interests of the Company. The Company is not a
party to any option, warrant, convertible securities, purchase right or other Contract that could require the Company or the Members to sell,
transfer, restrict, or otherwise dispose of any equity interests of the Company (other than this Agreement). There are no voting trusts,
proxies or other Contracts with respect to the voting of any equity interests of the Company. The Company does not control, directly or
indirectly, or have any direct or indirect equity participation in any Person. As of the Closing Date, all equity interests of the Company are
owned beneficially by the Members, free and clear of all restrictions on transfer, Taxes, Liens, options, warrants, purchase rights, other
Contracts, equities, claims and demands. Immediately following the Closing Date, Buyer shall own, free and clear of any Liens (other than
Liens created by Buyer or any Affiliate of Buyer), all of the Membership Interests, which shall be owned, free and clear of any Liens.
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(b) There are no Subsidiaries of the Company, and the Company does not own or have any right to acquire, directly or
indirectly, any outstanding capital stock of, or other equity interests in, any Person.

4.4 Absence of Conflicts.

Except as set forth on Schedule 4.4, neither (x) the execution, delivery or performance of this Agreement or any other Transaction
Document by the Company, nor (y) the consummation by the Company of the transactions contemplated hereby or thereby:

(a) does or will (i) conflict with or result in any breach of any of the provisions of, (ii) constitute a default under, (iii)
result in a violation of, (iv) give any third-party the right to terminate or to accelerate any obligation under, (v) result in the creation of any
Lien upon any assets of the Company (including, without limitation, upon or with respect to the Membership Interests), in each case under
the provisions of (A) any certificate of formation, articles of organization, operating agreement (or similar governing documents) or
resolutions of the Company, or (B) any indenture, mortgage, loan agreement or other Contract, Permit, or any Law by which the Company,
its respective assets, or the Business is affected or to which the Company, its respective assets, or the Business is subject; or

(b) without limiting clause (a) above, require any consent, approval, or authorization or exemption of or other action by
or notice to or filing with any Governmental Entity or any other Person.

4.5 Financial Statements and Other Financial Matters.

Attached as Schedule 4.5 are true and complete copies of the following (collectively, the “Financial Statements”): (i) the unaudited
balance sheet of the Company as of the last day of, and the related statements of income, for, its fiscal year ended on December 31, 2018,
(ii) the unaudited balance sheet of the Company as of the last day of, and the related unaudited statements of income, for, its fiscal year
ended on December 31, 2019, (iii) the unaudited balance sheet of the Company as of the last day of, and the related unaudited statements of
income, for, its fiscal year ended on December 31, 2020 (the “Balance Sheet Date” and collectively, the “Year-End Financial Statements”),
and (iv) the unaudited balance sheets of the Company, dated as of January 31, 2021, and the related statements of income for the one (1)
month period ended on January 31, 2021, respectively (collectively, the “Interim Financial Statements”). The Financial Statements have
been prepared in accordance with GAAP applied on a consistent basis throughout the period involved, subject, in the case of the Interim
Financial Statements, to normal and recurring year-end adjustments (the effect of which will not be materially adverse) and the absence of
notes (that, if presented, would not differ materially from those presented in the Year-End Financial Statements). Each such Financial
Statement is based on the books and records of the Company (which, in turn, are accurate and complete in all respects) and fairly and
accurately presents in all respects the financial condition and operating results of the Company as of the date of each balance sheet and for
the periods then ended. Except as set forth in Schedule 4.5, there has been no change in the accounting methods or practices of the
Company since the earliest date covered by the Financial Statements. No financial statements of any Person other than the Company are
required by GAAP to be included or reflected in the Year-End Financial Statements. Except as set forth on Schedule 4.5, the Company
maintains a standard system of accounting established and administered in accordance with GAAP.
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4.6 Certain Developments.

Since the Balance Sheet Date, the Company has conducted its Business in the ordinary course of business and there has
occurred no fact, event, development or circumstance which, individually or in the aggregate, has had or would reasonably be expected to
have a Material Adverse Effect. Except as set forth on Schedule 4.6, since the Balance Sheet Date, the Company has not: (i) sold, leased,
assigned, licensed, transferred or other disposed of any of its property or assets or portion thereof (other than sales of inventory and
collection of accounts receivable in the ordinary course of business) or subjected them to any additional Liens; (ii) purchased, leased, or
otherwise acquired of the right to own, use or lease any property or assets for an amount in excess of $50,000, individually or in the
aggregate; (iii) suffered any theft, damage, destruction or casualty loss exceeding $50,000 in the aggregate, whether or not covered by
insurance; (iv) declared, set aside or paid any distribution of property or assets other than Cash on Hand to any Member with respect to its
equity; (v) amended, restated or amended and restated, or authorized any of the foregoing to, its articles of organization, operating
agreement, or any other organizational document; (vi) issued, sold or transferred any of its equity interests, securities convertible into its
equity interests, or warrants, options or other rights to convert into, exchange or acquire its equity interests; (vii) split, combined or
reclassified any equity interests; (viii) sold, assigned, transferred, or permitted to lapse any material interest in any Intellectual Property of
the Company; (ix) abandoned, allowed a lapse, or failed to maintain in full force and effect any Intellectual Property of the Company; (x)
created any Lien on any equity interests; (xi) other than in the ordinary course of business and the Company’s standard employee review
process, made or granted any bonus or any material wage or salary increase to any employee or group of employees, entered into any
employment, sale bonus, stay bonus or severance Contract with any officer or employee of the Company, or made or granted any increase
in any Employee Benefit Plans, amended, modified or terminated any Employee Benefit Plans or adopted any Employee Benefit Plans;
(xii) hired or promoted any person as or to an officer position; (xiii) adopted any profit sharing, bonus, deferred compensation, retirement
agreement or plan or other Employee Benefit Plan for or with any current or former employee, officer or consultant of the Company; (xiv)
changed any of its accounting (financial or Tax) policies, practices or procedures; (xv) entered into, accelerated, materially modified,
terminated, or received written notice of termination of any Material Contract or Contract or transaction (or series of related Contracts or
transactions) involving a total remaining commitment by or to the Company of at least $50,000; (xvi) incurred, assumed or guaranteed any
Indebtedness except unsecured current obligations and Liabilities incurred in the ordinary course of business; (xvii) entered into any
settlement, conciliation or similar Contract, released any claims possessed by it, canceled any Indebtedness owed to it or waived any rights
of value, in each case, involving amounts in excess of $50,000; (xviii) made any capital expenditures or commitments for capital
expenditures that aggregate in excess of $50,000 or entered into any lease of capital equipment or real property; (xix) entered into any
transaction with the Members, officers of the Company, or Affiliates thereof; (xx) conducted its cash management customs and practices
other than in the ordinary course of business and in compliance with applicable Law; (xxi) entered into any Contracts containing any
restrictive business covenants; (xxii) adopted any plan of merger, consolidation, reorganization, liquidation or dissolution or filing of a
petition in bankruptcy under any provisions of federal or state bankruptcy Law or consent to the filing of any bankruptcy petition against it
under any similar Law; (xxiii) acquired by merger or consolidation with, or by purchase of a substantial portion of the assets, stock or other
equity of, or by any other manner, any business or any Person or any division thereof; or (xxiv) committed or agreed to do any of the
foregoing.

4.7 Real Property.

(a) Leased Properties. Schedule 4.7(a) sets forth the address of each parcel of Leased Real Property, and a true and
complete list of all Leases for each such Leased Real Property (including the date and name of the parties to such Lease document). The
Company has delivered to Buyer a true and complete copy of each such Lease document, and in the case of any oral Lease, a written
summary of the material terms of such Lease. Except as set forth in Schedule 4.7(a), with respect to each of the Leases:
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(i) such Lease is legal, valid and binding upon the parties thereto, enforceable and in full force and effect;

(ii) the transactions contemplated by this Agreement, the other Transaction Documents, and the
consummation of the transactions contemplated hereunder and thereunder do not require the consent of any other party to such Lease, will
not result in a breach of or default under such Lease, and will not otherwise cause such Lease to cease to be legal, valid, binding,
enforceable and in full force and effect on identical terms following the Closing; and

(iii) neither the Company nor any other party to any Lease is in breach or default under such Lease, and no
event has occurred or circumstance exists which, with the delivery of notice, the passage of time or both, would constitute such a breach or
default, or permit the termination, modification or acceleration of rent under such Lease.

(b) Other Real Property. Other than the Leased Real Property, the Company does not own, use or occupy or have any
obligation or Liability with respect to any land, building, structures, improvements, fixtures or other interest in real property. Except for the
Leased Real Property, the Company has never owned, leased or occupied any real property.

4.8 Tax Matters.

Except as set forth on Schedule 4.8:

(a) The Company has duly and timely filed all Tax Returns that it was required to file. All such Tax Returns are true,
complete and correct in all material respects. All Taxes owed and payable by the Company (whether or not shown on any Tax Return) have
been paid. The Company is not the beneficiary of any extension of time within which to file any Tax Return. No claim has ever been made
by a Taxing Authority in a jurisdiction where the Company does not file Tax Returns that the Company is or may be subject to taxation in
or by that jurisdiction and there is no basis for any such claim. There are no Liens on any of the assets of the Company or of the Members
that arose in connection with any failure (or alleged failure) to pay any Tax.

(b) The Company has collected and timely withheld and paid to the appropriate Taxing Authority all Taxes required by
Law to have been withheld and paid to such Taxing Authority in connection with amounts paid or owing to any Person, or transaction with
any Person, including, without limitation, all Taxes required to have been withheld and paid in connection with amounts paid or owing to
any employee, former employee, member, partner, independent contractor, creditor, Affiliate, customer, supplier or other Person, and all
Forms W-2 and 1099 (or other Tax Return) required with respect thereto have been completed and timely filed.

(c) The Company has not received notice of any dispute or claim concerning any Tax Liability of the Company
claimed or raised by any Taxing Authority and none is threatened. Schedule 4.8(c) lists all United States federal, state, local and non-United
States income Tax Returns filed by or with respect to the Company for any taxable periods ended on or after December 31, 2017, indicates
whether those Tax Returns have been audited and indicates whether those Tax Returns currently are the subject of audit. The Members have
delivered or made available to Buyer correct and complete copies of all income, franchise, sales and use, employment and other material
Tax Returns filed by, and all examination reports and statements of deficiencies assessed against or agreed to by, the Company since
December 31, 2017. There are no outstanding requests, agreements, consents or waivers to extend the statutory period of limitation
applicable to the assessment of any Taxes against the Company. There are no pending or threatened audits or Proceedings for or relating to
any Liability in respect of Taxes of the Company. The Company has not received, from any jurisdiction in which the Company has not filed
Tax Returns, any written inquiry as to whether, or written notice to the effect that, the Company is or may be required to file Tax Returns
(or that the Company is or may otherwise be subject to Tax) in that jurisdiction and there is no basis for any such claim.
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(d) The Company is not a party to any Tax allocation, Tax sharing, Tax indemnity or other similar agreement.

(e) The Company has not agreed, and the Company is not required, to make any adjustment under Section 481(a) of
the Code by reason of a change in accounting method or otherwise, and the Company has not made any similar election, and the Company
is not required to apply any similar rules, under any comparable state, local or foreign Tax provision.

(f) The Company is not a party to any plan or arrangement described in Section 6111(d) or Section
6662(d)(2)(C)(ii)(III) of the Code, and the Company has not “participated” in a “reportable transaction” within the meaning of Treasury
Regulation section 1.6011-4.

(g) The Company has been, at all times during its existence, and will be on the Closing Date, taxable as a partnership.

(h) The Company has not purchased any goodwill or going concern value which is currently non-amortizable in the
hands of the Company due to the anti-churning rules of Section 197(f)(9) of the Code.

(i) The amount of the Company’s Liability for unpaid Taxes for all periods ending on or before the date of the balance
sheet included in the Interim Financial Statements does not, in the aggregate, exceed the amount of accruals for Taxes (excluding reserves
for deferred Taxes) reflected on the Interim Financial Statements. The amount of the Company’s Liability for unpaid Taxes for all periods
following the end of the period covered by the Interim Financial Statements shall not, in the aggregate, exceed the amount of accruals for
Taxes (excluding reserves for deferred Taxes) as adjusted for the passage of time in accordance with the past customs and practices of the
Company (and which accruals shall not exceed comparable amounts incurred in similar periods in prior years).

(j) Company not has deferred the withholding, payment or deposit of any payroll Taxes pursuant to the CARES Act,
the FCRA or “Memorandum on Deferring Payroll Tax Obligations in Light of the Ongoing COVID-19 Disaster” issued by the President of
the United States on August 8, 2020, or for any other reason or pursuant to other applicable Laws.

(k) The Company is not, or has never been, party to or the beneficiary of any Tax exemption, Tax holiday, or other Tax
reduction Contract or order.

(l) The Company does not have a permanent establishment (within the meaning of an applicable Tax treaty) in a
country other than the country in which it is organized.

(m) The Company has not elected for the early application of the partnership audit procedures of the Bipartisan Budget
Act of 2015 (or any similar state or local provisions) for any taxable period prior to 2018.

4.9 Contracts and Commitments.

(a) Material Contracts. Schedule 4.9(a) lists the following Contracts and other agreements to which the Company is a
party (collectively, and together with any Contracts concerning IP and disclosed in Schedule 4.10(a), the “Material Contracts”):
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(i) any Contract (or group of related Contracts) for the license or lease of any products, Software or other
personal property to or from any Person providing for license or lease payments in excess of $50,000 per annum;

(ii) any Contract (or group of related Contracts) for the purchase, distribution, license or sale of commodities,
supplies, products, Software or other personal property, or for the furnishing or receipt of goods or services (or any related Intellectual
Property), (A) the performance of which may extend over a period of more than one (1) year, or (B) (C) involve consideration in excess of
$50,000 per annum;

(iii) any Contract relating to the formation or operation of a partnership or joint venture by the Company and
such other party;

(iv) any Contract (or group of related Contracts) under which it has created, incurred, assumed or guaranteed
any Indebtedness, under which it has imposed a Lien on any of its assets, tangible or intangible (or any related Intellectual Property), or
under which it has agreed to indemnify any other Person;

(v) (A) any Contract with any employee, independent contractor, consultant or agent of the Company with
restrictions on the Company concerning exclusivity, confidentiality, non-solicitation or non-competition and (B) any Contract restricting the
Company from conducting any type of business in any location;

(vi) any Contract with any Affiliate of the Company, any Member or any Affiliate thereof;

(vii) any Benefit Plan, including, but not limited to, any bonus, profit sharing, incentive, stock option, equity
purchase, equity appreciation, deferred compensation, retention, severance or other plan or other Contract for the benefit of its current or
former directors, officers and employees;

(viii) any labor or collective bargaining agreement;

(ix) any Contract for the employment of any individual on a full-time, part-time, consulting or other basis that
(i) is for a fixed period of time, (ii) is not terminable on thirty (30 days’ notice or less by the Company without liability for any material
penalty, or (c) provides for severance benefits;

(x) any Contract under which it has advanced or loaned any amount to any Person (including, without
limitation, any of the Company’s directors, officers or employees);

(xi) any other Contract (or group of related Contracts) the performance of which involves consideration in
excess of $50,000 per annum;

(xii) any Contract which cannot be cancelled or terminated by the Company without penalty or without more
than thirty (30) days’ notice;

(xiii) any Contract with any customer or supplier listed in Schedule 4.22;

(xiv) any Contract or other instrument providing for indemnification of any Person with respect to Liabilities
relating to any current or former business of the Company or any predecessor Person, other than (A) the organizational documents of the
Company or (B) marketing agreements, property leases and other commercial agreements entered into in the ordinary course;
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(xv) any Contract that requires the Company to use any supplier or third-party for all or substantially all of
the Company’s requirements or needs or requires the Company to provide to other parties “most favored nation” pricing;

(xvi) any Contract related to the acquisition or disposition of any business, a material amount of equity or
assets of any other Person or any real property (whether by merger, sale of stock or other equity interests, sale of assets or otherwise);

(xvii) any Contract for broker, distributor, dealer, manufacturer’s representative, franchise, agency, sales
promotion, market research, marketing consulting and advertising services;

(xviii) any Contract with any Governmental Entity; and

(xix) any Contract with any customer or supplier providing for the payment or receipt by the Company of any
rebate, discount, allowance or the like, other than as set forth in a customer contract or service order or incurred in the ordinary course of
the Company’s business.

(b) Absence of Breach, etc. Each of the Material Contracts is in full force and effect and will be in full force and effect
immediately following the Closing Date. No Material Contract has been breached, canceled or repudiated by the Company or by any other
party thereto, and no such other party has indicated in writing to the Company or to any Member that it will stop or decrease the rate of
business done with the Company, or that it desires to renegotiate its arrangements with the Company. No event or circumstance has
occurred that, with notice or lapse of time or both, would constitute an event of default under any Material Contract or result in a
termination thereof or would cause or permit the acceleration or other changes of any right or obligation or the loss of any benefit
thereunder. The Company has performed in all material respects all obligations required to be performed by it in connection with the
Material Contracts and is not in receipt of any written claim of default under any Material Contracts. The Company does not have any
present expectation or intention of not fully performing prior to the Closing Date in any material respect any obligation pursuant to any
Material Contracts.

(c) Copies. The Company has furnished to Buyer a true and correct copy or representative form of all Material
Contracts, in each case together with all amendments, waivers or other changes thereto. Schedule 4.9(a) contains an accurate and complete
description of all material terms of all oral Contracts and other oral items that are described or required to be described thereon.

4.10 Intellectual Property.

(a) Generally. Schedule 4.10(a) sets forth a complete and correct list of: (i) all registered and all unregistered
Intellectual Property, including, without limitation, all pending applications for registration of Intellectual Property owned, filed or used by
the Company that are material to the Business (other than Off the Shelf Software), identifying the Intellectual Property and whether such
Intellectual Property is owned Intellectual Property or licensed Intellectual Property; (ii) all other inbound and outbound license
agreements, sublicenses, agreements, permissions, consents or other similar Contracts, whether written or oral that are material to the
Business, identifying for each: (v) the parties thereunder, (w) the date thereof; (x) the type of license (including, without limitation, the term
thereof), (y) the Intellectual Property licensed thereunder, and (z) whether the Company is granting or receiving Intellectual Property
thereunder; and (iii) all domain names and telephone numbers owned by, allocated or issued to the Company. The Intellectual Property
identified on Schedule 4.10(a) constitute all of the Intellectual Property owned, licensed or used by the Company that are necessary for the
Business as currently conducted or presently proposed to be conducted, and no Member nor does any third-party Person own or have any
rights with respect to such Intellectual Property (except for lessors of such Intellectual Property). Except as set forth on Schedule 4.10(a),
no Member nor the Company has agreed to indemnify any Person with respect to any Intellectual Property (other than for breach by the
Company of any provision in any agreement in respect to Intellectual Property for the benefit of a third-party (e.g., a licensor of software).
The Intellectual Property set forth on Schedule 4.10(a) are subsisting, valid, and enforceable.
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(b) Ownership; Infringement. Except as set forth on Schedule 4.10(b), (i) the Company, solely and exclusively, owns
and possesses all right, title and interest in and to, or in the alternative as described as such on Schedule 4.10(b), has a valid and enforceable
right to use the Intellectual Property described or required to be described on Schedule 4.10(a), free and clear of all Liens, and no claim by
any third-party Person contesting the validity, enforceability, use or ownership of any of the foregoing has been made in writing of any
Member or the Company, is currently outstanding or threatened, (ii) no loss, expiration or claim challenging the validity or enforceability of
any Intellectual Property is pending or threatened, (iii) the Company has not received any written notice of, and neither the Company nor
any Member is aware of any facts which indicate a likelihood of any infringement, violation, dilution or misappropriation by, or any
conflict with, any third-party Person with respect to any Intellectual Property, including any demand or request that the Company license
rights from a third-party Person, (iv) the practice of any patents or methods comprising the Intellectual Property owned by the Company do
not infringe, dilute, violate or misappropriate the Intellectual Property of any third-party Person in the jurisdiction where the Business is
presently conducted, (v) the Company has not infringed, violated, diluted, misappropriated or otherwise violated, the Company is not
presently infringing, violating, diluting, misappropriating or otherwise violating, any Intellectual Property of any third-party Person, no
infringement, misappropriation, violation or dilution which will occur as a result of the continued operation of the Business, anticipated
operation of the Business or the consummation of the transactions contemplated by this Agreement and the other Transaction Documents,
and (vi) except as set forth on Schedule 4.4, all of the Company’s rights in and to such owned Intellectual Property are freely assignable by
the Company, including, without limitation, the right to create derivative works. Neither the execution, delivery, nor performance of this
Agreement, nor the consummation of the transactions contemplated hereunder, will result in the loss or impairment of, or payment of any
additional amounts with respect to, or require the consent of any other Person in respect of, the Company’s right to own or use any
Intellectual Property.

(c) (i) All registrations for Intellectual Property identified on Schedule 4.10(a) are valid and in force; (ii) (A) any
applications to register any unregistered Intellectual Property so identified are pending and in good standing, and (B) are not subject to any
challenge of any kind; and (iii) the Company has the right to bring Actions for infringement or unauthorized use of the Intellectual Property
owned by the Company.

(d) Schedule 4.10(d) sets forth a complete and accurate list of (i) all Software owned exclusively by the Company that
is material to the operation of the Business of the Company as currently conducted (“Company Software”) and (ii) all other Software used
in the Business of the Company that is not exclusively owned by the Company and that is material to the operation of the Business of the
Company as currently conducted, excluding Off-the-Shelf Software. No government funding and no facilities of a university, college, other
educational institution or research center, were used in the development of any Company Software.

(e) No Open Source Software is or has been included, incorporated or embedded in, linked to, combined or distributed
with or used in the development, maintenance, operation, delivery or provision of any Company Software in such a manner that would,
under the terms of the applicable Open Source Software license, (i) require the Company to disclose, license, or distribute any proprietary
source code for any such software product, (ii) limit the ability to make, use or sell any such software product, or (iii) diminish or transfer
the rights of ownership in any Intellectual Property or Software of the Company to a third-party.

(f) The Company owns or has a valid right to access and use all Company IT Systems. The Company IT Systems are
(i) adequate for, and operate and perform in all material respects as required in connection with, the current operation of the Business, and
(ii) do not contain any viruses, worms, Trojan horses, bugs, faults or other devices, errors, contaminants or effects that (A) materially
disrupt or adversely affect the functionality of any Company IT Systems, or (B) enable or assist any Person to access without authorization
any Company IT Systems. The Company has taken commercially reasonable and necessary measures to maintain the performance and
security of the Company IT Systems and the Company IT Systems have not suffered any material failures within the past three (3) years. In
the last three (3) years there have not been at any time any Data Compromise Events or any other (A) actual material incidents of data
security breaches, intrusions or unauthorized access or use of any of the Company IT Systems or (B) material unauthorized collection,
access, use or processing of, or loss, distribution, compromise or unauthorized disclosure of Confidential Information or sensitive
personally identifiable information about any Person (collectively, “Incidents”). The Company has taken best steps to implement
procedures that are reasonably likely to detect Incidents.
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(g) The Company is, and has been in material compliance with (i) applicable Data Protection Laws; and (ii) any
obligations of the Company under Contracts to which Company is a party concerning the protection, collection, access, use, storage,
disposal, disclosure, or transfer of Personal Data and any related notifications. Without limiting the foregoing and except as set forth on
Schedule 4.10(g), Company has posted in accordance with Data Protection Laws a privacy policy governing its use of Personal Data on its
public websites and internally for its employees.

(h) Except as set forth on Schedule 4.10(h), the Company has (i) developed, implemented, and conducted its business
in compliance with, any applicable public privacy notices, and data security or privacy policies and procedures (copies of which have been
made available to Buyer); and (ii) trained its employees to follow these policies and procedures.

(i) The Company does not have any Contract obligation to maintain Personal Data in a manner that logically or
physically separates data of one customer from that of another.

(j) Except as set forth on Schedule 4.10(j), in the past three (3) years, the Company has performed an annual security
risk assessment and has created and maintained documentation in accordance with applicable Data Protection Laws. The Company has
addressed and remediated all threats and deficiencies identified in such security risk assessment.

(k) Company has not reported an Incident to any Person or Governmental Entity, either voluntarily or based on
Contract obligations or Data Protection Laws.

(l) The Company has implemented commercially reasonable and necessary technical, physical, and administrative
safeguards designed to protect the confidentiality, integrity, and availability of Sensitive Data in its possession or control and to ensure that
Personal Data and Sensitive Data is protected against loss, damage or unauthorized access, use, modifications, destruction, disclosure, or
other misuse. The execution, delivery, and performance of this Agreement and the consummation of the contemplated transactions,
including any transfer of Personal Data or Sensitive Data resulting from such transactions, will not violate any Data Protection Laws,
Contract obligation relating to Personal Data, or a Company privacy policy. Upon the Closing Date, the Company will own and continue to
have the right to use all Personal Data on identical terms and conditions as the Company enjoyed immediately prior to the Closing Date.

(m) During the past three (3) years, no Person (including a Governmental Entity) has made any written claim,
commenced any action or threatened any claim or action against the Company with respect to (i) the violation of any Data Protection Laws,
(ii) the violation of any contractual obligation with respect to the treatment of any Personal Data or Sensitive Data or (iii) loss, damage or
unauthorized access, use, modification or other misuse of any Personal Data or Sensitive Data collected or processed by or on behalf of the
Company. No Person (including a Governmental Entity) has provided any written notice regarding any complaint, investigation, or inquiry
relating to the Company’s information privacy or data security practices.

4.11 Governmental Licenses and Permits.

Schedule 4.11 sets forth a complete listing and summary description of all licenses, permits, approvals, franchises, registrations,
variances, certificates and other authorizations or similar rights issued, obtained, or required to be obtained from any Governmental Entity
(“Permits”) to or held by (or required to be issued to or held by) the Company (including, without limitation, all applications therefor and
all renewals, extensions or modifications thereof and additions thereto) that are necessary or material to conduct the Business of the
Company as currently conducted or proposed to be conducted by the Company. All Permits required for the Company to conduct its
business have been obtained by it and are valid and in full force and effect. All fees and charges with respect to such Permits as of the date
of this Agreement have been paid in full. No loss or expiration of any Permit is pending, reasonably foreseeable or threatened in writing
(including, without limitation, as a result of the transactions contemplated by this Agreement and the other Transaction Documents) other
than by reason of expiration in accordance with the terms thereof. No event has occurred that, with or without notice or lapse of time or
both, would reasonably be expected to result in the revocation, suspension or limitation of any Permit.
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4.12 Employees.

(a) To the Members’ Knowledge, no employee and no group of employees or independent contractors of the Company
has any plans to terminate his or her or its employment or relationship with the Company. None of the current employees, officers,
directors, independent contractors or agents of the Company is (i) subject to confidentiality, non-solicitation or non-compete restrictions in
favor of any third person the breach of which would subject the Company to any material liability; or (ii) obligated under any contract
(including licenses, covenants or commitments of any nature) or other agreement, or subject to any order of any Governmental Entity, that
would interfere with their duties to the Company, as applicable, or that would conflict with the business of the Company. No current
employee or independent contractor of the Company is in violation of any term of any employment contract, proprietary information
agreement or any other agreement relating to the right of any such individual to be employed by, or to contract with, the Company and the
continued employment by the Company of its current employees, and the performance of the agreements of the Company with their
independent contractors, will not result in any such violation.

(b) Except as disclosed in Schedule 4.12(b), no employee of the Company has any Contract regarding his or her
employment, other than an agreement for at-will employment that may be terminated by the Company upon 30 days’ or less advance notice
without any material penalty or obligation to provide severance payments or benefits.

(c) Except as disclosed in Schedule 4.12(c), for the last three (3) years through the Closing Date, the Company has not:
(i) been bound by or entered into any written or oral Contract or collective bargaining agreement with any labor organization or other
representative of any employees of the Company, except as disclosed on Schedule 4.9(a); (ii) experienced any strike, work stoppage,
slowdown or lockout, and none has been threatened; (iii) been the subject of any grievance, unfair labor practice claim, charge of
discrimination or other material employee or labor dispute; (iv) engaged in any unfair labor practice; (v) been the subject of any
organizational effort made or threatened by or on behalf of any labor union with respect to employees of the Company, except as related to
the collective bargaining agreements, if any, disclosed on Schedule 4.9(a); or (vi) leased any employees. The Company has satisfied any
notice or bargaining obligation it may have under any Law or collective bargaining agreement to any employee representative.

(d) Except as disclosed in Schedule 4.12(d), the Company has not been delinquent in any payments to any employee or
independent contractor for any wages, commissions, bonuses, or other direct compensation due with respect to any services performed for it
or amounts required to be reimbursed to any employee or independent contractor of the Company, there are no outstanding rights or
obligations relating to pensions, Benefit Plans, severance or termination pay, workers compensation, unemployment compensation and/or
other obligation to employees or independent contractors of the Company, and no employee of Company is entitled to any unpaid wages,
overtime wages or other compensation, other than wages or compensation not yet payable and incurred in the Company’s ordinary course
of business, in each case, to the extent accrued in the Closing Date Net Working Capital.

(e) Schedule 4.12(e) sets forth the name, start date, title or position, primary work location, classification as full-time
or part-time and as exempt or non-exempt under the Fair Labor Standards Act and local wage and hours Laws (as applicable), and the
annual or, as the case may be, hourly rate of compensation (including, without limitation, salary, bonuses and commissions), as of the date
of this Agreement for each individual engaged by the Company as an employee (including any current employee who is on a leave of
absence of any nature, paid or unpaid, authorized or unauthorize) or independent contractor. The Company has in its files a Form I-9 that is
validly and properly completed in accordance with applicable Law for each employee with respect to whom such form is required under
applicable Law. The Company has not received notice or other communication from any Governmental Entity regarding any unresolved
violation or alleged violation of any applicable Law relating to hiring, recruiting, employing of (or continuing to employ) anyone who is not
legally authorized to work in the United States. The Company has made available to Buyer or to Buyer’s counsel true and complete copies
of all written employment policies applicable to all current employees or independent contractors of the Company. The Company has
correctly classified those individuals performing services as common law employees, leased employees, independent contractors or agents
of the Company.
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(f) The Company is in compliance with all applicable Laws and collective bargaining agreements and arrangements
respecting employment, employment practices, terms and conditions of employment, Tax withholding, prohibited discrimination, equal
employment, fair employment practices, harassment, retaliation, reasonable accommodation, disability rights or benefits, working
conditions, privacy, immigration (including with respect to the requirements of the Immigration Reform Control Act of 1986), employee
safety and health, employee training, wages and hours, overtime compensation, meal and break periods, workers’ compensation, leaves of
absence and unemployment insurance. All individuals characterized and treated by the Company as independent contractors or consultants
during the last three (3) years have been and are properly classified and treated as independent contractors under all applicable Laws. All
employees of the Company classified as exempt under the Fair Labor Standards Act and state and local wage and hour Laws during the last
three (3) years have been and are properly classified. Except as disclosed in Schedule 4.12(f), there are no Proceedings against the
Company pending or threatened to be brought or filed, by or with any Governmental Entity in connection with the employment of any
current or former applicant, employee, consultant, volunteer, intern or independent contractor of the Company, including any Proceeding
relating to unfair labor practices, employment discrimination, harassment, retaliation, equal pay, wages and hours, safety or any other
employment-related matter arising under applicable Law, and no such Proceedings have been brought or filed or threatened to be brought or
filed, during the last three (3) years.

(g) Since January 1, 2016, (i) no allegations of harassment have been made against any employee of the Company who
is in a position of manager or above, (ii) there has been no occurrence of unlawful discrimination, retaliation or harassment, and (iii) the
Company has not entered into any settlement agreements related to specific allegations of sexual harassment or misconduct by or against
any employee at a manager level or above.

(h) The Company has complied with the Worker Adjustment and Retraining Notification Act of 1988, as amended, and
all similar federal, foreign, state or local Laws (collectively, the “WARN Act”) and has no plans to undertake any action in the future that
would trigger any notice or other requirement under the WARN Act.

(i) None of the employees or independent contractors of the Company are included on the “List of Excluded
Individuals/Entities” maintained by the Office of Inspector General of the United States Department of Health and Human Services

4.13 Employee Benefit Plans.

(a) Schedule 4.13 contains a complete and correct list of each Benefit Plan. With respect to each Benefit Plan, the
Company has made available to Buyer accurate, current and complete copies of each of the following: (i) where the Benefit Plan has been
reduced to writing, the plan document together with all amendments since the last restatement; (ii) where the Benefit Plan has not been
reduced to writing, a written summary of all material plan terms; (iii) where applicable, any trust agreements or other funding
arrangements, custodial agreements, insurance policies and contracts and administration agreements and similar agreements; (iv) any
summary plan descriptions, summaries of material modifications, annual notices and employee handbooks; (v) in the case of any Benefit
Plan that is intended to be qualified under Section 401(a) of the Code, the most recent determination, opinion or advisory letter from the
Internal Revenue Service; (vi) the three most recently filed Forms 5500, if any were due, with schedules and financial statements attached;
(vii) actuarial valuations and reports, if applicable, related to any Benefit Plans with respect to the three most recently completed plan years;
(viii) the nondiscrimination tests performed under the Code with respect to the three most recent completed plan years; and (ix) material
notices, letters or other correspondence from the Internal Revenue Service, Department of Labor, Pension Benefit Guaranty Corporation or
other Governmental Entity relating to the Benefit Plan.
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(b) Each Benefit Plan (and each related trust, insurance Contract or fund) has been maintained, funded and
administered in all material respects in accordance with the terms of such Benefit Plan and the terms of any applicable collective bargaining
agreement and complies in form and in operation with the applicable requirements of ERISA, the Code and other applicable Laws. All
Liabilities related to any Benefit Plan in which employees of the Company participate have been paid or accounted for.

(c) Neither the Company nor any ERISA Affiliate maintains, sponsors, contributes to, has any obligation to contribute
to, has ever maintained, sponsored, contributed to or had any obligation to contribute to, nor has any Liability or potential Liability under or
with respect to, any Multiemployer Plan or any Employee Pension Benefit Plan subject to Code Sections 412 or 4971, ERISA Section 302
or Title IV of ERISA, or otherwise has any Liability or potential Liability under Title IV of ERISA. No Benefit Plan is a multiple employer
welfare arrangement within the meaning of Section 3(40) of ERISA. There is no Lien pursuant to ERISA Sections 303(k) or 4068 or Code
Sections 412 or 430(k) in favor of, or enforceable by the Pension Benefit Guaranty Corporation or any other entity with respect to any of
the assets of the Company. No cash or bond or other amount is payable by the Company or any ERISA Affiliate to the Pension Benefit
Guaranty Corporation pursuant to Section 4062(e) of ERISA.

(d) All required reports, descriptions and disclosures (including, without limitation, Form 5500 annual reports,
summary annual reports, and summary plan descriptions) with respect to each Benefit Plan have been properly and timely filed and/or
distributed to participants and other applicable individuals in accordance with the applicable requirements of ERISA and the Code.

(e) Neither the Company nor any ERISA Affiliate maintains, sponsors, contributes to or has any obligation to
contribute to, or has any Liability or potential Liability with respect to, any Employee Welfare Benefit Plan providing health or life
insurance or other welfare-type benefits for current or future retired or terminated employees (or any spouse or other dependent thereof)
other than in accordance with COBRA. The requirements of COBRA have been met with respect to each Benefit Plan and each Employee
Welfare Benefit Plan maintained by an ERISA Affiliate that is subject to COBRA.

(f) All contributions (including, without limitation, all employer contributions and employee salary reduction
contributions) that are due have been made within the time periods prescribed by ERISA and the Code to each Benefit Plan that is an
Employee Pension Benefit Plan and all contributions for any period ending on or before the Closing Date that are not yet due have been
made to each such Employee Pension Benefit Plan or properly accrued in the Financial Statements. Any premiums or other payments due
for any periods ending on or before the Closing Date have been paid with respect to each Benefit Plan that is an Employee Welfare Benefit
Plan. There are no outstanding Liabilities under any Benefit Plan other than liabilities for benefits to be paid in the ordinary course to
participants in such Benefit Plan and their beneficiaries

(g) Any Benefit Plan that is an Employee Pension Benefit Plan and that is intended to meet the requirements of a
“qualified plan” under Code Section 401(a) is so qualified with respect to any qualification requirement for which the applicable remedial
amendment period has closed and has been determined by the Internal Revenue Service to be so qualified, either through receipt of a
current favorable determination letter or through proper reliance on an opinion or advisory letter issued by the Internal Revenue Service
with respect to such Employee Pension Benefit Plan, and nothing has occurred since the date of such determination, opinion or advisory
letter that could adversely affect the qualified status of any such Employee Pension Benefit Plan.
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(h) There have been no Prohibited Transactions with respect to any Benefit Plan. Neither the Company, any ERISA
Affiliate, nor any fiduciary of a Benefit Plan has engaged in a transaction with respect to any Benefit Plan that could subject the Company
or the Buyer to a Tax or penalty imposed by either Section 4975 of the Code or Section 502(l) of ERISA or a violation of Section 406 of
ERISA. No fiduciary as defined in ERISA Section 3(21) has any Liability for breach of fiduciary duty or any other failure to act or comply
in connection with the administration or investment of the assets of any Benefit Plan. No Proceeding with respect to the administration or
the investment of the assets of any Benefit Plan (other than routine claims for benefits) is pending or threatened in writing, and there is no
basis for any such Proceeding. No Benefit Plan has, within the six (6) years prior to the date hereof, been the subject of an examination or
audit by a Governmental Entity or is the subject of an application or filing under, or is a participant in, an amnesty, voluntary compliance,
self-correction or similar program sponsored by any Governmental Entity.

(i) Except as otherwise provided in Schedule 4.13, the Company is not obligated under the Benefit Plans (including,
but not limited to, any nonqualified deferred compensation plan or arrangement) or otherwise to pay any separation, severance, termination
or similar benefit as a result of any transactions contemplated by this Agreement or solely as a result of a change in control or ownership
within the meaning of Section 280G of the Code. Neither the execution of this Agreement or the other Transaction Documents, nor the
consummation of the transactions contemplated hereunder or thereunder (either alone or together with any other event) shall: (i) entitle any
current or former employee, director or officer of the Company to any compensatory payment or benefit including to any payment or
benefit under any Benefit Plan, (ii) accelerate the time of payment or vesting of any compensation or benefits for any current or former
employee, director or officer of the Company, except as required by applicable Law, (iii) require the funding of any compensation or
benefits (through a grantor trust or otherwise) for any current or former employee, director or officer of the Company, (iv) otherwise give
rise to any material liability under any Benefit Plan; (v) limit or restrict the right to merge, materially amend, terminate or transfer the assets
of any Benefit Plan on or following Closing, or (vi) result in the payment of any material amount that would, individually or in combination
with any other payment, not be deductible as a result of Section 280G of the Code.

(j) The Company is not obligated to establish a new Benefit Plan, or to amend a Benefit Plan to increase the amount of
benefits provided under such Benefit Plan, or to amend a Benefit Plan to change the eligibility rules for such Benefit Plan.

(k) Except as required by any Law, no provision or condition exists that would prevent the Company or Buyer from
terminating or amending any Benefit Plan at any time for any reason.

(l) Each Benefit Plan that is a “nonqualified deferred compensation plan” (as defined in Section 409A of the Code and
the regulations thereunder) meets, and has been operated in good faith in accordance with, the requirements of Sections 409A(a)(2), (a)(3),
and (a)(4) of the Code, and no assets of the Company have been directly or indirectly set aside in a trust or other arrangement described in
Section 409A(b)(1) of the Code or are, or have been, subject to a “financial health” trigger described in Section 409A(b)(2) of the Code. No
Benefit Plan provides for compensation to any individual for excise taxes paid pursuant to Section 409A(a)(1)(B) or Section 4999 of the
Code.

(m) The Company and each Benefit Plan that is a “group health plan” as defined in Section 733(a)(1) of ERISA
(“Company Health Plan”) (i) are currently in compliance in all material respects with the Patient Protection and Affordable Care Act, the
Health Care and Education Reconciliation Act of 2010, and all amendments thereto and regulations and guidance issued thereunder
(collectively, “Healthcare Reform Laws”); and (ii) have been in compliance in all material respects with all applicable Healthcare Reform
Laws since March 23, 2010. For each calendar month beginning on or after January 1, 2015, the Company either (i) was not an “applicable
large employer member” within the meaning of Section 4980H of the Code; or (ii) has offered minimum value, affordable health coverage
to its full-time employees (as those terms are defined under Section 4980H of the Code) in compliance with the applicable standards under
Section 4980H of the Code.
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(n) The Company has, for purposes of each Benefit Plan, correctly classified those individuals performing services for
the Company or the respective ERISA Affiliate as common law employees, leased employees, independent contractors or agents.

(o) The Company does not have any ERISA Affiliates.

4.14 Affiliate Transactions.

Other than as described on Schedule 4.14, no Member Party and no Related Person or Affiliate of any Member Party or of the
Company (a) is or was a party to any Contract or transaction with the Company (other than in such Person’s capacity as an officer, director,
manager or employee of the Company, the compensation for which is reflected on Schedule 4.12(e)), or (b) has any interest in or owns any
asset, tangible or intangible, which is used in the Business of the Company, other than the Membership Interests.

4.15 Compliance with Laws.

The Company and any third-party acting on its behalf with respect to the business of the Company, has complied and is now
complying with all applicable Laws which affect the Business or to which the Company is subject, except where a failure to be in
compliance, individually, would not have a Material Adverse Effect on the Company. No claim has been filed against the Company in
writing alleging a violation of any Law. The Company is not now subject to any Proceeding, penalty assessment, audit or investigation by
any Governmental Entity or any other allegation that the Company has violated the regulations of any such Governmental Entity or made a
material false statement or omission to any Governmental Entity, including, without limitation, those related to government procurement.

4.16 Environmental and Safety Matters.

The Company has complied and is now complying with all environmental Laws and Environmental and Safety Requirements and
has not received any written notice, report or other information regarding any violation of or Liability under any environmental Law or
Environmental and Safety Requirements. Neither the Company nor any of its predecessors or Affiliates has treated, stored, disposed of,
arranged for or permitted the disposal of, transported, handled, released, manufactured, or exposed any Person to, any substance, or owned,
leased or operated any property or facility which is or has been contaminated by any substances, so as to give rise to any current or future
Liabilities pursuant to any Environmental and Safety Requirements. The Company has not assumed, undertaken, provided an indemnity
with respect to, or otherwise become subject to, any Liability of any other Person relating to Environmental and Safety Requirements.

4.17 Tangible Assets.

(a) The Company owns or leases, free and clear of Liens (other than security interests in favor of the lessor under
equipment leases), all machinery, equipment, and other tangible assets used by the Company that are necessary for the Business as currently
conducted and as presently proposed to be conducted;

(b) The machinery, equipment and other tangible assets used by the Company in connection with the Business are
adequate to conduct the Business as currently conducted and as the Business is presently proposed to be conducted; and
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(c) Each such tangible asset is free from material defects (patent and latent), has been maintained in all material
respects in accordance with normal industry practice, is in good operating condition and repair (subject to normal wear and tear), and is
suitable in all material respects for the purposes for which it presently is used with respect to the Business and as the Business is presently
proposed to be conducted.

4.18 Undisclosed Liabilities.

The Company does not have any Liability, and there is no basis for any present or future Proceeding against it giving rise to any
Liability, except for (i) Liabilities set forth on the Interim Financial Statements (or in any notes thereto), (ii) Liabilities which have arisen
after the date of the balance sheet included in the Interim Financial Statements in the ordinary course of business and which are not,
individually or in the aggregate, material in amount (none of which results from, arises out of, relates to, is in the nature of, or was caused
by any breach of contract, breach of warranty, tort, environmental matter, infringement or violation of Law by the Company), (iii)
Liabilities under this Agreement, (iv) Members’ Expenses and (v) those Liabilities set forth in Schedule 4.18.

4.19 Notes and Accounts Receivable.

All notes and accounts receivable of the Company are reflected properly on the Interim Financial Statements and the underlying
books and records of the Company, are valid and undisputed receivables, are current, and are subject to no setoffs, counterclaims, or
rebates. All notes and accounts receivable have arisen from bona fide transactions entered into by the Company involving the sale of goods
or the rendering of services in the ordinary course of business consistent with past practice. All accounts receivable reflected on the Interim
Financial Statements are collectible in full within ninety (90) days after billing.

4.20 Accounts Payable.

All of the accounts payable of the Company (a) arise from purchases actually made by or services actually performed for the
Company, (b) have arisen from bona fide, arm’s length transactions in the Company’s ordinary course of business, (c) are properly reflected
on the Financial Statements and other records of the Company, (d) are subject to no material set-offs, allowances or rebates, and (e)
constitute valid and enforceable claims against the Company. Since the Balance Sheet Date, the Company has paid its accounts payable in
the ordinary course of business and has not slowed or accelerated any such payments.

4.21 Insurance.

Schedule 4.21 sets forth each insurance policy to which the Company is a party, a named insured or otherwise the beneficiary of
coverage. With respect to each such insurance policy: (i) the policy is legal, valid, binding, enforceable and in full force and effect; (ii) the
policy will continue to be legal, valid, binding, enforceable and in full force and effect following the consummation of the Closing and the
other transactions contemplated in connection with this Agreement or the other Transaction Documents without any further action being
taken by the Company; (iii) neither the Company nor any other party to the policy is in breach or default (including, without limitation,
with respect to the payment of premiums or the giving of notices), and no event has occurred which, with notice or the lapse of time, would
constitute such a breach or default, or permit termination, modification, or acceleration, under the policy; and (iv) no party to the policy has
repudiated any provision thereof. All premiums due on such insurance policies have either been paid or, if due and payable prior to Closing,
will be paid prior to Closing in accordance with the payment terms of each insurance policy. The insurance policies do not provide for any
retrospective premium adjustment or other experience-based liability on the part of the Company. The Company has been covered during
the past five years by insurance which is in scope and amount customary and reasonable for the Business and sufficient under the Laws and
Contracts under which the Company is bound. True and complete copies of such insurance policies and loss runs for each insurance policy
from the last five (5) years have been provided to the Buyer.
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4.22 Customers and Suppliers.

(a) Schedule 4.22 lists each of (i) the top twenty five (25) advertising customers of the Company in the past year
preceding the date of this Agreement (by dollar volume received from such customers) and the amount of consideration paid by such
customers during such period, (ii) the top twenty five (25) podcast customers of the Company in the past year preceding the date of this
Agreement (by dollar volume received from such customers) and the amount of consideration paid by such customers during such period,
and (iii) the top ten (10) suppliers of the Company in the past year preceding the date of this Agreement (by dollar volume spent with such
supplier) and the amount of consideration paid to such supplier during such period.

(b) Except as set forth on Schedule 4.22, (i) no supplier listed or supposed to be listed on Schedule 4.22 (A) has
stopped or materially decreased the rate of, (B) has threatened to stop or materially decrease the rate of, or (C) as a result of the transactions
contemplated by this Agreement or the other Transaction Documents is reasonably likely to stop or materially decrease the rate of,
supplying materials, products or services to the Company, and (ii) no customer listed or supposed to be listed on Schedule 4.22 (A) has
stopped or materially decreased the rate of its usage of products or services of the Company, (B) has threatened to stop or materially
decrease the rate of its usage of products or services of the Company, (C) has cancelled or threatened in writing to cancel any valid and
existing customer Contract, whether oral or written, with the Company, (D) has an unresolved dispute with the Company, or (E) as a result
of the transactions contemplated by this Agreement or the other Transaction Documents is reasonably likely to stop or materially decrease
the rate of, its usage of products or services of the Company.

4.23 Books and Records.

The minute books of the Company have been made available to Buyer, are complete and correct, and have been maintained in
accordance with sound business practices. The minute books of the Company contain accurate and complete records of all meetings, and
actions taken by written consent of, the Members and the managers, and no meeting, or action taken by written consent, of any such
members or managers has been held for which minutes have not been prepared and are not contained in such minute books. At the Closing,
all of those books and records will be in the possession of the Company.

4.24 Bank Accounts.

Schedule 4.24 lists each bank account (designating each authorized signatory and the level of each signatory’s authorization) of
the Company.

4.25 Litigation.

Schedule 4.25 lists all Actions or Proceedings to which the Company, any Member Party or any director, employee, manager or
officer of the Company, in his or her capacity as such, is or was a party concerning the Business of the Company that (a) currently is
pending, (b) was settled or adjudicated within the past five years, (c) was settled and adjudicated more than five years ago, but with respect
to the Company has unsatisfied any Liability, or (d) that are threatened. No event has occurred or circumstances exist that my give rise to,
or serve as a basis for, any such Action or Proceeding. There is no Action against any current or former member, manager or employee of
the Company with respect to which the Company has, or is reasonably likely to have, an indemnification obligation. No matter disclosed on
Schedule 4.25, if decided or settled unfavorably to the Company, could prevent or adversely affect the consummation of the transactions
contemplated under this Agreement, result in any transactions contemplated under this Agreement being declared unlawful or rescinded or,
except as expressly disclosed on Schedule 4.25, have a Material Adverse Effect.
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4.26 Company Broker.

Except as set forth on Schedule 4.26, there are no claims for brokerage commissions, finders’ fees or similar compensation in
connection with the transactions contemplated by this Agreement and the other Transaction Documents based on any arrangement or
agreement made by or on behalf of the Company.

ARTICLE 5.
REPRESENTATIONS AND WARRANTIES OF BUYER

As a material inducement to the Company and the Member Parties to enter into this Agreement and to consummate the
transactions contemplated hereunder, Buyer makes the representations and warranties set forth in this ARTICLE 5 as of the date hereof and
as of the Closing Date with the intention that the Member Parties rely on (and are justified in such reliance on) such representations and
warranties.

5.1 Organization and Power.

Buyer is a corporation duly formed, validly existing and in good standing under the Laws of the State of Nevada and is qualified
to do business in every jurisdiction in which the execution, delivery and performance of its obligations under this Agreement requires it to
be so qualified. Buyer has full power and authority to execute, deliver and perform its obligations under this Agreement and the other
Transaction Documents to which Buyer is a party.

5.2 Authorization.

No Proceedings or actions on the part of Buyer are necessary to approve and authorize Buyer’s execution and delivery of this
Agreement or any Transaction Document to which Buyer is a party or the performance of Buyer’s obligations hereunder or thereunder. This
Agreement constitutes, and each of the other Transaction Documents to which Buyer is a party will when executed constitute, a valid and
binding obligation of Buyer, enforceable in accordance with their terms, except as enforceability hereof may be limited by bankruptcy,
insolvency or other Laws affecting creditor’s rights generally and limitations on the availability of equitable remedies.

5.3 Absence of Conflicts.

Neither (x) the execution, delivery and performance of this Agreement or any other Transaction Document by Buyer, nor (y) the
consummation by Buyer of the transactions contemplated hereby or thereby:

(a) does or will (i) conflict with or result in a breach of any of the provisions of, (ii) constitute a default under,
(iii) result in the violation of, or (iv) give any third-party the right to terminate or to accelerate any obligation under, in each case under the
provisions of any indenture, mortgage, loan agreement or other Contract to which Buyer is bound or by which it or any of its assets are
affected, or

(b) without limiting clause (a) above, require any consent, approval, or authorization or exemption of or other action by
or notice to or filing with any Governmental Entity or any other Person.

5.4 Financial Ability.

At the Closing, Buyer will have sufficient funds to permit it to consummate the transactions contemplated by this Agreement,
including payment of the Estimated Closing Cash Purchase Price.
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5.5 Buyer’s Broker.

There are no claims for brokerage commissions, finders’ fees or similar compensation in connection with the transactions
contemplated by this Agreement and the other Transaction Documents based on any arrangement or agreement made by or on behalf of
Buyer.

5.6 Solvency.

Assuming the accuracy of the Company’s representations in ARTICLE 4, immediately after giving effect to the transactions
contemplated hereby, Buyer shall be solvent and shall: (a) be able to pay its debts as they become due; (b) own property that has a fair
saleable value greater than the amounts required to pay its debts (including a reasonable estimate of the amount of all contingent liabilities);
and (c) have adequate capital to carry on its business. No transfer of property is being made and no obligation is being incurred in
connection with the transactions contemplated hereby with the intent to hinder, delay or defraud either present or future creditors of
Purchaser. In connection with the transactions contemplated hereby, Buyer has not incurred, nor plans to incur, debts beyond its ability to
pay as they become absolute and matured.

ARTICLE 6.
PRE-CLOSING COVENANTS

The parties agree as follows with respect to the period prior to the Closing:

6.1 General.

During the period commencing on the date of this Agreement and ending at the Closing or such earlier date as this Agreement
may be terminated in accordance with its terms (the “Pre-Closing Period”), each of the Parties shall use its commercially reasonable efforts
to take all actions and to do all things necessary, proper or advisable to consummate and make effective the transactions contemplated by
this Agreement (including satisfaction, but not waiver, of the closing conditions set forth in ARTICLE 2); provided, however, that nothing
in this Section 6.1 shall require any party to commence or participate in litigation.

6.2 Consents.

During the Pre-Closing Period, the Member Parties shall use commercially reasonable efforts to (i) provide any necessary or
desirable notices to third parties, (ii) obtain, as promptly as practicable after the date of this Agreement, all third-party consents (including
from Governmental Entities and advertiser and podcast customers) set forth in Schedule 4.4 or necessary or desirable, (iii) make all filings
with Governmental Entities necessary or desirable in connection with the consummation of the transactions contemplated by this
Agreement, and (iv) obtain any other consents or acknowledgements reasonably requested by Buyer pursuant to Section 2.2(a)(v).

If any consent, approval, or authorization necessary to preserve any right or benefit under any Contract to which the Company is a
party is not obtained prior to the Closing, each Member Party shall, subsequent to the Closing, cooperate with Buyer and the Company in
attempting to obtain such consent, approval or authorization as promptly thereafter as practicable.
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6.3 Access.

During the Pre-Closing Period, the Member Parties shall provide Buyer and its representatives: (i) reasonable access to the
Company’s employees (including for the purposes of employee meetings, onboarding, hiring, and explanations of benefits), accountants,
lenders, attorneys, insurers and other third-party representatives engaged with respect to the Business, (ii) reasonable access to the
Members’ and the Company’s Contracts, books and records, and other documents and information in each case relating to the Business;
(iii) copies of all such Contracts, books and records, and other documents and information relating to the Business as they may reasonably
request; and (iv) such additional financial, operating, and other data and information relating to the Business as they may reasonably
request. The Company and the Member Parties shall cooperate and assist, to the extent reasonably requested by Buyer and its
representatives, with Buyer’s investigation of the properties, assets, and financial condition of the Business; provided, however, that any
such investigation shall be conducted during normal business hours upon reasonable advance notice to the Member Parties and the
Company, as applicable, under the supervision of the Company’s personnel and in such a manner as not to interfere with the normal
operations of the Company. All requests by the Buyer for access pursuant to this Section 6.3 shall be submitted or directed exclusively to
the Member Representative or such other individuals as the Member Representative may designate in writing from time to time.
Notwithstanding anything to the contrary in this Agreement, neither the Member Parties nor the Company shall be required to disclose any
information to the Buyer if such disclosure would, in the Member Parties’ reasonable determination at the advice of counsel: (x) jeopardize
any attorney-client or other privilege; or (y) contravene any applicable Law, fiduciary duty or binding agreement entered into prior to the
date of this Agreement. Prior to the Closing, without the prior written consent of the Member Parties, which shall not be unreasonably
withheld, delayed or conditioned, Buyer shall not contact any suppliers to, or customers of, the Company.

6.4 Conduct of Business.

During the Pre-Closing Period, except as (i) required by applicable Law, (ii) expressly provided or permitted herein or (iii)
consented to in writing by Buyer (which consent shall not be unreasonably withheld, delayed or conditioned), the Company and the
Member Parties shall: (i) conduct the Business in the ordinary course of business and in substantially the same manner as the Business has
been conducted prior to the date of this Agreement, including maintaining in full force and effect all insurance policies applicable to the
Business or substantially equivalent replacements therefor; (ii) use their commercially reasonable efforts to preserve the current business
organization of the Business, keep available the services of the Company’s current officers, employees and agents engaged in the Business,
and maintain the relations and goodwill with all suppliers, customers, distributors, landlords, creditors, and other Persons having business
relationships with the Business; (iii) report periodically to Buyer concerning the status of the operations and finances of the Business; (iv)
comply in all material respects with all obligations under Contracts relating to the Business; (v) maintain all books and records relating to
the Business in the ordinary course of business; (vi) make no material changes in management personnel of the Business, as a result of any
action affirmatively taken by the Company with respect thereto; (vii) not adopt, amend or terminate any Employee Benefit Plan unless
required by applicable Law; (viii) not enter into any Tax closing agreement, surrender any right to claim a refund of Taxes, waive any
statute of limitations regarding any Tax, agree to any extension of time regarding the assessment of any Tax deficiency, make any federal,
state, local or foreign elections regarding Taxes or the treatment of any of the Members by any applicable Governmental Entity with regards
to Taxes or take any other similar action relating to any Tax, if any of the foregoing in would have the effect of increasing the Tax Liability
of the Company for any period ending after the Closing Date or decreasing any Tax attribute of the Company, (ix) pay its Indebtedness,
Taxes, Liabilities and other obligations when due, (x) maintain the properties and assets owned, operated or used by the Company in the
same condition as they were on the date of this Agreement, subject to reasonable wear and tear; (xi) maintain, defend and protects its
properties and assets from infringement or usurpation; (xii) comply in all material respects with all applicable Laws; (xiii) not hire or offer
employment to any individual with compensation in excess of $75,000; (xiv) not increase compensation to any employee or consultant in
excess of the amounts set forth on Schedule 6.4; not purchase any properties or assets in excess of $50,000, (xv) not enter into any Contract
for consideration in excess of $50,000 per annum, (xvi) preserve and maintain all of its Permits; and (xvii) not take or permit any action that
would cause any of the changes, events, or conditions described in Section 4.6 to occur.
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6.5 Notice of Developments.

Subject to Article 11, during the Pre-Closing Period, the Company and the Member Parties shall promptly notify Buyer in writing
of (i) any breach of or inaccuracy in any representation or warranty made by the Company or Member Parties in this Agreement that would
reasonably be expected to result in the failure of the condition in Section 2.2(a)(i), or(ii) any event, change, or development occurring after
the date of this Agreement that would (A) reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, or
(B) reasonably be expected to result in the failure of any of the conditions set forth in ARTICLE 2 ; provided, however, that any such notice
or any additional disclosure related thereto shall have no effect (a) on the determination of the satisfaction of any conditions to the
obligation of the other parties to consummate the transaction contemplated by this Agreement set forth in ARTICLE 2, (b) on the
determination of the presence of a breach of any representation or warranty by the Company or the Member Parties in this Agreement, (c)
on Buyer’s right to indemnification under this Agreement, or (d) as a waiver of any provision of this Agreement by Buyer. The Company
shall promptly provide Buyer with such additional information in the Company’s possession as Buyer may reasonably request relating to
any notice provided in accordance with the preceding sentence.

6.6 Employment Matters.

During the Pre-Closing Period, (a) the Member Parties and the Company shall use commercially reasonable efforts to cause all
current employees of the Company to enter into written agreements in a form reasonably acceptable to Buyer (i) that validly assign to the
Company all of such Person’s respective right, title and interest in, to and under all Intellectual Property created or developed for or on
behalf of the Company (to the extent that such rights do not vest in the Company by operation of law) and (ii) pursuant to which such
Person agrees in writing to maintain the confidentiality of all Confidential Information and to not use or disclose such Confidential
Information, except for the benefit of the Company as required for such Person’s work on behalf of the Company, or as otherwise expressly
authorized in writing by the Company, and (b).the Company and Buyer shall identify the employees of the Company (other than the
Member Parties) for whom Buyer desires written employment agreements and the Company and the Member Parties shall use
commercially reasonable efforts to secure and enter into such employment agreements on behalf of the Company with respect to each such
identified employee.

6.7 Exclusivity.

(a) During the Pre-Closing Period, the Member Parties shall not, and shall not authorize or permit any of their Affiliates
(including the Company) or any of its or their Representatives to, directly or indirectly, (i) encourage, solicit, initiate, facilitate or continue
inquiries regarding an Acquisition Proposal; (ii) enter into discussions or negotiations with, or provide any information to, any Person
concerning a possible Acquisition Proposal; or (iii) enter into any agreements or other instruments (whether or not binding) regarding an
Acquisition Proposal. The Member Parties shall immediately cease and cause to be terminated, and shall cause its Affiliates (including the
Company) and all of its and their Representatives to immediately cease and cause to be terminated, all existing discussions or negotiations
with any Persons conducted heretofore with respect to, or that could lead to, an Acquisition Proposal. For purposes hereof, “Acquisition
Proposal” shall mean any inquiry, proposal or offer from any Person (other than Buyer or any of its Affiliates) concerning (i) a merger,
consolidation, liquidation, recapitalization or other business combination transaction involving the Company; (ii) the issuance or acquisition
of membership interests in the Company; or (iii) the sale, lease, exchange or other disposition of any significant portion of the Company’s
properties or assets.
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(b) In addition to the other obligations under this Section 6.7, the Member Parties shall promptly (and in any event within three
(3) Business Days after receipt thereof by any Member Party or its Representatives) advise Buyer orally and in writing of any Acquisition
Proposal, any request for information with respect to any Acquisition Proposal, or any inquiry with respect to or which could reasonably be
expected to result in an Acquisition Proposal, the material terms and conditions of such request, Acquisition Proposal or inquiry, and the
identity of the Person making the same.

(c) The Member Parties agree that the rights and remedies for noncompliance with this Section 6.7 shall include having such
provision specifically enforced by any court having equity jurisdiction, it being acknowledged and agreed that any such breach or
threatened breach shall cause irreparable injury to Buyer and that money damages would not provide an adequate remedy to Buyer.

6.8 R&W Policy.

At or prior to the Closing, Buyer shall cause VALE Insurance Partners (the “R&W Insurer”) to enter into a binding obligation to
issue the Representations and Warranties Insurance policy, having terms and conditions as set forth in the Binder Agreement dated March
29, 2021 and attached hereto as Exhibit D (as may be amended, modified or supplemented from time to time in accordance with this
Agreement) (the “R&W Policy”). Buyer shall cause the R&W Policy to provide that the R&W Insurer has no subrogation rights against any
Member Party except solely in the case of fraud, intentional misrepresentation, or criminal activity, and Buyer will not amend the
subrogation or third-party beneficiary provisions contained in the R&W Policy benefitting the Member Parties in a manner that would have
an adverse effect on the Member Parties without the prior written consent of the Member Representative. All premiums, underwriting fees,
brokers’ commissions and other costs and expenses related to such R&W Policy shall be borne fifty percent (50%) by Buyer and fifty
percent (50%) by the Member Parties.

ARTICLE 7.
POST-CLOSING COVENANTS

7.1 Press Releases and Announcements.

No Party may make any press release or other public announcement of or with respect to this Agreement or any of the transactions
contemplated hereunder without the other Parties’ prior written consent, which shall not be unreasonably withheld, conditioned or
denied except (i) as compelled by judicial or administrative process or by other requirements of Law. To the extent compelled by Law, the
Parties shall have the right to review any report, statement or release as promptly as possible prior to its publication and to reasonably
consult with the other Parties with respect to the content thereof.

7.2 Further Transfers.

Each Party to this Agreement will execute and deliver such further instruments of transfer, instruments, conveyances, assurances,
and take such additional actions as any other Party may reasonably request to effect, consummate, confirm or evidence the transactions
contemplated hereby and by the other Transaction Documents.
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7.3 Confidentiality.

(a) Confidentiality. Each Member Party will treat and hold as confidential all Confidential Information and shall
refrain from using any Confidential Information except as necessary to the Closing of the transactions contemplated by this Agreement and
the other Transaction Documents, and deliver promptly to Buyer or destroy, at the request and option of Buyer, all tangible embodiments
(and all copies) of Confidential Information which are in such Member Party’s possession or under such Member Party’s control. In the
event that such Member Party is compelled by Law to disclose Confidential Information or the fact that Confidential Information has been
made available to such Member Party by the Company, such Member Party agrees that such Member Party will provide the Company with
prompt written notice of such request, to the extent such notice can be given, so that the Company may seek a protective order or other
appropriate remedy and/or waive compliance with the provisions of this Agreement. If a protective order or other remedy is not obtained, or
the Company waives compliance with the provisions of this Agreement, such Member Party agrees that such Member Party will furnish
only that portion of Confidential Information and other information that is legally required and that such Member Party will use such
Member Party’s best efforts to obtain reliable assurance that confidential treatment will be accorded to that portion of Confidential
Information and other information that is being disclosed.

(b) Non-Disparagement. Each of Buyer, on one hand, and each Member Party, on the other hand, agrees not to
disparage the other Party or the Company or any of their respective goods or services. The provisions of this paragraph shall not apply to
any truthful testimony or deposition.

(c) Remedy for Breach. Each Party acknowledges and agrees that in the event of a breach by such Party of any of the
provisions of this Section 7.3, monetary damages may be inadequate, and the other Party may have no adequate remedy at law.
Accordingly, in the event of any such breach, the non-breaching Party and its successors or assigns may, in addition to any other rights and
remedies existing in their favor, enforce their rights and such other Party’s obligations hereunder by an action or actions for specific
performance, injunctive and/or other relief, without any requirement of posting a bond or proving actual damages or posting any bond or
other security.

7.4 Cooperation and Proceedings.

After the Closing, each Member Party shall reasonably cooperate with Buyer and its counsel and make itself and its
Representatives available to Buyer and the Company in connection with the institution or defense of any Proceeding (as applicable),
whether existing, threatened, or anticipated, involving or relating to the transactions contemplated hereunder or under any other Transaction
Document, including, without limitation, providing testimony, records and other information, provided all costs and expenses are advanced
and otherwise promptly reimbursed by Buyer and such Member Party is reasonably compensated at an agreed to hourly rate.

7.5 Release.

(a) Except as provided in Section 7.5(e) below, each Member Party on behalf of itself or himself or herself and any
Person who may be bound by it or him or her (collectively, the “Releasing Parties”), releases the Company and Buyer and each of their
respective officers, directors, members, managers, shareholders, Affiliates, Subsidiaries, Representatives, agents, attorneys, employees,
predecessors, successors and assigns (collectively, the “Released Parties”) from any and all claims, controversies, Actions, cross-claims,
counter-claims, demands, debts, compensatory damages, liquidated damages, punitive or exemplary damages, other damages, claims for
costs and attorneys’ fees, or Liabilities of any nature whatsoever in law or in equity, both past and present (from the beginning of the world
up to the effective time of the Closing on the Closing Date) and whether known or unknown, suspected or unsuspected, matured or
unmatured, fixed or contingent, or claimed against any of its, his or her Released Parties which such Releasing Party, or any officer,
director, manager, trustee, spouse, heir, executor, administrator, successor or assign of such Releasing Party, has or may have, which arise
out of or result from their ownership and operation of, or their employment by, the Company, any Affiliate of the Member Party, or any
predecessor thereto, or the conduct of the Business, up to the effective time of the Closing on the Closing Date, whether arising under any
Law or public policy, contract or tort, or under common law or any claim for breach of contract, infliction of emotional distress,
defamation, or any claim for costs, fees or other expenses, including, without limitation, reasonable attorneys’ fees incurred in these matters
(all of the foregoing collectively referred to herein as such Releasing Party’s “Released Claims”).
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(b) Each Releasing Party represents that he, she or it has made no assignment or transfer of any Released Claim and
agrees to indemnify and hold harmless the Released Parties from and against any and all Losses arising from or in any way related to any
such assignment. Each Releasing Party acknowledges and intends that his, her or its execution and delivery of this release shall be effective
as a bar to each and every one of the Released Claims and expressly consents and agrees that this release shall be given full force and effect
according to each and all of its express terms and provisions, including, without limitation, those relating to unknown and unsuspected
Released Claims (notwithstanding any state statute that expressly limits the effectiveness of a general release of unknown, unsuspected and
unanticipated Released Claims), if any, as well as those relating to any other Released Claims hereinabove mentioned or implied.

(c) Each Releasing Party hereby covenants not to sue or to institute or cause to be instituted any Action in any federal,
state or local agency or any court or other tribunal against the Released Parties that is related directly or indirectly to any of the matters
released in this Section 7.5. If any Releasing Party sues or otherwise institutes any such Action, that Action shall be dismissed upon
presentation of this Agreement to the applicable agency, court or tribunal.

(d) Each Releasing Party agrees that if he, she or it violates any provision of this Agreement, such Releasing Party will
pay all costs and expenses of defending against any related or resulting suit or other Proceeding incurred by his, her or its Released Parties,
including, without limitation, reasonable attorneys’ fees.

(e) Notwithstanding the release provided in this Section 7.5, nothing herein shall operate to impair the rights and
obligations under, or prevent the Releasing Party from asserting any claim against any Released Party that such Releasing Party may have,
if any, arising (i) under this Agreement or any other Transaction Document (ii) from compensation earned but not paid to such Member
Party since the end of the last payroll period, or (iv) from rights to indemnification from the Company pursuant to the Company’s
governing documents and insurance, if any, in accordance with their terms for the Pre-Closing Period.

7.6 Covenant Not to Use Name.

Following the Closing, each Member Party agrees that it will not include or use the names or trademarks “AdvertiseCast” or any
derivative thereof or any name or trademark confusingly similar thereto as the name of any Person other than the Company, on any
advertising, logo or assets or otherwise use or assign any rights such Member Party may have in such name or trademark to any Person
without Buyer’s prior written consent, except in connection with such Member Party’s continued employment with the Company after
Closing.

7.7 Employment Matters.

(a) For the one (1) year period immediately following the Closing Date (or such shorter period as the applicable
employee remains employed with the Company), Buyer shall use commercially reasonably efforts to ensure that the Company’s employees
(except for the Member Parties) will receive salary or wage rate opportunities that are substantially the same as the salary or wage rate
opportunities provided to them under the terms of their employment with the Company in effect immediately prior to the Closing Date. For
the period beginning on the Closing Date and ending on the one-year anniversary of the Closing (or such period as the applicable employee
remains employed with the Company), Buyer shall use commercially reasonably efforts to ensure that the Company’s employees will
receive retirement and welfare, fringe and other employee benefits which are substantially similar in the aggregate to the employee benefits
(excluding defined benefit pension plan benefits, retiree welfare benefits, equity and change in control benefits) that are provided to them
by the Company immediately prior to the Closing Date. In addition to the foregoing, for the period beginning on the Closing Date, the
Company’s employees, other than the Members, shall be eligible to participate in stock compensation plans that are generally available to
Buyer’s employees and will participate on the same basis as Buyer’s employees.
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(b) From and after the Closing Date, Buyer shall use commercially reasonably efforts to (i) ensure that the Company’s
employees receive credit for prior service with the Company (or any predecessor entities) for purposes of eligibility, participation, vesting,
seniority and levels of benefits (but not (A) for purposes of benefit accruals under any defined benefit pension plan, (B) for purposes of any
plan, program or arrangement that provides retiree welfare benefits, (C) for purposes of any plan under which similarly situated employees
of Buyer and its Affiliates do not receive service credit for prior service or (D) to the extent such credit would result in a duplication of
benefits), under any employee benefit or compensatory plan, program or arrangement of Buyer, the Company or any of their respective
Affiliates in which the Company’s employees are eligible to participate; (ii) ensure that any pre-existing conditions or limitations, eligibility
waiting periods, actively-at-work requirements or required physical examinations under any welfare benefit plans of Buyer, the Company
or any of their respective Affiliates will be waived with respect to the Company’s employees and their eligible spouses and dependents, to
the extent waived or satisfied under a corresponding plan of the Company in which the applicable Company employee participated; and (iii)
ensure that the Company’s employees and their eligible spouses, dependents and beneficiaries will receive credit for the plan year in which
the Closing Date occurs towards applicable deductibles, coinsurances and annual out-of-pocket limits for expenses incurred prior to the
Closing Date. Notwithstanding anything to the contrary, any balances available before the Closing Date to the Company employees under
any flexible spending accounts shall remain available to such employees for qualified benefits payable after the Closing Date.

(c) Nothing in this Agreement, whether express or implied, shall: (i) give rise to any rights, claims, benefits, causes of
action or remedies, including any right to employment or continued employment for any period or terms of employment, of any nature
whatsoever, to the Company’s employees or other employee, former employee or individual independent contractor of the Company, any
representative of any such employee, or any third-party whatsoever (including any Governmental Entity), (ii) subject to compliance with
Section 7.7(a), be interpreted to prevent or restrict Buyer or its Affiliates from modifying or terminating the employment or terms of
employment of any of the Company’s employee, the amendment or termination of any Benefit Plan or other employee benefit or
compensation plan, program or arrangement, after the Closing Date or (iii) be treated as an amendment or other modification of any Benefit
Plan or other employee benefit plan or arrangement.

7.8 Record Retention.

Subject to the attorney-client privilege, work product doctrine, or other similar privilege (unless pursuant to a joint defense or
similar agreement), solely for the purposes of (i) complying with Section 9.1, or (ii) allowing the Member Parties to defend a Third-Party
Claim in accordance with Section 10.5, the Buyer shall provide the Member Parties with reasonable access, during normal business hours
and upon reasonable prior written notice, to the applicable Contracts, books and records, and other documents and information in each case
relating to the Business pertaining or relating to the period on or before the Closing Date.

7.9 Employment Agreement.

Buyer and Hanley agree that, upon receipt by Hanley of legal authorization or qualification to work for the Company or an
Affiliate of the Company in the United States, such Parties will execute an Employment Agreement substantially in the form of the
employment agreement included as Exhibit B-1 (with appropriate adjustments made to the recitals, Effective Date, Duties, Term of
Employment and other provisions as needed to account for Hanley’s role with the Company and the period of his service to the Company
pursuant to the Leased Employee Agreement), at which time the Leased Employee Agreement will terminate in accordance with its terms.
For the avoidance of doubt, Buyer and Hanley agree that the Initial Term of Hanley’s Employment Agreement will not extend beyond the
three-year anniversary of the Closing Date.
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7.10 Up-listing to National Exchange.

In the event of an up-listing to the NASDAQ or another national exchange, the Member Parties shall have the opportunity to open
the trading or “ring the bell” of the exchange, provided that at such time the Member Parties are employed by the Company, the Buyer, or
an Affiliate of Buyer. The Buyer’s President shall determine who stands in front.

ARTICLE 8.
MEMBER REPRESENTATIVE

8.1 Appointment and Powers.

Each Member Party irrevocably appoints Trevr Smithlin as the agent, proxy and attorney-in-fact for such Member Party for all
purposes under this Agreement (including full power and authority to act on the Members’ collective behalf) (individually and collectively,
the “Member Representative”) to do and perform every act and thing reasonably necessary or desirable to be done in connection with the
transactions contemplated by this Agreement. Without limiting the generality of the foregoing, the Member Representative will be
authorized to: (a) take all actions on behalf of the Member Parties in connection with any claims made under ARTICLE 10 (other than any
claim made by the Buyer Indemnitees under ARTICLE 10 against a specific Member Party), to defend or settle such claims, and to make
payments in respect of such claims; (b) execute and deliver, should he elects to do so in his sole discretion, on behalf of the Member
Parties, any amendment to this Agreement; (c) receive any notice required or desired to be given to Member Parties; (d) terminate or agree
to terminate this Agreement; (e) take all actions set forth in ARTICLE 7 for which the Member Representative is responsible; (f) to accept
service of process on behalf of the Member Parties; (g) to agree to, negotiate, enter into settlements and compromises of, and comply with
judgments of courts or other Governmental Entity and awards of arbitrators, with respect to, any claims by any Buyer Indemnitees against
any Member Party or by any Member Party against Buyer, or any other dispute between any Buyer Indemnitees and any Member Party, in
each case relating to this Agreement or the transactions contemplated by this Agreement; and (h) take all other actions to be taken by or on
behalf of the Member Parties and exercise any and all rights which the Member Parties are permitted or required to do or exercise under
this Agreement.

8.2 Limitation of Liability.

The Member Representative will not be liable to any Member Party for any action taken by him in good faith pursuant to this
Agreement, and the Member Parties will indemnify the Member Representative from any Losses arising out of his service as the Member
Representative hereunder. The Member Representative is serving in that capacity solely for purposes of administrative convenience, and is
not personally liable in such capacity for any of the obligations of the Member Parties hereunder, and the Buyer agrees on behalf of itself,
its Affiliates, and any Buyer Indemnitees, that it will not look (nor shall any of its Affiliates or any Buyer Indemnitees be entitled to look) to
the personal assets of the Member Representative, acting in such capacity, for the satisfaction of any obligations to be performed by the
Member Parties hereunder.

8.3 Reliance.

Each Member Party agrees that the Buyer will be entitled to rely on any decision, act, consent, instruction or other action taken by
the Member Representative, on behalf of the Member Parties, pursuant to Section 8.1 above (each, an “Authorized Action”), and that each
Authorized Action will be final, binding and conclusive on each Member Party as fully as if such Member Party had taken such Authorized
Action. The Buyer is hereby relieved from any Liability to any Person for any acts done or omissions by the Buyer in accordance with such
Authorized Action. Without limiting the generality of the foregoing, the Buyer is entitled to rely, without inquiry, upon any document
delivered by the Member Representative as being genuine and correct and having been duly signed or sent by the Member Representative.
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8.4 Replacement of the Member Representative.

Upon the resignation, death, disability or incapacity of the initial Member Representative appointed pursuant to Section 8.1 above,
the Member Parties will be permitted to appoint a replacement reasonably believed to be capable of carrying out the duties and performing
the obligations of the Member Representative hereunder (which will be subject to the approval of the Buyer, such approval not to be
unreasonably conditioned, withheld or delayed). This appointment and grant of power and authority by the Member Parties to the Member
Representative pursuant to Section 8.1 are coupled with an interest, are in consideration of the mutual covenants made in this Agreement,
are irrevocable and may not be terminated by the act of any Member Party or by operation of Law, whether upon the death or incapacity of
any Member Party, or by the occurrence of any other event.

The Member Representative may resign at any time by written notice to each of the Member Parties and Buyer. In the event of the
resignation of the Member Representative, the Member Parties representing a majority in interest of the Company’s membership interests
as of immediately prior to the Closing shall, as soon as practicable after such resignation, appoint a successor agent for the Member Parties
and, promptly thereafter, shall notify Buyer of the identity of such successor. All power, authority, rights, and privileges conferred in this
Agreement to Trevr Smithlin as the initial Member Representative (or such other then-current Member Representative as of immediately
prior to the applicable resignation) will apply to any successor Member Representative.

ARTICLE 9.
TAX MATTERS

9.1 Tax Matters.

The following provisions will govern the allocation of responsibility as between Buyer, on the one hand, and the Member Parties,
on the other hand, for certain Tax matters following the Closing Date:

(a) Each Member Party shall, jointly and severally, be responsible for, shall pay, and shall indemnify, defend, and hold
harmless each Tax Indemnitee against Losses resulting from any Tax imposed on or relating to the Company (or any predecessor of the
Company) with respect to any Pre-Closing Tax Period, except to the extent any such Tax is taken into account in (i.e., increases) Closing
Indebtedness and thus actually reduces the Purchase Price on a full dollar basis.

(b) Payments; Survival; Limitations. Each Member Party, jointly and severally, shall promptly pay in full any amount
due under Section 9.1(a) and/or Section 9.1(d) to the Tax Indemnitee in immediately available funds at least twenty (20) Business Days
before the due date of the Taxes to which such payment relates (or if such Taxes are past-due, then within ten (10) Business Days of
Buyer’s demand for such payment).

(c) Straddle Period. For purposes of this Agreement, in the case of any Taxable period that includes (but does not end
on) the Closing Date (a “Straddle Period”), the amount of any ad valorem property Taxes of the Company for the Straddle Period which
relates to the Pre-Closing Tax Period will be deemed to be the amount of such Tax for the entire Straddle Period multiplied by a fraction the
numerator of which is the number of days in the Straddle Period on or before the Closing Date and the denominator of which is the total
number of days in such Straddle Period, and the amount of any other Taxes of the Company for a Straddle Period which relates to the Pre-
Closing Tax Period will be determined based on an interim closing of the books as of the end of the Closing Date.
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(d) Responsibility for Filing Tax Returns. The Member Representative shall prepare or cause to be prepared and timely
filed all Tax Returns of the Company for any taxable periods which end on or before the Closing Date, which are required to be filed after
the Closing Date, in a manner consistent with past practice of the Company and (in any event) applicable Law, provided that, the Member
Representative shall submit a draft of such Tax Return(s) to Buyer at least thirty (30) days prior to the due date (with extensions) of such
Tax Return and if, within five (5) Business Days of Buyer’s receipt of such draft, Buyer notifies the Member Representative of Buyer’s
disagreement with such draft, then the Member Representative shall either incorporate Buyer’s comments to such Tax Return prior to its
filing or promptly notify Buyer of the Member Representative’s disagreement with such comments, in which (latter) case, the Parties shall
submit such disagreement to the Neutral Accountant for resolution in accordance with the procedures of Section 1.3(c), mutatis mutandis;
provided further that, if any such disagreement is not resolved in time for such Tax Return practicably to be modified before the due date
(taking into account applicable extensions) of such Tax Return, then such Tax Return shall be filed (a) in the manner that the Member
Representative deems correct, to the extent such Tax Return is executed by a Member on behalf of the Company or, (b) in the manner
mutually agreed upon by Buyer and an accounting firm appointed by the Member Representative, if such Tax Return requires the signature
of any officer or agent of Buyer, or any officer or agent of the Company appointed by Buyer, subject in either case to the filing of an
amended Tax Return following (and as necessary to comport with) the foregoing resolution by the Neutral Accountant or Buyer and the
Member Representative. Buyer shall prepare or cause to be prepared, and timely file, or cause to be timely filed, all other Tax Returns for
the Company required to be filed after the Closing Date. Each Member Party, jointly and severally, shall pay to Buyer, in accordance with
Section 9.1(b), the amount of any Taxes due with or in respect of any Tax Return prepared pursuant to this Section 9.1(d) to the extent such
Taxes relate to a Pre-Closing Tax Period, and Buyer shall be responsible for the amount of any Taxes due with or in respect of any Tax
Return prepared pursuant to this Section 9.1(d) to the extent such Taxes relate to a post-Closing Tax period, determined in accordance with
Section 9.1(c).

(e) Tax Treatment. The Parties acknowledge and agree that, for U.S. federal income Tax purposes the purchase of the
Purchased Interests by Buyer is intended to be governed by IRS Revenue Ruling 99-6, 1999-1 C.B. 432 (Situation 2). Each of Buyer and
the Member Parties shall prepare and timely file all relevant Tax Returns on a basis consistent with the foregoing and shall take no
inconsistent position on any Tax Return, in any audit or similar Proceeding relating to Taxes before any Governmental Entity or otherwise,
except to the extent otherwise required by a determination within the meaning of Section 1313(a) of the Code.

(f) Purchase Price Allocation. The Parties shall allocate an amount equal to Purchase Price (including for purposes of
this clause (f) the maximum potential earn-out) among the Company’s assets and liabilities for all purposes (including Tax and financial
accounting) as shown on the allocation schedule (the “Allocation Schedule”). Buyer shall use its commercially reasonable best efforts to
prepare and deliver a draft of the Allocation Schedule to the Member Representative within seven (7) days following the Closing Date for
its approval. If the Member Representative notifies Buyer in writing that the Member Representative objects to one or more items reflected
in the Allocation Schedule within five (5) days after delivery of the draft Allocation Schedule by Buyer, it shall notify Buyer and the
Member Representative and Buyer shall negotiate in good faith to resolve such dispute; provided, however, that if the Member
Representative and Buyer are unable to resolve any dispute with respect to the Allocation Schedule within ten (10) days following the
delivery of the objection notice, the Neutral Accountant shall resolve such dispute. The Members and Buyer shall bear equally the fees and
expenses of such accounting firm. Buyer, the Company, and the Members shall file all Tax Returns (including amended returns and claims
for refund) and information reports in a manner consistent with the Allocation Schedule. The Parties shall allocate any adjustments to the
Purchase Price pursuant to Section 1.3 herein in a manner consistent with the Allocation Schedule.
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(g) Cooperation on Tax Matters. Each Party hereto will, and shall cause its Subsidiaries and Affiliates to, provide to
each of the other Parties hereto such cooperation and information as any of them reasonably may request in preparing and filing any Tax
Return, determining a Liability for Taxes or in conducting any audit or other Proceeding in respect of Taxes. Such cooperation and
information shall include, without limitation, providing copies of all relevant portions of relevant Tax Returns, together with relevant
accompanying schedules and relevant work papers, relevant documents relating to rulings or other determinations by Taxing Authorities
and relevant records concerning the ownership and Tax basis of property, which any such Party may possess. Each Member Party shall turn
over to Buyer all Tax Returns, schedules and work papers, and all material records and other documents of the Company, in its or his
possession and not previously delivered to Buyer, relating to Taxes of the Company.

(h) Tax Sharing Agreements. All Tax sharing agreements or similar agreements and powers of attorney with respect to
or involving the Company shall be terminated as of the Closing Date and, after the Closing Date, the Company shall not be bound thereby
or have any Liability thereunder.

(i) Certain Taxes and Fees. All transfer, documentary, sales, use, stamp, registration and other such Taxes, and all
conveyance fees, recording charges and other fees and charges (including, without limitation, any penalties and interest, but excluding, for
the avoidance of doubt, any Taxes based on or measured by income or gain) incurred in connection with consummation of the transactions
contemplated by this Agreement shall be paid by the Member Parties, when due, and Buyer will file all necessary Tax Returns and other
documentation with respect to all such Taxes, fees and charges (the costs of which filings shall be borne by the Member Parties).

(j) Tax Contests. Whenever any Taxing Authority initiates an audit of, asserts a claim for, proposes to assess or adjust,
or otherwise disputes the amount of, any Tax of the Company for a taxable period ending on or before the Closing Date (a “Tax Contest”),
Buyer shall so notify the Member Representative; provided that Buyer’s failure to do so shall not affect any obligation of Member Parties,
jointly and severally, to indemnify Buyer against any Taxes except to the extent that the Member Parties’ ability to contest such Tax is
actually prejudiced by such failure. The Member Representative shall control all Tax Contests, provided the Buyer shall have the right to
participate (at its own expense) in any such Tax Contest. If the Member Representative fails to conduct a defense of any such Tax Contest,
the Buyer may do so and may settle or compromise the Tax Contest in its sole discretion. The Member Representative will reimburse the
Buyer for all reasonable expenses incurred in this event. The Buyer’s right to participate shall include the right to receive copies of all
correspondence from any Tax authority relating to such Tax Contest, attend meetings and review and comment on submissions relating to
any such Tax Contest, and the Member Representative shall consider in good faith any comments provided by the Buyer. The Member
Representative may not settle or compromise any Tax Contest without prior written consent of Buyer. The Buyer shall conduct and defend
any Tax Contest that relates to a Straddle Period. The Member Representative may participate at its own expense. The Buyer may settle or
compromise any Tax Proceeding that relates to a Straddle Period. At the option of Buyer, the Parties shall cause the Company to effect a
“push out” election under Section 6226 of the Code (and similar state and local Tax Law) with respect to any Tax Contest.

(k) Tax Refunds. The Members shall be entitled to, and Buyer shall pay over to the Members upon receipt, any Tax
refund in respect to a Pre-Closing Tax Period. This paragraph shall survive the Closing.
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ARTICLE 10.
INDEMNIFICATION

10.1 Survival.

All representations, warranties, covenants and other agreements contained in this Agreement, or other Transaction Document, any
Schedule, any Exhibit, or any other certificate, document or other writing delivered in connection with this Agreement or other Transaction
Document shall survive the Closing as follows:

(a) Except as otherwise explicitly set forth herein, none of the covenants or other agreements contained in this
Agreement shall survive the Closing other than those which by their terms contemplate performance after the Closing, and each such
surviving covenant and agreement shall survive the Closing for the period contemplated by its terms.

(b) All Fundamental Representations shall survive for the applicable statute of limitations plus thirty (30) days.

(c) All Standard Representations shall survive the Closing until twelve (12) months after the Closing Date.

10.2 Indemnification by Member Parties.

(a) Each Member Party shall indemnify, defend, save and hold harmless from and against, and pay on behalf of and
reimburse as and when incurred, Buyer, the Company, and each of their respective Affiliates, Subsidiaries, employees, agents,
Representatives, heirs, successors and assigns (the “Buyer Indemnitees”) for, any and all Losses resulting from, arising out of, or incurred
by any Buyer Indemnitees in connection with, or otherwise relating to:

(i) the failure of any representation, warranty or other statement by a Member Party or the Company
contained in this Agreement, or any other Transaction Document, any Schedule, any Exhibit or any other certificate, document, or other
writing delivered in connection with this Agreement or other Transaction Document, to be true and correct in all respects as of the date
hereof and as of the Closing Date;

(ii) any breach of any covenant or other agreement by a Member Party contained in this Agreement or any
other Transaction Document, any Schedule, any Exhibit or any other certificate, document, or other writing delivered in connection with
this Agreement or other Transaction Document;

(iii) any Members’ Expenses or Indebtedness outstanding as of Closing to the extent not deducted from the
Closing Cash Purchase Price; and

(iv) any claims related to fraud or intentional misrepresentation or criminal activity of a Member Party or any
Representative of any Member Party (in each case, as such fraud or intentional misrepresentation or criminal activity relates to the
Business, assets or operations of the Company or the transactions contemplated under this Agreement);

provided, that this Section 10.2 shall not apply with respect to any Loss relating to Taxes to the extent that indemnification payments for
such Loss have been made pursuant to Section 9.1. Once the amount of, and liability for, a Loss is agreed to in writing by the Indemnitor or
finally adjudicated to be payable pursuant to this ARTICLE 10, the Indemnitor shall satisfy (or take all required action to cause any
applicable Person to satisfy) its obligations within five (5) Business Days of the agreement of the Indemnitor, or the final, non-appealable
adjudication, by wire transfer of immediately available funds (subject, in all cases, to this ARTICLE 10).
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(b) No Member Party shall be liable for any Loss or Losses for claims made pursuant to Section 10.2(a)(i) (“Buyer
Warranty Losses”) (other than with respect to Fundamental Representations and any Tax Representations) unless and until the aggregate
amount of all Buyer Warranty Losses incurred by the Buyer Indemnitee exceed $37,500 (the “Basket”), in which event the Members,
severally and not jointly, shall be liable for all Buyer Warranty Losses in excess of $37,500; provided, further, that no Member will have
any Liability for any Loss for claims made pursuant to Section 10.2(a)(i) to the extent that the aggregate amount of all Buyer Warranty
Losses exceeds the Indemnity Escrow Amount (collectively, the “Cap”). For the avoidance of any doubt, the Cap shall not in any manner
(i) apply with respect to Fundamental Representations, Tax Representations and any claims relating to Sections 10.2(a)(ii)-(iv), or (ii) affect
or otherwise limit any claim made or available under the R&W Policy.

(c) For as long as there are Indemnity Escrow Amount funds in the Indemnity Escrow Account maintained under the
Escrow Agreement, any and all amounts payable by the Member Parties as Indemnitors to a Buyer Indemnitee in relation to Buyer
Warranty Losses (other than with respect to Fundamental Representations and any Tax Representations) will be paid (i) first out of such
Indemnity Escrow Amount account established pursuant to the Escrow Agreement, (ii) to the extent such Buyer Warranty Losses exceed
the Indemnity Escrow Amount funds then available, by recovery under the R&W Policy (unless the matter that is the subject of such breach
is an exclusion in the R&W Policy), and (iii) and to the extent such Buyer Warranty Losses exceed (x) the Indemnity Escrow Amount funds
then available and (y) the coverage limit of the R&W Policy (or coverage under the R&W Policy is excluded), only then, directly by the
Member Parties as provided herein in accordance with payment instructions provided by Buyer, provided, (A) that attempts to collect
proceeds under the R&W Policy are not a precondition to the Buyer Indemnitees being awarded or collecting any Losses from any Member
Party, and (B) that the Buyer may in its sole discretion elect to set-off any amount to which it in good faith reasonably believes it is entitled
to receive pursuant to this Agreement against any portion of the payments that may become due and payable by the Buyer under Section 1.5
hereof. The exercise of such right of set-off by Buyer in good faith, whether or not ultimately determined to be justified, will not constitute
an event of default under this Agreement or any Transaction Document. If a Buyer Indemnitee actually recovers amounts described in this
Section 10.2(c) from the R&W Policy, then the Buyer Indemnitee shall pay to the indemnifying Member Parties such recovered amounts up
to, but not to exceed, the amount of such Losses for which such Buyer Indemnitee actually received indemnification pursuant to this
ARTICLE 10.

(d) Payments by the Member Parties as Indemnitors to a Buyer Indemnitee in respect of any Buyer Warranty Losses
shall be limited to the amount of any liability or damage that remains after deducting therefrom any insurance proceeds (other than the
R&W Policy) and any indemnity, contribution or other similar payment received or reasonably expected to be received by the Buyer
Indemnitee (or the Company) in respect of any such claim. The Buyer Indemnitee shall use its commercially reasonable efforts to recover
under insurance policies (other than the R&W Policy) or indemnity, contribution or other similar agreements for any Buyer Warranty
Losses prior to seeking indemnification under this Agreement.

(e) The liability of the Member Parties under this Section 10.2 shall be joint and several except for any liability for
Buyer Warranty Losses arising under ARTICLE 3, for which the Member Parties shall be several and not joint.

10.3 Indemnification by Buyer.

(a) Buyer shall indemnify, defend, save and hold harmless from and against, and pay on behalf of and reimburse as and
when incurred, each Member Party, his or its Affiliates and their respective Related Persons, employees, agents, Representatives,
successors, heirs and assigns (the “Member Indemnitees”) for, any and all Losses resulting from, arising out of, or incurred by any Member
Indemnitees in connection with, or otherwise relating to:
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(i) the failure of any representation, warranty or other statement by Buyer contained in this Agreement or any
other Transaction Document, any Schedule, any Exhibit, or any other certificate, document, or other writing delivered in connection with
this Agreement or other Transaction Document, to be true and correct in all respects as of the Closing Date;

(ii) any breach of any covenant or other agreement by Buyer contained in this Agreement or any other
Transaction Document, any Schedule, any Exhibit, or any other certificate, document, or other writing delivered in connection with this
Agreement or other Transaction Document; and

(iii) any Taxes relating to the Company claimed as owing in respect to periods from and after the Closing
Date.

(b) Buyer shall not be liable for any Loss or Losses for claims made pursuant to Section 10.3(a) (“Member Losses”)
unless and until the aggregate amount of all Member Losses incurred by the Member Indemnitees exceeds the Basket, in which event the
Buyer shall be liable for all Member Losses in excess of $37,500; provided, further, that the Buyer will not have any Liability for any
Member Losses for claims made pursuant to Section 10.3(a) to the extent that the aggregate amount of all Member Losses exceeds the Cap.

(c) Buyer may, in its sole discretion, elect to set-off any amount to which it in good faith reasonably believes it is
entitled to receive pursuant to this Agreement against any portion of the Member Losses that may become due and payable by the Buyer.
The exercise of such right of set-off by Buyer in good faith, whether or not ultimately determined to be justified, will not constitute an event
of default under this Agreement or any Transaction Document

10.4 Time Limitations.

(a) Each Member Party shall have liability under Section 10.2 with respect to a breach of a Fundamental
Representation or Standard Representation, only if the Buyer Indemnitee notifies the Member Representative of a claim (specifying the
factual basis of the claim in reasonable detail to the extent known by such Buyer Indemnitee) on or before the expiration date of the
applicable survival period set forth in Section 10.1 that relates to the alleged breached representation or warranty in question.

(b) Buyer shall have liability under Section 10.3 with respect to a breach of a Standard Representation only if the
Member Indemnitee notifies Buyer of a claim (specifying the factual basis of the claim in reasonable detail to the extent known by such
Member Indemnitee) on or before the expiration date of the applicable survival period set forth in Section 10.1 that relates to the alleged
breached representation or warranty in question.

(c) Notwithstanding the foregoing, claims asserted in good faith prior to the expiration date of the applicable survival
period shall not be barred by such expiration and shall survive until finally resolved.

10.5 Indemnification Procedures for Third-Party Claims.

(a) In the event that an Indemnitee receives notice of the assertion of any claim or the commencement of any Action by
a third-party in respect of which indemnity may be sought under the provisions of this ARTICLE 10 (“Third-Party Claim”), the Indemnitee
shall promptly notify the Indemnitor in writing (“Notice of Claim”) of such Third-Party Claim. Failure or delay in notifying the Indemnitor
will not relieve the Indemnitor of any Liability it may have to the Indemnitee, except and only to the extent that such failure to delay causes
actual harm to the Indemnitor with respect to such Third-Party Claim. The Notice of Claim shall set forth the amount, if known, or, if not
known, an estimate of the foreseeable maximum amount of claimed Losses (which estimate shall not be conclusive of the final amount of
such Losses) and a description of the basis for such Third-Party Claim.
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(b) Subject to the further provisions of this Section 10.5 and the rights of the R&W Insurer, the Indemnitor will have
ten (10) days (or less if the nature of the Third-Party Claim requires) from the date on which the Indemnitor received the Notice of Claim to
notify the Indemnitee that the Indemnitor will assume the defense or prosecution of such Third-Party Claim and any litigation resulting
therefrom with counsel of its choice (reasonably satisfactory to the Indemnitee) and at its sole cost and expense (a “Third-Party Defense”).
Any Indemnitee shall have the right to employ separate counsel in any such Third-Party Defense and to participate therein, but the fees and
expenses of such counsel shall not be at the expense of the Indemnitor unless (A) the Indemnitor shall have failed, within the time after
having been notified by the Indemnitee of the existence of the Third-Party Claim as provided in the first sentence of this paragraph (b), to
assume the defense of such Third-Party Claim, or (B) the employment of such counsel has been specifically authorized in writing by the
Indemnitor.

(c) The Indemnitor will not be entitled to assume the Third-Party Defense if:

(i) the Third-Party Claim seeks, in addition to or in lieu of monetary damages, any injunctive or other
equitable relief (except where non-monetary relief is merely incidental to a primary claim or claims for monetary damages);

(ii) the Third-Party Claim relates to or arises in connection with any criminal Proceeding, indictment or
allegation;

(iii) under applicable standards of professional conduct, a conflict on any significant issue exists between the
Indemnitee and the Indemnitor in respect of the Third-Party Claim;

(iv) the Indemnitor has failed or is failing to vigorously prosecute or defend such Third-Party Claim;

(v) the assumption of the defense of the Third-Party Claim by the Indemnitor is reasonably likely to cause a
Buyer Indemnitee to lose coverage under the R&W Policy;

(vi) a Buyer Indemnitee or the insurer is required to assume the defense of such Third-Party Claim pursuant
to the R&W Policy; or

(vii) the Indemnitor fails to provide reasonable assurance to the Indemnitee of its financial capacity to
prosecute the Third-Party Defense and provide indemnification in accordance with the provisions of this Agreement.

(d) If by reason of the Third-Party Claim a Lien, attachment, garnishment or execution is placed upon any of the
property or assets of the Indemnitee, the Indemnitor, if it desires to exercise its right to assume such Third-Party Defense, must furnish a
reasonably satisfactory indemnity bond to obtain the prompt release of such Lien, attachment, garnishment or execution.
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(e) If the Indemnitor assumes a Third-Party Defense, it will take all steps reasonably necessary in the defense,
prosecution or settlement of such claim. The Indemnitor will not consent to the entry of any judgment or enter into any settlement, except
with the written consent of the Indemnitee, except if the Indemnitor acknowledges its indemnification obligation in respect to such settled
claim in writing to the Indemnitee and sets aside monies to satisfy such claim. The Indemnitor shall conduct the defense of the Third-Party
Claim actively and diligently, and the Indemnitee will provide reasonable cooperation in the defense of the Third-Party Claim. So long as
the Indemnitor is reasonably conducting the Third-Party Defense in good faith, the Indemnitee will not consent to the entry of any judgment
or enter into any settlement with respect to the Third-Party Claim without the prior written consent of the Indemnitor (not to be
unreasonably withheld or delayed). Notwithstanding the foregoing, the Indemnitee shall have the right to pay or settle any such Third-Party
Claim; provided that in such event it shall waive any right to indemnity therefor by the Indemnitor for such claim unless the Indemnitor
shall have consented to such payment or settlement (such consent not to be unreasonably withheld or delayed). If the Indemnitor is not
reasonably conducting the Third-Party Defense in good faith, the Indemnitee shall have the right to consent to the entry of any judgment or
enter into any settlement with respect to the Third-Party Claim without the prior written consent of the Indemnitor, and the Indemnitor shall
reimburse the Indemnitee promptly for all Losses incurred in connection with such judgment or settlement.

(f) In the event that (i) an Indemnitee gives Notice of Claim to the Indemnitor, and the Indemnitor fails or elects not to
assume a Third-Party Defense which the Indemnitor had the right to assume under this Section 10.5, or (ii) the Indemnitor is not entitled to
assume the Third-Party Defense pursuant to this Section 10.5, the Indemnitee shall have the right, with counsel of its choice, to defend,
conduct and control the Third-Party Defense, at the sole cost and expense of the Indemnitor. In each case, the Indemnitee shall conduct the
Third-Party Defense actively and diligently, and the Indemnitor will provide reasonable cooperation in the Third-Party Defense. The
Indemnitee shall have the right to consent to the entry of any judgment or enter into any settlement with respect to the Third-Party Claim on
such terms as it may deem appropriate. Notwithstanding any provision to the contrary, in connection with any Third-Party Claim, the
Indemnitor hereby consents to the nonexclusive jurisdiction of any court in which an Action in respect of a Third-Party Claim is brought
against any Indemnitee for purposes of any claim that the Indemnitee may have under this ARTICLE 10 with respect to such Action or the
matters alleged therein and agrees that process may be served on the Indemnitor with respect to such a claim anywhere in the world. If the
Indemnitor does not elect to assume a Third-Party Defense which it has the right to assume hereunder, the Indemnitee shall have no
obligation to do so.

(g) Each party to this Agreement shall use its commercially reasonable efforts to cooperate and to cause its employees
to cooperate with and assist the Indemnitee or the Indemnitor, as the case may be, in connection with any Third-Party Defense, including,
without limitation, attending conferences, discovery proceedings, hearings, trials and appeals and furnishing records, information and
testimony, as may reasonably be requested; provided that each party shall use its best efforts, in respect of any Third-Party Claim of which
it has assumed the defense, to preserve the confidentiality of all confidential information and the attorney-client and work-product
privileges.

10.6 Indemnification Procedures for Non-Third-Party Claims.

In the event of a claim that does not involve a Third-Party Claim being asserted against it, the Indemnitee shall send a Notice of
Claim to the Indemnitor. The Notice of Claim shall set forth the amount, if known, or, if not known, an estimate of the foreseeable
maximum amount of claimed Losses (which estimate shall not be conclusive of the final amount of such Losses) and a description of the
basis for such claim. The Indemnitor will have thirty (30) days from receipt of such Notice of Claim to dispute the claim and will
reasonably cooperate and assist the Indemnitee in determining the validity of the claim for indemnity. If the Indemnitor does not give
written notice to the Indemnitee that it disputes such claim within thirty (30) days after its receipt of the Notice of Claim, the claim
specified in such Notice of Claim will be conclusively deemed a Loss subject to indemnification hereunder.
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10.7 Contingent Claims.

Nothing herein shall be deemed to prevent an Indemnitee from making a good faith claim hereunder for potential or contingent
claims or demands; provided that the Notice of Claim sets forth the specific basis for any such contingent claim to the extent then feasible,
and the Indemnitee has reasonable grounds (which shall be set forth in the Notice of Claim) to believe that such a claim may be made.

10.8 Effect of Investigation; Waiver.

An Indemnitee’s right to indemnification, payment, reimbursement or other remedies based upon any representation, warranty,
covenant or agreement of the Indemnitor will not be affected by any investigation (including, without limitation, any environmental
investigation or assessment) conducted, any knowledge acquired at any time (whether obtained prior to or after the Closing Date), or any
waiver by the Indemnitee of any condition, with respect to the accuracy or inaccuracy of any representation or warranty of, or compliance
with, such representation, warranty, covenant or agreement. Such representations, warranties, covenants and agreements shall not be
affected or deemed waived by reason of the fact that the Indemnitee knew or should have known that any representation or warranty might
be inaccurate or that the Indemnitor failed to comply with any agreement or covenant. The representations and warranties and
indemnification rights associated therewith are meant to allocate risk among the Parties, and, therefore, any investigation by such Party
shall be for its own protection only and shall not affect or impair any right or remedy hereunder.

Each Member Party acknowledges and agrees that, upon and following the Closing, the Company shall not have any Liability or
obligation to indemnify, save or hold harmless or otherwise pay, reimburse or make such Member Party whole for or on account of any
indemnification or other claims made by any Buyer Indemnitee hereunder. Such Member Party shall have no right of contribution against
the Company with respect to any such indemnification or other claim.

10.9 Treatment of Indemnification Payments.

Each Party to this Agreement will treat all payments made pursuant to this ARTICLE 10 as adjustments to the Purchase Price for
all purposes.

10.10 Materiality.

For purposes of this ARTICLE 10, any determination of Losses, inaccuracy in or breach of any representation or warranty shall be
determined without regard to any materiality, Material Adverse Effect or other similar qualification contained in or otherwise applicable to
such representation or warranty.

10.11 Other Rights and Remedies Not Affected.

The indemnification rights under this ARTICLE 10 are independent of and in addition to such rights and remedies as the Parties
may have under ARTICLE 12, at law or in equity or otherwise for any misrepresentation or breach of warranty, or failure to fulfill any
agreement or covenant contained in this Agreement on the party of any Party hereto, including, without limitation, the right to seek specific
performance, recession or restitution, none of which rights or remedies shall be affected or diminished hereby. No limitations (including
any survival limitations and other limitations set forth in this Agreement), qualifications or procedures in this Agreement shall be deemed to
limit or modify the ability of Buyer to make claims under or recover under the R&W Policy; it being understood that any matter for which
there is coverage available under the R&W Policy shall be subject to the terms, conditions and limitations, if any, set forth in the R&W
Policy.
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10.12 Overlap.

To the extent that any obligation or responsibility pursuant to ARTICLE 12 may overlap or conflict with an obligation or
responsibility pursuant to this ARTICLE 10, the provisions of this ARTICLE 10 shall govern.

10.13 Release of Claims Amounts and Indemnification Escrow Amount.

(a) Once a Loss is agreed to by the Indemnitor or otherwise finally determined to be payable pursuant to this
ARTICLE 10, the Indemnitor shall satisfy its obligations within fifteen (15) Business Days of such final resolution. The Parties hereto agree
that should an Indemnitor not make full payment of any such obligations within such fifteen (15) Business Day period, any amount payable
shall accrue interest from and including the date of the agreement of the Indemnitor or final resolution at the maximum interest rate under
applicable Law. Such interest shall be calculated daily on the basis of a 365-day year.

(b) On the tenth (10th) Business Day following the first anniversary of the Closing Date, Buyer and Member Parties
shall cause the Escrow Agent to (i) retain an amount, if any, equal to the amount of any claims for indemnification asserted in an Notice of
Claim delivered in accordance with this ARTICLE 10 (including any Third-Party Claims) or any disputes under Section 9.1(j) that are not
yet resolved or for which payment has not yet been made (an “Unresolved Claim”) and (ii) release any remaining Indemnification Escrow
Amount net of such Unresolved Claims to: (a) first, any Party of any outstanding Losses owed by Members Parties to Buyer payable from
the Indemnification Escrow Account, and (b) second, the remaining amount (if any) of the Indemnification Escrow Account to Member
Parties. Upon the final resolution of any such Unresolved Claim pursuant to this ARTICLE 10 or Section 9.1(j), as applicable, the amount
of the Indemnification Escrow Amount retained for such Unresolved Claim shall be released (to the extent not utilized to indemnify any
Indemnitee) by the Escrow Agent within five (5) Business Days to (x) Indemnitee or Buyer, as applicable, an amount equal to any
Unresolved Claim resolved in favor of such Indemnitee or Buyer, and (y) Member Parties the amount equal to the balance of the
Indemnification Escrow Account (to the extent positive) as of the date of such final resolution, provided, that if there are further Unresolved
Claims at such time, such amount disbursed shall not exceed an amount equal to the remaining Indemnification Escrow Account net of such
further Unresolved Claims.

10.14 Exclusive Remedy.

From and after the Closing, the provisions of this Article 10 shall be the Parties’ sole and exclusive remedy for Buyer Warranty
Losses (but not for injunctive or other equitable or non-monetary relief) arising out of or resulting from this Agreement and the transactions
contemplated hereby, except with respect to (a) Section 1.3, (b) claims based on fraud or intentional misrepresentation, and (c) claims by a
Buyer Indemnitee for any Loss or Losses that are incurred by a Buyer Indemnitee arising from or related to any breach of or inaccuracy in
any representation or warranty made by any Member Party in this Agreement or any breach of or failure by any Member Party to perform
any covenant or obligation set out or contemplated in this Agreement.
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ARTICLE 11.
TERMINATION; EFFECT OF TERMINATION

11.1 Termination.

This Agreement may be terminated at any time prior to the Closing:

(a) By the mutual written consent of the Member Parties and Buyer;

(b) by the Member Parties (acting together), if the Company and the Member Parties are not then in material breach of
any material term of this Agreement, upon written notice to Buyer if there occurs a material breach of any representation, warranty,
covenant or agreement of Buyer contained in this Agreement, which breach, in the absence of a cure, would cause any of the closing
conditions set forth in Section 2.2 to not be satisfied prior to the Termination Date, provided, however, that such breach is either not capable
of being cured or has not been cured within thirty (30) days after the giving of notice thereof by the Member Parties to Buyer;

(c) by Buyer, if the Buyer is not then in a material breach of any material term of this Agreement, upon written notice
to the Member Representative if there occurs a material breach of any representation, warranty, covenant or agreement of the Member
Parties or the Company contained in this Agreement, which breach, in the absence of a cure, would cause any of the closing conditions set
forth in Section 2.2 to not be satisfied prior to the Termination Date; provided, however, that such breach is either not capable of being
cured or has not been cured within thirty (30) days after the giving of notice thereof by the Buyer to the Member Representative;

(d) by Buyer, if the Company is unable to complete the Financial Audit;

(e) By either Buyer, on the one hand, or the Member Parties (acting together), on the other hand, by written notice to
the other in the event that:

(i) There shall be any law or regulation that makes consummation of the transactions contemplated by this
Agreement illegal or otherwise prohibited; or

(ii) Any Governmental Entity of competent jurisdiction shall have issued an injunction or taken any other
action (which injunction or action the parties hereto shall use commercially reasonable efforts to lift) that permanently restrains, enjoins or
otherwise prohibits the consummation of the transactions contemplated hereby, and such injunction shall have become final and non-
appealable; or

(iii) the Closing shall not have occurred on or before May 31, 2021 (the “Termination Date”); provided,
however, that the right to terminate this Agreement under this Section 11.1(e)(iii) shall not be available to any Party whose failure to
comply with any provision of this Agreement has been the cause of, or resulted in, the failure of the Closing to occur on or before the
Termination Date.

provided, however, that in the event that termination is triggered by Subsections (i) or (ii) of this Section 11.1(d), the Parties shall in good
faith negotiate an alternative transaction that will comply with applicable laws and requirements of any Governmental Entity within one
hundred twenty (120) days of said termination.
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11.2 Effective of Termination.

In the event of the valid termination of this Agreement pursuant to Section 11.1, this Agreement shall forthwith become null and
void and have no effect, without any liability on the part of Buyer, the Company or the Member Parties, and their respective directors,
officers, employees, partners, managers, members or stockholders, and all rights and obligations of any party hereto shall cease, except that
(a) the agreements contained in Section 7.3, ARTICLE 10, this ARTICLE 11 and ARTICLE 12 shall survive the termination of this
Agreement, and (b) no such termination shall relieve any Party hereto of any liability for damages resulting from any fraud, willful
misconduct or intentional misrepresentation by such Party of this Agreement prior to such termination, in which case the non-breaching
Party shall be entitled to all rights and remedies available at law or in equity.

ARTICLE 12.
MISCELLANEOUS

12.1 Amendment and Waiver.

This Agreement may be amended, or any provision of this Agreement may be waived; provided, that any such amendment or
waiver shall be binding upon each Member Party only if set forth in a writing executed by the Member Representative and referring
specifically to the provision alleged to have been amended or waived, and any such amendment or waiver shall be binding upon Buyer or
the Company, as the case may be, only if set forth in a writing executed by Buyer or the Company, as the case may be, and referring
specifically to the provision alleged to have been amended or waived. No course of dealing between or among the Parties shall be deemed
effective to modify, amend or discharge any part of this Agreement or any rights or obligations of any Party under or by reason of this
Agreement and a waiver of any provision by any Party on one occasion shall not be deemed to be a waiver of the same or any other breach
on a future occasion.

12.2 Notices.

All notices, demands and other communications to be given or delivered under or by reason of the provisions of this Agreement
shall be in writing and shall be deemed to have been given (i) when personally delivered or sent by reputable overnight express courier
(charges prepaid) or (ii) three (3) days following mailing by certified or registered mail, postage prepaid and return receipt requested.
Unless another address is specified in writing, notices, demands and communications to the Member Representative (on behalf of Member
Parties) and Buyer shall be sent to the addresses indicated below:

Notices to Member Representative (on behalf of Member Parties):

Trevr Smithlin
4728 Gray Wolf Drive
Oshkosh, WI 54904
Email: trevr@advertisecast.com

with a copy to (which shall not constitute notice to Member Representative):

Burns & Levinson LLP
125 High Street
Boston, MA 02108
Attention: Josef B. Volman, Esq.
Email: jvolman@burnslev.com
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Notices to Buyer:

Liberated Syndication, Inc.
5001 Baum Blvd., Suite #770
Pittsburgh PA 15213
Attention: Laurie Sims
Email: lauri@libsyn.com

with a copy to (which shall not constitute notice to Buyer):

Faegre Drinker Biddle & Reath LLP
1144 15th Street, Suite 3400
Denver, CO 80202
Attention: Jeffrey A. Sherman
Email: jeff.sherman@faegredrinker.com

12.3 Expenses.

Except as otherwise provided in this Agreement or the other Transaction Documents, (a) Buyer will bear its respective fees and
expenses incurred in connection with the preparation, negotiation, execution, and performance of this Agreement and the other Transaction
Documents and the consummation and performance of the transactions contemplated hereunder and thereunder, including, without
limitation, all fees and expenses of its advisors and Representatives and (b) the Member Parties, severally and not jointly, will bear the
respective fees and expenses incurred by the Company and any Member Party in connection with the preparation, negotiation, execution,
and performance of this Agreement and the other Transaction Documents and the consummation and performance of the transactions
contemplated hereunder and thereunder, including, without limitation, the Members’ Expenses and all fees and expenses of its advisors and
Representatives. Notwithstanding the foregoing, Buyer will bear all fees and expenses incurred in connection with the preparation and
completion of the Financial Audit unless the Company, the Member Parties, or Buyer terminate this Agreement pursuant to ARTICLE 11,
provided that such termination does not arise out of Buyer’s material breach of any term of this Agreement or failure to close pursuant to
Section 11.1(e)(3). If the Company, the Member Parties, or Buyer terminate this Agreement pursuant to ARTICLE 11, the Member Parties
shall reimburse Buyer for all fees and expenses incurred in connection with the preparation and completion of the Financial Audit within
ninety (90) days of such termination.

12.4 Assignment and Successors.

(a) This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of Buyer and its
successors and permitted assigns, on the one hand, and the Member Parties and their legal representatives, on the other hand, except that
neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned or delegated by either Party without the
prior written consent of the other Party, other than as set forth in Section 12.4(b). Any purported assignment of rights or delegation of
obligations in violation of this Section 12.4 will be void.
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(b) Buyer may, in its sole discretion, assign in whole or in part its rights and obligations pursuant to this Agreement to
one or more of its Affiliates (provided, no such assignment shall relive Buyer of its obligations hereunder), and Buyer may, in its sole
discretion, direct the Company to convey the Purchased Interests, in whole or in part, to one or more of its Affiliates, so long as Buyer
continues to be bound by the terms hereof. Buyer may assign this Agreement and its rights and obligations hereunder, including, without
limitation, its rights and obligations under any other Transaction Document, in whole or in part, in connection with a merger or
consolidation involving Buyer or in connection with a sale of any equity interests or assets of Buyer or its Affiliates or other disposition of
all or any portion of the Business (provided, no such asset sale or disposition of any portion of the Business shall relieve Buyer of its
obligations hereunder). Buyer may assign any and all of its rights pursuant to this Agreement, including, without limitation, its rights to
indemnification, to any of its lenders as collateral security.

12.5 No Waiver.

Neither any failure nor any delay by any Party in exercising any right, power or privilege under this Agreement or any of other
Transaction Document will operate as a waiver of such right, power, or privilege, and no single or partial exercise of any such right, power,
or privilege will preclude any other or further exercise of such right, power, or privilege or the exercise of any other right, power or
privilege. To the maximum extent permitted by applicable Law, (a) no claim or right arising out of this Agreement or any other Transaction
Document can be waived by a Party, in whole or in part, unless made in a writing signed by such Party; (b) a waiver given by a Party will
only be applicable to the specific instance for which it is given; and (c) no notice to or demand on a Party will (i) waive or otherwise affect
any obligation of that Party or (ii) affect the right of the Party giving such notice or demand to take further action without notice or demand
as provided in this Agreement or the documents referred to in this Agreement.

12.6 Severability.

Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under
applicable Law, but if any provision of this Agreement or the application of any such provision to any Person or circumstance shall be held
to be prohibited by or invalid, illegal or unenforceable under applicable Law in any respect by a court of competent jurisdiction, such
provision shall be ineffective only to the extent of such prohibition or invalidity, illegality or unenforceability, without invalidating the
remainder of such provision or the remaining provisions of this Agreement. Furthermore, in lieu of such illegal, invalid or unenforceable
provision, there shall be added automatically as a part of this Agreement a legal, valid and enforceable provision as similar in terms to such
illegal, invalid or unenforceable provision as may be possible.

12.7 Further Assurances.

The Parties will (a) execute and deliver to each other such other documents and (b) do such other acts and things as a Party may
reasonably request for the purpose of carrying out the intent of this Agreement and the other Transaction Documents and the transactions
contemplated hereunder and thereunder.

12.8 Entire Agreement.

This Agreement and the other Transaction Documents contain the entire agreement and understanding between the Parties hereto
with respect to the subject matter hereof and supersede all prior agreements and understandings, whether written or oral, relating to such
subject matter in any way and any prior confidentiality agreements entered into by the Parties or their Affiliates.
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12.9 Remedies Cumulative.

Except as otherwise expressly set forth in this Agreement, the rights and remedies of the Parties are cumulative (and not
alternative) and are in addition to any other rights and remedies that the Parties might have at Law or in equity (including, without
limitation, claims for breach of contract, fraud or intentional misrepresentation, criminal activity, federal and state securities Laws,
deceptive practice acts, tort, federal and state statutory claims, and any other available remedies).

12.10 Counterparts; Electronic Signatures.

(a) This Agreement and the other Transaction Documents may be executed in one or more counterparts, each of which
will be deemed to be an original copy and all of which, when taken together, will be deemed to constitute one and the same agreement or
document, and will be effective when counterparts have been signed by each of the Parties and delivered to the other Parties.

(b) A manual signature on this Agreement or the other Transaction Documents or an image of which shall have been
transmitted electronically (including a PDF signature, or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com), will constitute an original signature for all purposes. The delivery of copies of this Agreement or other documents to
be delivered pursuant to this Agreement, including, without limitation, executed signature pages where required, by electronic transmission
will constitute effective delivery of this Agreement or such other Transaction Documents for all purposes.

12.11 Governing Law.

The Law of the State of Nevada shall govern all questions concerning the construction, validity, interpretation and enforceability
of this Agreement and the Exhibits and Schedules attached hereto, and the performance of the obligations imposed by this Agreement,
without giving effect to any choice of law or conflict of law rules or provisions (whether of the State of Nevada or any other jurisdiction)
that would cause the application of the Laws of any jurisdiction other than the State of Nevada.

12.12 Consent to Jurisdiction.

Each Party irrevocably submits to the exclusive jurisdiction of (a) the state courts in Carson City, Nevada and (b) the United States
District Court for the District of Nevada, for the purposes of any Action arising out of this Agreement, the other Transaction Documents or
any transaction contemplated hereunder or thereunder. Each Party agrees to commence any such Action either in the United States District
Court for the District of Nevada, or if such Action may not be brought in such court for jurisdictional reasons, in the state courts in New
Castle County, Delaware. Each Party further agrees that service of any process, summons, notice or document by U.S. registered mail to
such Party’s respective address set forth above shall be effective service of process for any Action in state or Federal court with respect to
any matters to which it has submitted to jurisdiction in this Section 12.12. Each Party irrevocably and unconditionally waives any objection
to the laying of venue of any Action arising out of this Agreement or the transactions contemplated by this Agreement in (i) the state courts
in Carson City, Nevada, or (ii) the United States District Court for the District of Nevada, and hereby further irrevocably and
unconditionally waives and agrees not to plead or claim in any such court that any such Action brought in any such court has been brought
in an inconvenient forum. EACH PARTY HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE
OTHER TRANSACTION DOCUMENTS OR THE ACTIONS OF SUCH PARTY IN THE NEGOTIATION, ADMINISTRATION,
PERFORMANCE AND ENFORCEMENT HEREOF OR THEREOF.
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12.13 No Third-Party Beneficiaries.

Other than the Indemnitees and the Parties, their successors, legal representatives, heirs and permitted assigns, no Person will have
any legal or equitable right, remedy or claim under or with respect to this Agreement. This Agreement may be amended or terminated, and
any provision of this Agreement may be waived, without the consent of any Person who is not a party to the Agreement.

12.14 Schedules.

The disclosure schedules dated as of the date of this Agreement and delivered to the Buyer herewith (each, a “Schedule” and
together, the “Disclosure Schedules”) have been organized into sections and subsections that correlate to the sections and subsections of this
Agreement, and are hereby incorporated by reference into this Agreement. The information and disclosures referenced by a particular
section of this Agreement and disclosed on any Disclosure Schedule shall be deemed to be disclosed and incorporated by reference in any
other Disclosure Schedule or representation or warranty contained in ARTICLE 3 or ARTICLE 4, as applicable, as though fully set forth in
such Disclosure Schedule or representation or warranty if the relevance of such disclosure to such other sections is reasonably apparent on
its face, notwithstanding the absence of a cross reference contained therein.

12.15 Interpretation.

(a) For purposes of this Agreement, (a) the word “or” is not exclusive; and (b) the words “herein,” “hereof,” “hereby,”
“hereto” and “hereunder” refer to this Agreement as a whole.

(b) Unless the context otherwise requires, references herein:

(i) to the singular includes the plural and vice versa;

(ii) to any Person includes such Person’s successors and assigns, if applicable, but only if such successors and
assigns are permitted by this Agreement, and reference to a Person in a particular capacity excludes such Person in any other capacity.

(iii) to a gender includes the other gender;

(iv) to a “copy” or “copies” of any document, instrument, or agreement means a copy or copies that are
complete and correct;

(v) to all accounting terms will be interpreted, and all accounting determinations under this Agreement will be
made, in accordance with GAAP, except as otherwise set forth herein;

(vi) to Articles, Sections, Schedules and Exhibits mean the Articles and Sections of, and Schedules and
Exhibits attached to, this Agreement;

(vii) to an agreement, instrument or other document means such agreement, instrument or other document as
amended, supplemented and modified from time to time to the extent permitted by the provisions thereof;

(viii) to a Law means such Law as amended from time to time and includes any successor legislation thereto
and any regulations promulgated thereunder;
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(ix) to any section or other provision of any Law means that provision of such Law as from time to time in
effect, including, without limitation, any amendment, modification, codification, replacement, or reenactment of such section or other
provision;

(c) The Parties intend that each representation, warranty and covenant contained herein shall have independent
significance. If any Party has breached any representation, warranty or covenant contained herein in any respect, the fact that there exists
another representation, warranty or covenant relating to the same subject matter (regardless of the relative levels of specificity) that such
Party has not breached shall not detract from or mitigate the fact that such Party is in breach of the first representation, warranty or
covenant.

(d) This Agreement was negotiated by the Parties with the benefit of legal representation, and any rule of construction
or interpretation otherwise requiring this Agreement to be construed or interpreted against any Party as having been drafted by it will not
apply to any construction or interpretation of this Agreement. The Schedules and Exhibits referred to herein shall be construed with, and as
an integral part of, this Agreement to the same extent as if they were set forth verbatim herein.

(e) The headings and captions contained in this Agreement are for convenience of reference only, shall not be deemed
to be part of this Agreement, and shall not be referred to in connection with the construction or interpretation of this Agreement.

(Signature page follows)
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IN WITNESS WHEREOF, the Parties have caused this Membership Interest Purchase Agreement to be executed as of the date first
written above.

BUYER:

LIBERATED SYNDICATION, INC.

By: /s/ Laurie Ann Sims
Name: Laurie Ann Sims
Title: President and COO
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COMPANY:

ADVERTISECAST, LLC

By: /s/ Trevr Smithlin
Name: Trevr Smithlin
Title: Manager

MEMBER PARTIES:

/s/ Trevr Smithlin
Trevr Smithlin

TECHWHALE, LLC

By: /s/ Dave Hanley
Name: Dave Hanley
Title: Member

/s/ Dave Hanley
Dave Hanley

MEMBER REPRESENTATIVE:

/s/ Trevr Smithlin
Trevr Smithlin
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Appendix A
Definitions

For purposes of the Agreement, the following terms, when used herein with initial capital letters, shall have the respective
meanings set forth herein:

“Action” means any claim, action, cause of action, suit, demand, lawsuit, arbitration, inquiry, audit, notice of violation,
proceeding, litigation, citation, summons, subpoena or investigation of any nature, civil, criminal, administrative, regulatory or otherwise,
whether at law or in equity.

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly, controls, is controlled by or is under
common control with such first Person. The term “control” (including the terms “controlled by” and “under common control with”) means
the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether
through the ownership of voting securities, by contract or otherwise.

“Agreement” has the meaning set forth in the preamble.

“Authorized Action” has the meaning set forth in Section 8.3.

“Basket” has the meaning set forth in Section 10.2(b).

“Benefit Plan” means any “employee benefit plan” (as such term is defined in ERISA Section 3(3)) and any other bonus,
incentive compensation, profit-sharing, stock option, stock appreciation right, stock bonus, stock purchase, employee stock ownership,
deferred compensation, savings, severance, change in control, supplemental unemployment, layoff, salary continuation, retirement, pension,
health, life insurance, disability, accident, group insurance, vacation, holiday, sick leave, fringe benefit, welfare plan, or any other employee
compensation or benefit plan (whether or not subject to ERISA), program, policy, practice, Contract or similar arrangement of any kind
(whether qualified or nonqualified, effective or terminated, written or unwritten) that applies to current or former employees or directors (or
their spouses or dependent children) of the Company and that the Company maintains, to which the Company contributes or has any
obligation to contribute, or with respect to which the Company has any Liability or potential Liability, including, but not limited to Liability
with respect to an ERISA Affiliate.

“Business” means sales related to, and the facilitation and monetization of, podcast advertising.

“Business Days” means any day except Saturday, Sunday or any other day on which commercial banks located in Nevada are
authorized or required by Law to be closed for business.

“Buyer” has the meaning set forth in the preamble.

“Buyer Indemnitees” has the meaning set forth in Section 10.2(a).

“Buyer Stock” means a number of shares of the common stock of Buyer being equivalent in value as of the Closing to
$10,000,000, with the value of each share of Buyer common stock for such purpose being deemed to be $4.20, which shall be determined
by the volume-weighted average price per share of Buyer’s stock over the twenty (20)-day trading period prior to the execution of this
Agreement.

“Buyer Warranty Losses” has the meaning set forth in Section 10.2(c).

A-1

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


“CARES Act” means the Coronavirus Aid, Relief and Economic Security Act.

“Cash on Hand” means all unrestricted cash (net of all outstanding or uncleared checks or other payments) of the Company as of
immediately prior to the Closing.

“Change of Control” means a merger, consolidation, plan of exchange or liquidation to which Buyer or a majority-in-interest of its
stockholders is a party or any sale, lease, exchange or other transfer (in one transaction or a series of related transactions) of all, or
substantially all, of the assets of Buyer (except an event in which the majority of the beneficial ownership of Buyer and its assets does not
change).

“Closing” has the meaning set forth in Section 2.1.

“Closing Cash Consideration” means the $18,000,000 portion of the Purchase Price in relation to the Closing.

“Closing Cash Purchase Price” has the meaning set forth in Section 1.2(a).

“Closing Date” has the meaning set forth in Section 2.1.

“Closing Date Net Working Capital” means the sum of (a) the Current Assets, as of the Closing, less (b) the Current Liabilities, as
of the Closing, each determined in accordance with the respective definitions of Current Assets and Current Liabilities, and subject to such
definitions, prepared consistently with the Target Working Capital Schedule.

“Closing Date Statement” has the meaning set forth in Section 1.3(a).

“Closing Indebtedness” means (i) all Indebtedness of the Company, (ii) all payroll liabilities of the Company, (iii) compensation or
benefits to employees, including pro-rata portions of any annual bonuses definitively earned and owed and not subject to further
performance, (iv) commissions due with respect to sales made, and (v) reimbursements due to employees or independent contractors for
items including, but not limited to, vehicle mileage, home office expenses and the like, in each case, as of immediately prior to the Closing.

“COBRA” means the requirements of Part 6 of Subtitle B of Title I of ERISA and Code Section 4980B and of any similar state
Law.

“Code” means the United States Internal Revenue Code of 1986, as amended.

“Company” has the meaning set forth in the preamble.

“Company Employee Trust” means that certain liquidating trust to be formed by the employees of the Company prior to the
Closing Date, which shall exist for the sole purpose of receiving the Employee Trust Earn-Out Payment in the event the Earn-Out Target is
achieved, pursuant Section 1.5.

“Company Health Plan” has the meaning set forth in Section 4.13(m).

“Company IT Systems” means the Software, computer systems, servers, hardware, network equipment, databases, websites, and
other information technology systems that are used to process, store, maintain and operate data, information, and functions used in
connection with the business of the Company, whether owned, leased or licensed by the Company.
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“Confidential Information” means any information that belongs to the Company or that the Company has a right to use that has
value to the Company and its Affiliates and is not generally known to its competitors, including, without limitation, client lists and
information, design details, technical information and specifications, marketing techniques, plans and procedures, instruction manuals,
know-how, trade secrets, information concerning market conditions, marketing and business information generally, scientific information,
financial information, price policies and other material of whatever description regarding the products, services, affairs, businesses or
method of carrying on business of the Company or its Affiliates.

“Contract” means any oral or written agreement, instrument, license, document, lease, commitment, understanding, arrangement,
employee benefit or welfare plan or other business or commercial arrangement or commitment (in each case, including, without limitation,
any extension, renewal, amendment or other modification thereof) to which such Person is a party or by which such Person is bound.

“Current Assets” means accounts receivable (less any reserves for bad debt determined in accordance with GAAP), but excluding
(a) the portion of any prepaid expense of which Buyer will not receive the benefit following the Closing, (b) deferred and other Tax assets
and (c) receivables from any of the Company’s Affiliates, managers, employees, officers or members and any of their respective Affiliates,
determined in accordance with GAAP applied using, so long as the following are in accordance with GAAP, the same accounting methods,
practices, principles, policies and procedures, with consistent classifications, judgments and valuation and estimation methodologies that
were used in the preparation of the Financial Statements for the most recent fiscal year end as if such accounts were being prepared and
audited as of a fiscal year end.

“Current Liabilities” means accounts payable, sales Taxes payable, other accrued Taxes, accrued expenses, credit card liabilities,
accrued payroll liabilities, all other accrued or current liabilities and deferred revenues, determined in accordance with GAAP applied
using, so long as the following are in accordance with GAAP, the same accounting methods, practices, principles, policies and procedures,
with consistent classifications, judgments and valuation and estimation methodologies that were used in the preparation of the Financial
Statements for the most recent fiscal year end as if such accounts were being prepared and audited as of a fiscal year end.

“Data Compromise Event” means any unauthorized access, unauthorized acquisition, unauthorized use, or unauthorized
disclosure, loss, or theft of Sensitive Data, including Personal Data (a) that constitutes a breach or a data security incident under any
applicable Data Protection Laws or would trigger a notification or reporting requirement under any Contract or the PCI DSS, or (b)
materially compromises (individually or in the aggregate) the security or privacy of such Sensitive Data, including Personal Data.

“Data Protection Laws” shall mean all applicable industry standards concerning the privacy and security of Personal Data,
including the Payment Card Industry Data Security Standard (“PCI DSS”) and any applicable Laws relating to privacy, data security and
breach notification, including with respect to the collection, access, usage, disclosure, transfer, sharing, retention, destruction, disposal of or
other processing of Personal Data, including the Federal Trade Commission Act (including but not limited to the Federal Trade
Commission’s Safeguards Rule and Disposal Rule), the CAN-SPAM Act, Electronic Signatures in Global and National Commerce Act and
any state electronic signature Laws, the Telephone Consumer Protection Act, the Telemarketing and Consumer Fraud and Abuse Prevention
Act, Children’s Online Privacy Protection Act, the California Consumer Privacy Act and other state privacy laws, state social security
number protection Laws, state data breach notification Laws, state data security Laws, state health information privacy Laws, the European
Union General Data Protection Regulation (EU) 2016/679 and its predecessor the European Union Directive 95/46/EC and the individual
data protection Laws of European or other foreign nations.
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“Disclosure Schedules” has the meaning set forth in Section 12.14.

“Dispute Notice” has the meaning set forth in Section 1.3(a).

“Earn-Out Dispute Notice” has the meaning set forth in Section 1.5(b).

“Earn-Out Payment” has the meaning ascribed to it in Section 1.5(a).

“Earn-Out Period” means the period of time from the Closing through the close of business on December 31, 2021, or during the
twelve (12) month period following the Closing.

“Earn-Out Target” means $18 million of gross revenue for calendar year 2021 or any consecutive twelve (12) month period
following Closing that ends no later than the first anniversary of the Closing. Revenue will be recognized in accordance with Buyer’s
current policies and practices and in accordance with GAAP; except for any revenue classified as self-serve revenue, which will be
recognized as revenue in accordance with the Company’s current practices.

“EBITDA” means the net income before interest, taxes, depreciation and amortization, determined in accordance with GAAP, and
excluding (i) extraordinary, unusual, infrequent or non-recurring items of gain, (ii) gains or losses resulting from the sale of assets other
than in the ordinary course of business consistent with past practice, and (iii) revenue generated by transactions with Affiliates.

“Employment Agreements” means the employment agreement, consulting, employee lease or and restrictive covenant agreements,
as applicable, each substantially in the forms included in Exhibit B hereto, between the Company and each of the individuals or entities set
forth on Appendix A.1.

“Employee Pension Benefit Plan” means any “employee pension benefit plan” as such term is defined in ERISA Section 3(2).

“Employee Welfare Benefit Plan” means any “employee welfare benefit plan” as such term is defined in ERISA Section 3(1).

“Environmental and Safety Requirements” means all Laws and all obligations under any Contract, concerning occupational or
public health and safety, worker health and safety, pollution, or protection of natural resources or the environment, including, without
limitation, all those relating to the presence, use, production, generation, handling, transport, treatment, storage, disposal, distribution,
labeling, testing, processing, discharge, release, threatened release, control, investigation, remediation or cleanup of Hazardous Substances,
each as amended and as now or hereafter in effect.

“EO Review Period” has the meaning set forth in Section 1.5(c).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means any entity, trade or business that is a member of a group described in Section 414(b), (c), (m) or (o) of
the Code or Section 4001(b)(1) of ERISA, or that is a member of the same “controlled group” with the Company pursuant to Section
4001(a)(14) of ERISA.

“Escrow Agent” means City National Bank.

“Escrow Agreement” means the escrow agreement in the form of Exhibit A.

“Estimated Closing Cash Purchase Price” has the meaning set forth in Section 1.3(b).
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“Estimated Closing Statement” has the meaning set forth in Section 1.2(a)(i).

“FFCR Act” means the Families First Coronavirus Response Act.

“Final Adjustment Amount” has the meaning set forth in Section 1.3(a).

“Final Closing Cash Purchase Price” has the meaning set forth in Section 1.3(a).

“Financial Audit” means the audit of the Company’s financial statements together with an audit report containing an unqualified
opinion issued by an auditing firm registered and in good standing with the Public Company Accounting Oversight Board.

“Financial Statements” has the meaning set forth in Section 4.5.

“Fundamental Representations” means those representations and warranties set forth in Sections 3.1 (Organization and Authority),
3.2 (Absence of Conflicts), 3.3 (Ownership of Membership Interests), 3.4 (Member Parties’ Brokers), 4.1 (Organization and Power),
4.2 (Authorization), 4.3 (Capitalization; Subsidiaries), 4.4 (Absence of Conflicts), 4.8 (Tax Matters), and 4.26 (Company Broker).

“GAAP” means United States generally accepted accounting principles, consistently applied.

“Governmental Entity” means any government, agency, governmental department, commission, board, bureau, court, arbitration
panel or instrumentality of the United States of America or any foreign government or any state, municipality or other political subdivision
in or of any of the foregoing (whether now or hereafter constituted and/or existing) and any court, agency, instrumentality, regulatory
commission or other entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government.

“Hazardous Substances” means any hazardous or otherwise regulated materials, substances or wastes, chemical substances or
mixtures, pesticides, pollutants, contaminants, toxic chemicals, petroleum products or byproducts, asbestos, polychlorinated biphenyls,
radioactive materials, mold or microbial matter, noise or electromagnetic radiation or any other substances which is or may be harmful to
human health or the environment or which is regulated, limited or prohibited under any Environmental and Safety Requirement.

“Healthcare Reform Laws” has the meaning set forth in Section 4.13(m).

“Incidents” has the meaning set forth in Section 4.10(f).

“Indebtedness” of any Person, means, without duplication, the sum of (a) indebtedness for borrowed money; (b) obligations for
the deferred purchase price of property or services (other than Current Liabilities taken into account in the calculation of Closing Date Net
Working Capital), (c) long or short-term obligations evidenced by notes, bonds, debentures or other similar instruments, (d) obligations
under any interest rate, currency swap or other hedging agreement or arrangement; (e) capital lease obligations; (f) reimbursement
obligations under any letter of credit, banker’s acceptance or similar credit transactions; (g) all payroll Taxes arising as a result of the
transactions contemplated by this Agreement and all payroll Taxes deferred pursuant to the CARES Act, FFCR Act, federal executive order
or otherwise, (h) guarantees made by the Company on behalf of any third-party in respect of obligations of the kind referred to in the
foregoing clauses (a) through (g); and (i) any unpaid interest, prepayment penalties, premiums, costs and fees that would arise or become
due as a result of the prepayment of any of the obligations referred to in the foregoing clauses (a) through (g).
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“Indemnitee” means any Person that is seeking indemnification from an Indemnitor pursuant to the provisions of this Agreement.

“Indemnitor” means any Party hereto from which any Indemnitee is seeking indemnification pursuant to the provisions of this
Agreement.

“Indemnity Escrow Account” has the meaning set forth in Section 1.2(d).

“Indemnity Escrow Amount” has the meaning set forth in Section 1.2(d).

“Intellectual Property” means all rights or interests, whether as an owner, licensor, licensee or otherwise, along with all income,
royalties, damages and payments due or payable at the Closing Date or thereafter, including, without limitation, damages and payments for
past, present or future infringements or misappropriations thereof, the right to sue and recover for past infringements or misappropriations
thereof and any and all corresponding rights or interests that, now or hereafter, may be secured throughout the world: (a) patents, patent
applications, patent disclosures, inventions, industrial designs and models (whether or not patentable and whether or not reduced to
practice) and any reissue, continuation, continuation-in-part, division, revision, extension or reexamination thereof; (b) trademarks, service
marks, trade dress, logos, trade names, corporate names and domain names, together with all translations, adaptations, derivations, and
combinations, including, without limitation, all goodwill associated therewith; (c) copyrights, registered or unregistered, database rights and
works of authorship; (d) mask works; (e) rights of publicity and privacy relating to the use of names, likenesses, voices, signatures and
biographical information of natural persons; (f) all registrations, applications and renewals for any of the foregoing; (g) trade secrets, know-
how and Confidential Information (including, without limitation, ideas, formulae, compositions, know-how, manufacturing and production
processes and techniques, research and development information, drawings, specifications, designs, plans, proposals, technical data,
financial, business and marketing information and plans, and customer and supplier lists, pricing and cost information, and related
information); (h) software, all rights with respect to computer software and software systems (including, without limitation, data, data
compilations, codes, annotations, databases and related documentation); (i) websites, including, without limitation, public and non-public
websites, intranet sites and FTP sites; (j) other proprietary rights; (k) rights of personality used in the Business; (l) licenses, license
agreements, coexistence agreements, consent agreements, agreements to assign or other agreements to or from third parties regarding the
foregoing; (m) all copies and tangible embodiments of the foregoing (in whatever form or medium), in each case including, without
limitation, the items set forth on Schedule 4.10(a); (n) all internet domain names, social media accounts or user names (including
“handles”) and all content and data thereon or relating thereto, telephone numbers, and telephone directory listing; and (o) all moral rights
or rights of attribution or integrity in any of the foregoing.

“Interim Financial Statements” has the meaning set forth in Section 4.5.

“Knowledge” means, in the case of a Member, the actual knowledge of such Member.

“Law” means all federal, state, local and foreign laws, statutes, codes, rules, regulations, ordinances, judgments, orders, decrees
and the like of any Governmental Entity, including common law.

“Leased Real Property” means all leasehold or subleasehold estates and other rights to use or occupy any land, building,
structures, improvements, fixtures or other interest in real property held by the Company.

“Leases” means all real property leases, subleases, licenses, concessions and other agreements (written or oral), including,
without limitation, all amendments, extensions, renewals, guaranties and other agreements with respect thereto, to which the Company is a
party, including, without limitation, the right to all security deposits and other amounts and instruments deposited by or on behalf of the
Company thereunder.
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“Liability” means any liability, obligation or commitment of any nature (whether known or unknown, whether asserted or
unasserted, whether absolute or contingent, whether accrued or unaccrued, whether liquidated or unliquidated, and whether due or to
become due), including, without limitation, any liability for Taxes.

“Lien” means any encumbrance, charge, claim, community or other marital property interest, condition, equitable interest, lien
(whether voluntary, involuntary, statutory, or other), option, pledge, hypothecation, preference, priority, security interest, mortgage, right of
way, easement, encroachment, servitude, conditional sale or other title retention arrangement, security or other deposits, right of first
option, right of first refusal, or restriction of any kind, including, without limitation, any restriction on use, voting, transfer, receipt of
income, or exercise of any other attribute of ownership.

“Losses” means any loss, Liability, obligation, Action, damage, deficiency, Tax, judgment, award, assessment, diminution of
value, penalty, fine, cost or expense or whatever kind, in each case, whether or not arising out of third-party claims (including, without
limitation, interest, penalties, reasonable legal, consultant, accounting and other professional fees, all amounts paid in investigation, defense
or settlement of any of the foregoing, and all amount paid in connection with enforcing such Person’s indemnification rights hereunder).

“Material Adverse Effect” means, with respect to any entity, any event, occurrence, fact, effect, condition or change that,
individually or in the aggregate, would be materially adverse to the business, assets, condition (financial or otherwise), business prospects,
operating results, or operations of such entity, taken as a whole, or on the ability of such entity to consummate timely the transactions
contemplated hereby on a timely basis and by the other Transaction Documents, or any other effect, condition or change that would
materially impair such entity’s ability to operate in the ordinary course; provided, however, that “Material Adverse Effect” shall not include
any event, occurrence, fact, condition or change, directly or indirectly, arising out of or attributable to: (i) general economic or political
conditions; (ii) conditions generally affecting the industries in which such entity operates; (iii) any changes in financial, banking or
securities markets in general, including any disruption thereof and any decline in the price of any security or any market index or any
change in prevailing interest rates; (iv) acts of war (whether or not declared), armed hostilities or terrorism, or the escalation or worsening
thereof; (v) any action required or permitted by this Agreement or any action taken (or omitted to be taken) with the written consent of or at
the written request of Buyer; (vi) any matter of which the Parties are aware on the date hereof; (vii) any changes in applicable Laws or
accounting rules (including GAAP); (viii) the announcement, pendency or completion of the transactions contemplated by this Agreement,
including losses or threatened losses of employees, customers, suppliers, distributors or others having relationships with such entity; (ix)
any natural or man-made disaster or acts of God; (x) any epidemics, pandemics, disease outbreaks, or other public health emergencies; or
(xi) any failure by such entity to meet any internal or published projections, forecasts or revenue or earnings predictions (provided that the
underlying causes of such failures (subject to the other provisions of this definition) shall not be excluded); provided, however, than any
event, occurrence, fact, effect, condition or change referred to in clauses (i) through (iv) immediately above shall be taken into account in
determining whether a Material Adverse Effect has occurred or could reasonably be expected to occur to the extent that such event,
occurrence, fact, effect, condition or change has a disproportionate effect on the Company compared to other participants in the industries
in which the Company conducts its businesses.

“Material Contracts” has the meaning set forth in Section 4.9(a).

“Member” has the meaning set forth in the preamble.

“Member Losses” has the meaning set forth in Section 10.3(b).
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“Member Party” has the meaning set forth in the preamble.

“Member Indemnitees” has the meaning set forth in Section 10.3(a).

“Member Representative” has the meaning set forth in Section 8.1.

“Members’ Expenses” means the amount of (i) all (A) change of control, termination, severance, bonus or retention obligations
which are triggered by or paid incident to the transactions contemplated by this Agreement or the other Transaction Documents, and (B) the
employer’s portion of any employment Taxes applicable to any amounts set forth in the preceding sub-clause (A), (ii) all fees and expenses
payable to any legal counsel, accountants or other advisors of a Member Party or the Company in connection with the transactions
contemplated by this Agreement or the other Transaction Documents, in each case to the extent unpaid as of the Closing Date, and (iii) fifty
percent (50%) of the premiums, underwriting fees, brokers’ commissions and other costs and expenses related to the R&W Policy.

“Membership Interests” has the meaning set forth in the recitals.

“Multiemployer Plan” means a multiemployer plan within the meaning of Section 3(37) or Section 4001(a)(3) of ERISA.

“Net Working Capital Target” means $0.00.

“Neutral Accountant” has the meaning set forth in Section 1.3(c).

“Notice of Claim” has the meaning set forth in Section 10.5(a).

“Off-the-Shelf Software” means any Software that is generally available to the public through retail stores or commercial
distribution channels and licensed to the Company or the Company Subsidiaries pursuant to standard terms and conditions.

“Open Source Software” shall mean any software that is distributed as free software or open source software, or under similar
licensing or distribution models.

“Parties” has the meaning set forth in the preamble.

“Percentage Interests” has the meaning set forth in the recitals.

“Person” means an individual, a partnership, a limited liability company, a corporation, an association, a joint stock company, a
trust, a joint venture, an unincorporated organization, any Governmental Entity, or any similar entity.

“Personal Data” shall mean any information that relates to, identifies, describes, is capable of being associated with, or could
reasonably linked to an individual, including name, street address, telephone number, email address, photograph, video, biometric data,
social security number, driver’s license number, passport number, customer or account number, or financial information.

“Pre-Closing Tax Period” means any taxable period or portion thereof ending on or before the Closing Date and, with respect to
any taxable period beginning before and ending after the Closing Date, the portion of such taxable period ending on and including the
Closing Date.
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“Proceeding” means any Action, summons, citations or subpoena, audit, hearing, public meeting or inquiry of any kind or nature
whatsoever, civil, criminal, administrative, regulatory or otherwise, at law or in equity, whether or not such matter is before a Governmental
Entity or any other Person.

“Prohibited Transaction” is defined in ERISA Section 406 and Code Section 4975.

“Purchase Price” means the sum of (i) $18,000,000, plus (ii) Buyer Stock, plus (iii) the portion of the $2,000,000 in cash or shares
of the Earn-Out Payment, if any, that is earned and due and payable hereunder, each as otherwise adjusted in accordance with the terms of
the this Agreement.

“Purchased Interests” has the meaning set forth in the Section 1.1.

“Related Person” means (a) with respect to an individual: (i) each other member of such individual’s nuclear family; (ii) any
Person that is directly or indirectly controlled by such individual or any one or more members of such individual’s nuclear family; (iii) any
Person in which members of such individual’s nuclear family hold (individually or in the aggregate) a material interest; and (iv) any Person
with respect to which one or more members of such individual’s nuclear family serves as a director, officer, partner, manager, executor, or
trustee (or in a similar capacity) and (b) with respect to a Person other than an individual: (i) any Person that directly or indirectly controls,
is directly or indirectly controlled by, or is directly or indirectly under common control with, such specified Person; (ii) any Person that
holds a material interest in such specified Person; (iii) each Person that serves as a director, officer, partner, manager, executor, or trustee of
such specified Person (or in a similar capacity); (iv) any Person in which such specified Person holds a material interest; and (v) any Person
with respect to which such specified Person serves as a general partner, manager, or a trustee (or in a similar capacity).

“Released Claims” has the meaning set forth in Section 7.5(a).

“Released Parties” has the meaning set forth in Section 7.5(a).

“Releasing Parties” has the meaning set forth in Section 7.5(a).

“Relevant Group” means any affiliated, combined, consolidated, unitary or other group for Tax purposes, including (without
limitation) an affiliated group of corporations within the meaning of Section 1504 of the Code.

“Representatives” means, with respect to a Person, such Person's officers, directors, stockholders, partners, members, managers,
employees, consultants, agents, attorneys, accountants, investment bankers, advisors, financing sources and other representatives.

“Review Period” has the meaning set forth in Section 1.3(a).

“R&W Insurer” has the meaning set forth in Section 6.8.

“R&W Policy” has the meaning set forth in Section 6.8.

“SEC” means the Securities and Exchange Commission.

“Schedules” has the meaning set forth in Section 12.14.

“Sensitive Data” means any data of the Company that is comprised of or contains the Company’s Intellectual Property and/or
Personal Data.
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“Software” means any and all (i) computer programs, including any and all software implementations of algorithms, models and
methodologies, whether in source code, object code or other form; (ii) descriptions, flow-charts and other work product used to design,
plan, organize and develop any of the foregoing; (iii) data, databases and compilations of data, whether machine readable or otherwise; and
(iv) documentation and other materials related to any of the foregoing, including user manuals and training materials.

“Standard Representations” means all representations and warranties contained in this Agreement or any other Transaction
Document, any Schedule, any Exhibit, or any other certificate, document, or other writing delivered in connection with this Agreement or
other Transaction Document, in all cases, other than the Fundamental Representations.

“Straddle Period” has the meaning set forth in Section 9.1(c).

“Subsidiaries” means with respect to any Person, any corporation, partnership, association or other business entity of which (i) if a
corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in
the election of directors is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of
that Person or a combination thereof, or (ii) if a partnership, association or other business entity, a majority of the partnership or other
similar ownership interest thereof is at the time owned or controlled, directly or indirectly, by such Person or one or more Subsidiaries of
that Person or a combination thereof. For purposes hereof, a Person or Persons shall be deemed to have a majority ownership interest in a
partnership, association or other business entity if such Person or Persons shall be allocated a majority of partnership, association or other
business entity gains or losses or shall be or control the managing director or general partner of such partnership, association or other
business entity.

“Target Working Capital Schedule” means Schedule B hereto.

“Tax” (and, with correlative meaning, “Taxes,” “Taxable” and “Taxing”) means (i) any federal, state, local or foreign income,
gross receipts, franchise, estimated, alternative minimum, add-on minimum, sales, use, transfer, registration, value added, excise, natural
resources, severance, stamp, occupation, premium, windfall profits, environmental (including, without limitation, under Section 59A of the
Code), customs, duty, escheat, unclaimed property, real property, real property gains, personal property, capital stock, social security,
Medicare, unemployment, disability, payroll, license, employee or other withholding or other tax assessment, fees, levy or other charge of
any kind whatever imposed by any Governmental Entity, whether disputed or not, including, without limitation, any interest, penalties or
additions to tax or additional amounts in respect of the foregoing; (ii) any Liability for or in respect of the payment of any amount of a type
described in clause (i) of this definition arising as a result of being or having been a member of a Relevant Group and (iii) any Liability for
or in respect of the payment of any amount of a type described in clause (i) or (ii) of this definition as a transferee or successor, by Contract
or otherwise.

“Tax Contest” has the meaning set forth in Section 8.1(j).

“Tax Indemnitee” means Buyer and its Subsidiaries and Affiliates (including, following the Closing, the Company).

“Tax Representations” means the representations and warranties set forth in Section 4.8.

“Tax Return” means any return, declaration, report, claim for refund, information return or other document (including, without
limitation, any related or supporting schedules, statements or information) filed or required to be filed in connection with the determination,
assessment or collection of Taxes or the administration of any Law relating to any Taxes.
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“Taxing Authority” means any Governmental Entity having or purporting to exercise jurisdiction with respect to any Tax.

“Third-Party Claim” has the meaning set forth in Section 10.5(a).

“Third-Party Defense” has the meaning set forth in Section 10.5(b).

“Transaction Documents” means this Agreement, the Escrow Agreement, the Employment Agreements, and each other agreement
executed pursuant to this Agreement and each other document or certificate contemplated hereby or thereby.

“WARN Act” has the meaning set forth in Section 4.12(h).

“Working Capital Adjustment” means, (1) if the amount of the Closing Date Net Working Capital is less than the Net Working
Capital Target, a reduction to the Purchase Price by an amount equal to the absolute value of the Closing Date Net Working Capital minus
the Net Working Capital Target, (2) if the amount of the Closing Date Net Working Capital is greater than the Net Working Capital Target,
an increase to the Purchase Price by an amount equal to the absolute value of the Net Working Capital Target minus the Closing Date Net
Working Capital, or (3) if the amount of the Closing Date Net Working Capital is neither less than nor greater than the Net Working Capital
Target, then an amount equal to zero.

“Year-End Financial Statements” has the meaning set forth in Section 4.5.
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Exhibit 10.1

EXECUTION VERSION

STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT, dated as of March 29, 2021 (this “Agreement”), is entered into by and between
Liberated Syndication, Inc., a Nevada corporation (the “Company”), on the one hand, and each of the parties set forth in Schedule A to this
Agreement (together, the “Purchasers”), on the other. Capitalized terms used in this Agreement but not otherwise defined shall have the
meanings set forth in Annex I to this Agreement.

RECITALS

A. The Company desires to sell the shares of its Common Stock to the Purchasers, and the Purchasers desire to purchase shares of
Common Stock from the Company on the terms and subject to the conditions set forth in this Agreement.

B. As a condition and material inducement to the willingness of the Purchasers to enter into this Agreement, the Company has
agreed to provide the Purchasers with certain registration rights set forth in the Registration Rights Agreement attached to this Agreement
as Exhibit A (the “Registration Rights Agreement”).

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Company and each of the Purchasers, severally and not
jointly, hereby agree as follows:

ARTICLE I
PURCHASE AND SALE

Section 1.1 Sale and Purchase. Subject to the terms and conditions of this Agreement, at the Closing, each Purchaser will acquire
from the Company, and the Company shall issue, sell, and deliver to each Purchaser, the number of shares of Common Stock set forth
opposite its name on Schedule A, at a price per share of Common Stock of $3.75. The purchase and sale of the shares of Common Stock by
the Purchasers are several as between the Purchasers, not joint, but for purposes of this Agreement are, together with the other transactions
contemplated by this Agreement and the other Transaction Documents, collectively referred to as the “Transactions.”

Section 1.2 Closing.

(a) Subject to the terms and conditions set forth in this Agreement, the closing of the Transactions (the “Closing”) will take place
on the first Business Day after the last of the conditions to Closing set forth in Article V having been satisfied or waived (other than
conditions which, by their nature, are to be satisfied on the Closing Date), or at such other time and/or place, and in such manner, as the
parties may mutually agree upon, remotely via the exchange of documents and signatures. The date of the Closing will be the “Closing
Date.”

(b) At the Closing:
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(i) The Company shall deliver or cause to be delivered to each Purchaser:

(A) evidence of the Purchased Securities purchased by such Purchaser credited to book-entry accounts
maintained by the transfer agent of the Company and issued by the Company free and clear of any
Encumbrances (except as set forth in any Transaction Documents or provided by Applicable Law)
registered in such names as such Purchaser has designated;

(B) the Registration Rights Agreement in substantially the form attached to this Agreement as Exhibit A, duly
executed by the Company;

(C) a legal opinion from the Company’s legal counsel in a form reasonably satisfactory to counsel to the
Purchasers; and

(D) any other documents reasonably necessary or appropriate for the consummation of the Transactions.

(ii) Each Purchaser will deliver or cause to be delivered to the Company:

(A) payment of the Purchase Price by wire transfer of immediately available funds in U.S. Dollars into an
account designated by the Company, which account shall be designated at least two (2) Business Days
(or such shorter period of time as shall be agreeable by such Purchaser and the Company) prior to the
Closing Date;

(B) the Registration Rights Agreement in substantially the form attached to this Agreement as Exhibit A,
duly executed by such Purchaser; and

(C) any other documents reasonably necessary or appropriate for the consummation of the Transactions.
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Section 1.3 Preemptive Rights.

(a) Preemptive Rights of Purchasers. If, at any time until the earlier of (i) the one year anniversary of the Closing Date, or (ii) the
Common Stock being listed or quoted on a Principal Market, the Company proposes to issue (except in a transaction described in Section
1.3(b) below) any of its equity securities (including Common Stock) or any securities convertible into or having the rights to purchase any
equity securities (including Common Stock) to any Person (which may include a Purchaser) (collectively, “Equity Securities”), then, in
such event, the Company shall first offer in writing to sell such Equity Securities, on the same terms and conditions as proposed by the
Company to such Person, to each Preemptive Rights Purchaser that is an “accredited investor,” as such term is defined in Regulation D as
promulgated under the Securities Act (each a “Potential Purchaser” and collectively, the “Potential Purchasers”). Each Potential Purchaser
shall then have the option to purchase its pro rata portion of the Equity Securities proposed to be issued (based on the number of Equity
Securities owned by such Potential Purchaser at the time of the subsequent transaction in relation to the total number of the Equity
Securities then outstanding, all determined on a fully diluted basis, except for outstanding Awards), at the price and upon the terms set forth
in such writing. Such option shall be exercisable by written notice to the Company for a period of three days from the date of such offer. A
failure by a Potential Purchaser to give written notice of the exercise within such three day period shall be deemed to be a rejection by such
Potential Purchaser of its option to purchase. To the extent that any Potential Purchaser elects not to purchase the full amount of Equity
Securities it is entitled to purchase pursuant to this Section 1.3(a), the other Potential Purchasers’ rights to purchase Equity Securities
pursuant to this Section 1.3(a) shall be increased, by their pro rata portion, up to the maximum quantity of each class of Equity Securities
being offered by the Company. The closing of the purchase of Equity Securities by the Potential Purchasers shall take place within three
days after the expiration of such three day period. The Company shall have 60 days from the later of the closing of the purchase of Equity
Securities by the Potential Purchasers or the expiration of the right set forth herein to sell the unsold portion of the Equity Securities to other
purchasers, but only upon terms and conditions that are in all material respects no more favorable to such purchasers or less favorable to the
Company than those set forth in the Equity Securities offering. In the event that the sale of the unsold portion of Equity Securities is not
consummated within such 60 day period, the Company’s right to sell such unsold Equity Securities shall be deemed to lapse, and any sale
of Equity Securities without additional notice to the Potential Purchasers as provided for in this Section 1.3(a) shall be deemed to be in
violation of the provisions of this Agreement.

(b) Excluded Transactions. The following transactions shall be excluded from the restrictions of this Section 1.3:

(i) The issuance of Equity Securities pursuant to this Agreement (including Section 1.3(a));

(ii) The issuance of Equity Securities that are approved by the Company’s board of directors, to employees,
consultants or directors of the Company (i) pursuant to a Stock Plan duly authorized by the Company’s
shareholders or (ii) otherwise approved by the Company’s board of directors;

(iii) The issuance of Equity Securities in connection with any stock split or stock dividend paid to all shareholders
on an as-converted basis;
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(iv) The issuance of Equity Security as consideration pursuant to an Acquisition;

(v) The issuance of Equity Security as part of a Public Offering; or

(vi) The issuance of Equity Securities as part of a Rights Offering.

ARTICLE II
COMPANY REPRESENTATIONS AND WARRANTIES

The Company represents and warrants to each Purchaser as follows (it being understood that each representation and warranty
contained in this Article II is subject to (i) disclosures set forth in the SEC Reports and (ii) exceptions and disclosures set forth in the
section or subsection of the Disclosure Schedule delivered by the Company to the Purchasers immediately prior to the execution of this
Agreement (the “Disclosure Schedule”); provided, that (x) disclosure contained in any section of the Disclosure Schedule shall be deemed
to be disclosed with respect to any other section or subsection of this Agreement to the extent that it is reasonably apparent from the face of
such disclosure that such disclosure is applicable to such other section or subsection of this Agreement (regardless of whether an explicit
reference or cross-reference is made) and (y) disclosure set forth in the SEC Reports described above shall only be deemed to be disclosed
to the extent that it is reasonably apparent from the face of such disclosure that such disclosure is applicable to any section or subsection of
this Agreement:

Section 2.1 Organization and Qualification.

(a) The Company is a corporation duly organized, validly existing and in good standing under the Applicable Laws of the
jurisdiction of its incorporation and has the requisite corporate power and authority to own, lease and operate all of its properties and assets
and to carry on its business as it is now being conducted and as currently proposed to be conducted. The Company is duly qualified or
licensed as a foreign corporation to do business and is in good standing (to the extent such concept or a comparable status is recognized), in
each jurisdiction where the character of the properties and assets occupied, owned, leased or operated by it or the nature of its business
makes such qualification or licensing necessary, except for any such failures to be so qualified or licensed and in good standing,
individually and in the aggregate, have not had and would not reasonably be expected to have a: (i) a material adverse effect on the legality,
validity or enforceability of the Transaction Documents, (ii) a material adverse effect on the results of operations, assets, business, prospects
or condition (financial or otherwise) of the Company and its Subsidiaries, taken as a whole, or (iii) a material adverse effect on the
Company’s ability to perform in any material respect on a timely basis its obligations under any Transaction Document (any of (i), (ii) or
(iii), a “Material Adverse Effect”).

(b) Each of the Company’s Subsidiaries is duly organized, validly existing and in good standing under the Applicable Laws of the
jurisdiction of its formation and has the requisite power and authority necessary to own, lease and operate all of its properties and assets and
to carry on its business as it is now being conducted and as currently proposed to be conducted. Each of the Company’s Subsidiaries is duly
qualified or licensed as a foreign corporation to do business and is in good standing (to the extent such concept or a comparable status is
recognized), in each jurisdiction where the character of the properties and assets occupied, owned, leased or operated by it or the nature of
its business makes such qualification or licensing necessary, except for any such failures to be so qualified or licensed and in good standing,
individually and in the aggregate, have not had and would not reasonably be expected to have a Material Adverse Effect.
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(c) Except for its Subsidiaries, the Company does not directly or indirectly own any equity, partnership, membership or similar
interest in, or any interest convertible into, exercisable for the purchase of or exchangeable for any such equity, partnership, membership or
similar interest. Neither the Company nor its Subsidiaries are under any current or prospective obligation to form or participate in, provide
funds to, make any loan, capital contribution or other investment in or assume any Liability of, any Person.

Section 2.2 Organizational Documents. A complete and correct copy of the Company’s certificate of incorporation and the
bylaws, each as amended to date, have been provided to the Purchasers prior to the date hereto and are in full force and effect. Neither the
Company nor any of its Subsidiaries is in violation of the provisions of its certificate of incorporation, bylaws or equivalent organizational
documents.

Section 2.3 Capitalization.

(a) As of the date hereof, the authorized capital stock of the Company consists of 200,000,000 shares of Common Stock and
10,000,000 shares of preferred stock authorized (“Preferred Stock”). As of the date hereof, 26,401,696 shares of Common Stock are issued
and outstanding. The foregoing represents all of the issued and outstanding capital stock of the Company as of the date hereof.

(b) Each outstanding share of capital stock or other equity or ownership interest of the Company and each of its Subsidiaries: (i) is
duly authorized, validly issued, fully paid and nonassessable, and in the case of its Subsidiaries, each such share or other equity or
ownership interest is owned by the Company or another Subsidiary of the Company, free and clear of any Encumbrance and (ii) has been
offered, sold and delivered by the Company or its Subsidiary in compliance with all Applicable Laws and any applicable contractual
restrictions. There are no declared or accrued but unpaid dividends or other distributions with respect to any shares of capital stock or other
security of the Company.

(c) Except for the Company Awards and the shares of Common Stock contemplated by this Agreement, neither the Company nor
any of its Subsidiaries has issued or agreed to issue, or is obligated to issue, any: (i) share of capital stock or other equity or ownership
interest; (ii) option, warrant or interest convertible into or exchangeable or exercisable for the purchase of shares of capital stock or other
equity or ownership interests; (iii) stock appreciation right, phantom stock, interest in the ownership or earnings of the Company or any of
its Subsidiaries or other equity equivalent or equity-based award or right; or (iv) bond, debenture or other Indebtedness having the right to
vote or convertible or exchangeable for securities having the right to vote.

(d) As of the date hereof, no shares of Common Stock are reserved for issuance in connection with the exercise or vesting of
Company Awards granted pursuant to the Company Plan or otherwise approved by the Company’s board of directors. All Company Awards
outstanding have been documented with the Company’s standard form of agreement or award document, a complete and correct copy of
which has been attached to the SEC Reports.
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(e) Other than this Agreement and the other Transaction Documents, there are no outstanding agreements of any kind which
obligate the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire any securities (other than pursuant to the
cashless exercise of Company Awards or the satisfaction of Tax withholding with respect to the exercise of Company Awards), or obligate
the Company to grant, extend or enter into any such agreements relating to any securities, including any agreements granting any
preemptive rights, subscription rights, anti-dilutive rights, rights of first refusal or similar rights with respect to any securities.

(f) Other than this Agreement and the other Transaction Documents, there are no stockholder agreements, investors rights
agreements, voting agreements, voting trusts, right of first refusal and co-sale agreements, management rights agreements, registration
rights agreement, or any similar agreements or Contracts to which either the Company or any Subsidiary is a party or by which it is bound
relating to the transfer, voting or registration of any shares of capital stock or any other securities of the Company or any of its Subsidiaries
and, to the Company’s knowledge, no stockholder or other security holder of the Company is party to such an agreement.

Section 2.4 Valid Issuance of Securities. The Purchased Securities have been duly and validly authorized and when issued and
delivered against payment for such shares as provided in this Agreement, will be duly and validly issued, fully paid and nonassessable and
free and clear of any Encumbrances (except as set forth in any Transaction Documents or provided by Applicable Law).

Section 2.5 Corporate Authority. The Company has all necessary corporate power and authority to execute and deliver this
Agreement and each other Transaction Document to which it is or, at the Closing, will become a party, to perform its obligations under this
Agreement and each such other Transaction Document, and to consummate the Transactions. The execution and delivery of this Agreement
and each other Transaction Document, and the consummation of the Transactions, have been duly and validly authorized by the board of
directors of the Company, and no other corporate proceedings on the part of the Company are necessary to authorize this Agreement and
each such other Transaction Document, or to consummate the Transactions.

Section 2.6 Enforceability. This Agreement and each other Transaction Document constitutes or, upon execution, will constitute
the valid, legal and binding obligations of the Company, enforceable against the Company in accordance with their respective terms, subject
to any applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws now or hereafter in effect relating to creditors’ rights
generally or to general principles of equity (the “Bankruptcy and Equity Exception”).

Section 2.7 No Conflict; Required Consents and Approvals.

(a) The execution, delivery and performance by the Company of this Agreement and each of the other Transaction Documents,
and the consummation of the Transactions, do not and will not: (i) conflict with or violate the certificate of incorporation or bylaws or
equivalent organizational documents of the Company or any of its Subsidiaries; (ii) conflict with or violate any Applicable Law; (iii)
conflict with, result in any breach of, or constitute a default (or an event that, with notice or lapse of time or both, would become a default
or breach) under, require any consent of or notice to any Person pursuant to, or give to others any right of termination, amendment,
acceleration or cancellation of, or result in the creation of an Encumbrance on any property or asset of the Company or any of its
Subsidiaries pursuant to, or otherwise adversely affect the rights of the Company or any of its Subsidiaries under, or result in the loss of any
benefit under, any Contract or Permit.

6

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(b) The execution, delivery and performance by the Company of this Agreement and each of the other Transaction Documents,
and the consummation of the Transactions do not and will not require any consent, approval, authorization or permission of, or filing with
or notification to, any Governmental Entity for such performance or in order to prevent the termination of any right, privilege, license or
qualification of the Company or any of its Subsidiaries, except for such filings as may be required by any applicable federal or state
securities or “blue sky” Laws.

Section 2.8 SEC Filings.

(a) The Company has filed with the SEC, on a timely basis, all required reports, schedules, forms, statements and other documents
required to be filed by the Company with the SEC pursuant to the Exchange Act (the “Filed SEC Documents”). As of their respective SEC
filing dates, the Filed SEC Documents complied as to form in all material respects with the requirements of the Securities Act, the
Exchange Act or the Sarbanes-Oxley Act of 2002 (and the rules regulations promulgated thereunder) (the “Sarbanes-Oxley Act”), as the
case may be, applicable to such Filed SEC Reports, and none of the Filed SEC Reports as of such respective dates contained any untrue
statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading. Except with respect to the Transactions, no event giving
rise to an obligation to file (or furnish) a report under Form 8-K with the SEC has occurred as to which the time period for making such
filing has not yet expired and as to which the applicable Form 8-K has not been publicly filed or furnished.

(b) The consolidated financial statements of the Company (including all related notes or schedules) included or incorporated by
reference in the SEC Reports complied as to form, as of their respective dates of filing with the SEC, in all material respects with the
published rules and regulations of the SEC with respect thereto, have been prepared in all material respects in accordance with GAAP
applied on a consistent basis during the periods involved (except: (i) as may be otherwise specified in such financial statements or the notes
thereto, (ii) that unaudited financial statements may not contain all footnotes required by GAAP and (iii) as permitted otherwise permitted
by Regulation S-X),) and fairly presented in all material respects the consolidated financial position of the Company and its consolidated
Subsidiaries as of the dates thereof and the consolidated results of their operations and cash flows for the periods shown in accordance with
GAAP (subject, in the case of unaudited quarterly financial statements, to normal year-end adjustments and the absence of footnote
disclosures).

(c) Neither the Company nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any “off balance
sheet arrangement” within the meaning of Item 303 of Regulation S-K promulgated under the Securities Act.

(d) Neither the Company nor any of its Subsidiaries has any liabilities of any nature (whether accrued, absolute, contingent or
otherwise) that would be required under GAAP to be reflected on a consolidated balance sheet of the Company (including the notes
thereto), except (i) those incurred after the date of the Balance Sheet in the ordinary course of business, (ii) as expressly contemplated by
this Agreement or otherwise incurred in connection with the Transactions, or (iii) that have been discharged or paid prior to the date of this
Agreement.
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(e) Except as disclosed in the SEC Reports, there are no legal or governmental actions, suits or proceedings pending or threatened
against the Company or any Subsidiary before or by any court, regulatory body or administrative agency or any other governmental agency
or body, domestic, or foreign. Neither the Company nor any Subsidiary is a party to or subject to the provisions of any injunction,
judgment, decree or order of any court, regulatory body, administrative agency or other governmental agency or body.

Section 2.9 Disclosure Controls. The Company and each of its Subsidiaries maintain disclosure controls and procedures (as
defined in Rules 13a-15 and 15d-15 under the Exchange Act) designed to ensure that information required to be disclosed by the Company
in the reports it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time period specified
in the SEC’s rules and forms, and is accumulated and communicated to management of the Company, including its principal executive
officer and its principal financial officer, as appropriate, to allow timely decisions regarding disclosure.

Section 2.10 Sarbanes-Oxley Act. The principal executive officers (or their equivalents) and principal financial officers (or their
equivalents) of the Company have made all certifications required by the Sarbanes-Oxley Act and any related rules and regulations
promulgated by the SEC, and the statements contained in each such certification are complete and correct in all material respects. The
Company, the Subsidiaries and the Company’s directors and executive officers are each in compliance in all material respects with all
applicable effective provisions of the Sarbanes-Oxley Act and the rules and regulations of the SEC promulgated thereunder.

Section 2.11 Stock Plans. Each stock option granted under any stock option plan of the Company or any Subsidiary (including the
Company Plan) (each, a “Stock Plan”) was granted with a per share exercise price no less than the fair market value per share of Common
Stock on the grant date of such option, and no such grant involved any “back-dating,” “forward-dating” or similar practice with respect to
the effective date of such grant. Each such stock option (i) was granted in compliance with Applicable Laws and with the applicable Stock
Plan(s), (ii) was duly approved by the board of directors (or a duly authorized committee thereof) of the Company or such Subsidiary, as
applicable, and (iii) has been properly accounted for in the Company’s consolidated financial statements and disclosed in the SEC Reports.

Section 2.12 No Material Adverse Change. Since September 30, 2020, there has not been, whether or not arising in the ordinary
course of business (i) a Material Adverse Effect, (ii) any transaction consummated which is material to the Company and the Subsidiaries
taken as a whole, (iii) any obligation or liability, direct or contingent (including any off-balance sheet obligations), incurred by the
Company or any Subsidiary that is material to the Company and the Subsidiaries taken as a whole, or (iv) any dividend or distribution of
any kind declared, paid or made on the capital stock of, or other equity interests in, the Company or any Subsidiary.
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Section 2.13 Taxes. The Company and each of its Subsidiaries have, in all material respects, (i) prepared (or caused to be
prepared) and timely filed (taking into account valid extensions of time within which to file) all income and other Tax Returns required to
be filed by any of them, and all such filed Tax Returns (taking into account all amendments thereto) are true, complete and correct and (ii)
timely paid all Taxes owed by the Company and each of its Subsidiaries (whether or not shown to be due and payable on any Tax Returns)
except for Taxes that are being contested in good faith by appropriate proceedings or for which adequate reserves have been established in
accordance with GAAP. The Company has not executed any outstanding waiver of any statute of limitations for, or extension of, the period
for the assessment or collection of any Tax which period has not yet expired (other than automatic extensions or any customary extensions
obtained in the ordinary course of business). There are no examination, audits or other administrative or court proceedings of any income
and other Tax Return of the Company or any of its Subsidiaries by any Governmental Entity (or any other dispute or claim concerning any
Tax liability of the Company or any of its Subsidiaries) currently in progress or, to the Company’s knowledge, threatened in writing other
than any examination, audit or proceeding presenting issues for which adequate reserves have been established in accordance with GAAP.
The Company and each of its Subsidiaries have complied in all material respects with all Applicable Laws relating to the payment and
withholding of Taxes and have, within the time and manner prescribed by Law, paid over to the proper Governmental Entity all material
amounts required to be withheld and paid over under all Applicable Laws. There are no Encumbrances relating or attributable to Taxes
encumbering the assets of the Company or any of its Subsidiaries, except for Permitted Encumbrances. Neither the Company nor any of its
Subsidiaries has engaged in any “listed transaction” within the meaning of Treasury Regulations Section 1.6011-4(b)(2). The Company is
not and has not been a “United States real property holding corporation” as defined in the Code and any applicable Treasury Regulations
promulgated thereunder.

Section 2.14 Compliance with Applicable Law; Permits.

(a) Each of the Company and its Subsidiaries is and has at all times been in compliance in all material respects with all Applicable
Laws. Neither the Company nor any of its Subsidiaries has received any notice, order, complaint or other communication from any
Governmental Entity or any other Person that the Company or any of its Subsidiaries has any Liability under any Applicable Law or that it
is not or has at any time not been in compliance in all material respects with any Applicable Law. No investigation or review by any
Governmental Entity regarding a violation of any Applicable Law with respect to the Company or any of its Subsidiaries has occurred, is
pending or, to the Company’s knowledge, has been threatened.

(b) Each of the Company and its Subsidiaries is in possession of all permits necessary for the Company or its Subsidiaries to
lawfully own, lease and operate its properties and to lawfully carry on its business as it is now being conducted and is proposed to be
conducted (the “Permits”), except for those that would not, individually or in the aggregate, have or reasonably be expected to result in a
Material Adverse Effect (“Material Permits”). Each of the Company and its Subsidiaries is and has at all times been in material compliance
with all such Material Permits. No suspension, cancellation, modification, revocation or nonrenewal of any Material Permit has occurred, is
pending or has been threatened, and there is no basis for any such action.
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Section 2.15 Litigation. There is no Action or pending, threatened, or reasonably expected against or affecting the Company or
any of its Subsidiaries, or any property or asset of the Company or any of its Subsidiaries, or any of the directors or officers of the Company
or any of its Subsidiaries with regard to their actions as such. No Action seeking to prevent, hinder, modify, delay or challenge the
transactions contemplated by this Agreement or the Transaction Documents has occurred, is pending or, to the Company’s knowledge,
threatened. There is no Judgment by any Governmental Entity relating to the Company, any of its Subsidiaries, any of their respective
properties or assets, any of their respective officers or directors, or the Transactions.

Section 2.16 Labor and Employment Matters.

(a) The Company and its Subsidiaries are and at all times have been in compliance with all Applicable Laws relating to terms and
conditions of employment, equal pay, health and safety, wages and hours (including the classification of independent contractors and
exempt and nonexempt employees and the payment of such employees), immigration and employment verification matters (including the
completion of I-9s for all employees and the proper confirmation of employee visas), employment discrimination, harassment, and
retaliation, disability rights or benefits, leave Laws, human rights, equal opportunity (including compliance with any affirmative action plan
obligations), plant closures and layoffs (including the Worker Adjustment and Retraining Notification Act of 1988, as amended, or any
similar Laws), occupational safety and health, workers’ compensation, labor relations, employee leave issues, affirmative action and
affirmative action plan requirements and unemployment insurance, except, in each case, for matters that would not, individually or in the
aggregate, have or reasonably be expected to result in a Material Adverse Effect.

(b) The Company and its Subsidiaries are not and have never been a party to or otherwise bound by any collective bargaining
agreement or other agreement with a labor union, works council, group of employees or equivalent organization, and to the Company’s
knowledge, there is no organizational campaign or other effort to cause a labor union or equivalent organization to be recognized or
certified as a representative on behalf of the employees in dealing with the Company or its Subsidiaries. There are not and have never been
any or, to the Company’s knowledge, threatened. labor strikes, slowdowns, labor disputes, or work stoppages or disruptions, picketing or
lockouts affecting the Company or its Subsidiaries.

(c) The Company and its Affiliates have no liability for (i) any unpaid wages, salaries, wage premiums, overtime, commissions,
bonuses, fees, or other compensation to any current or former employees, and current or former independent contractors under applicable
Law, contract or policy of the Company or its Subsidiaries; and/or (ii) any fines, Taxes, interest, or other penalties for any failure to pay or
delinquency in paying such compensation, except for those that would not, individually or in the aggregate, have or reasonably be expected
to result in a Material Adverse Effect.

(d) All (i) employees of the Company and its Subsidiaries who are or have been classified as exempt under the Fair Labor
Standards Act and any applicable state and local wage and hour Laws are, were and have been properly classified as exempt at all times so
classified, (ii) employees of the Company and its Subsidiaries who are or have been classified as nonexempt under the Fair Labor Standards
Act and any applicable state and local wage and hour Laws have been fully and properly paid all wages, including overtime, due under such
Laws, and (iii) Persons providing work or services to the Company or its Subsidiaries who are or have been classified as independent
contractors have been properly classified as independent contractors under all applicable Laws at all times so classified, except for those
that would not, individually or in the aggregate, have or reasonably be expected to result in a Material Adverse Effect.
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(e) No written allegations of sexual harassment or sexual misconduct have been made to the Company or any of its Subsidiaries
involving any current or former director, officer, or employee at the level of vice president or above of the Company or any of its
Subsidiaries. Neither the Company nor its Subsidiaries have entered into any settlement agreements related to allegations of sexual
harassment or sexual misconduct by any current or former director, officer, or employee at the level of vice president or above of the
Company or its Subsidiaries. No current director or officer of the Company or its Subsidiaries have been the subject of any written
complaint to the Company or any of its Subsidiaries of sexual harassment, sexual assault, or sexual discrimination during his or her tenure
at the Company.

(f) The Company and its Affiliates have complied with all applicable Laws, including but not limited to all applicable federal,
state, and local statutes, regulations, and orders related to employee leave, workplace safety, and employee accommodations, related to, or
in response to, COVID-19, except for those that would not, individually or in the aggregate, have or reasonably be expected to result in a
Material Adverse Effect.

Section 2.17 Compliance with ERISA. Each Employee Benefit Plan (and each related trust, insurance contract or fund) is in
compliance with its terms and with ERISA, the Code and all Applicable Laws, except for those that would not, individually or in the
aggregate, have or reasonably be expected to result in a Material Adverse Effect. No ERISA Event has occurred or is reasonably expected
to occur. Each Employee Benefit Plan (and each related trust, if any) that is intended to qualify under Section 401(a) of the Code has
received a favorable determination letter from the IRS, or is entitled to rely upon an advisory or opinion letter issued to the provider of a
pre-approved plan from the IRS, including for all required amendments, regarding its qualification thereunder that considers the law
changes incorporated in the Employee Benefit Plan sponsor’s most recently expired remedial amendment cycle determined under the
provisions of Rev. Proc. 2007-44 (or any successor thereto). No Employee Benefit Plan has an Unfunded Current Liability. No employee
welfare benefit plan within the meaning of §3(1) or §3(2)(B) of ERISA of the Company or any ERISA Affiliate provides benefit coverage
subsequent to termination of employment except as required by Title I, Part 6 of ERISA or applicable state insurance Laws. No Withdrawal
Liability has been, or is reasonably expected to be, incurred for any Multiemployer Plan by the Company or any of its ERISA Affiliates.

Section 2.18 Ownership of Properties; Title; Real Property; Leases. Neither the Company nor any of the Subsidiaries owns
any interest in Real Property. The Company or one of its Subsidiaries has valid and enforceable leasehold interests in all leased property, in
each case, free and clear of all Encumbrances except for Permitted Encumbrances, subject to the Bankruptcy and Equity Exception.
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Section 2.19 Intellectual Property Rights; Information Technology; Data Security.

(a) The Company and each of its Subsidiaries owns, licenses or otherwise possesses the right to use, all of the material IP Rights
that are reasonably necessary for, or otherwise used or held for use in, the operation of any portion of its respective businesses of the
Company and its Subsidiaries as currently conducted. The conduct and operations of the businesses of the Company and each of its
Subsidiaries as currently conducted does not infringe, misappropriate, dilute, or otherwise violate any IP Rights owned by any other Person.
To the knowledge of the Company, no Person is infringing, violating, misusing or misappropriating any IP Rights owned by the Company
or any Subsidiary, and no such claims have been made against any Person by the Company or any of its Subsidiaries. No claim or litigation
(i) challenging any right, title or interest of the Company or any of its Subsidiaries in any IP Rights owned by the Company or such
Subsidiary, (ii) contesting the use of any IP Rights owned by the Company or such Subsidiary, (iii) contesting the validity or enforceability
of such IP Rights, or (iv) alleging infringement, misappropriation, dilution, or other violation by the Company or any of its Subsidiaries of
any IP Rights owned by any other Person, is pending or, to the Company’s knowledge, threatened against the Company or any of its
Subsidiaries.

(b) None of the IP Rights owned by the Company or any of its Subsidiaries is subject to any exclusive licensing agreement or
similar arrangement.

(c) Each of the IP Licenses is valid and binding on the Company or one of its Subsidiaries, and to the knowledge of the Company,
on the respective other party thereto in accordance with its terms and is in full force and effect. Neither the Company or one of its
Subsidiaries who is a party on the one hand, or to the knowledge of the Company, the other party on the other hand, to any IP License has
materially breached or defaulted under, or has provided or received any notice of a material breach or default of or any intention to
terminate, any IP License.

(d) The Company and its Subsidiaries have taken all commercially reasonable and customary measures and precautions necessary
to protect and maintain the confidentiality of all trade secrets and all otherwise confidential information associated with the Company and
its Subsidiaries in which the Company or any of its Subsidiaries has any right, title or interest in to maintain and protect the full value of all
such information.

(e) Neither the Company nor any of its Subsidiaries has disclosed any trade secrets in which the Company or any of its
Subsidiaries has (or purports to have) any right, title or interest (or any tangible embodiment thereof) to any person without having the
recipient thereof execute a written agreement regarding the non-disclosure and non-use thereof except as may have been required by
Applicable Law.

(f) No funding, facilities or personnel of any Governmental Entity were used, directly or indirectly, to develop or create, in whole
or in part, any IP Rights owned or purported to be owned by the Company or any of its Subsidiaries.
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(g) The Company and its Subsidiaries have the right to use all Data, Data sets, databases and algorithms, used in, held for use in,
or necessary for the conduct of the business of the Company and its Subsidiaries, as currently conducted (collectively, “Company Data and
Data Sets”), and all such Company Data and Data Sets are either (i) owned by the Company or one of its Subsidiaries, (ii) used under valid,
enforceable, and perpetual licenses to the Company or one of its Subsidiaries, or (iii) otherwise used without encroaching on the rights of
any third party.

(h) All IT Systems owned or used by the Company are sufficient for the needs of conducting its business, in sufficiently good
working condition to effectively perform all information technology operations and include a sufficient number of license seats for all
Software, and are fully functional and operate and run in a reasonable and efficient business manner, and are free from any material: (i)
defect, bug, or virus; or (ii) programming, design or documentation error or corruptant or other Software routines or hardware components
that permit unauthorized access to, or the unauthorized disablement or erasure of, hardware components. There has never been any material
(x) disruption, interruption, breakdown, failure, continued substandard performance, outage, or other adverse event affecting the IT
Systems; or (y) unauthorized intrusions or breaches of security of the IT Systems. The Company has implemented and maintained its IT
Systems with information security controls, regularly tested and fully encrypted backup systems, and disaster recovery and business
continuity practices as are customarily insured against by similarly situated companies in the same or similar businesses.

(i) The Company’s practices with regard to the processing and security of Company Data are and have at all times been in
accordance with: (i) applicable Privacy Requirements; (ii) applicable material contractual commitments of the Company relating to Data
privacy and security of Company Data, and (iii) any published Company Privacy Policies of the Company, except for matters that would
not, individually or in the aggregate, have or reasonably be expected to result in a Material Adverse Effect. The Company has had in place
commercially reasonable and appropriate written internal privacy and information security policies, designed to address the implementation
and maintenance of appropriate and risk-based administrative, physical, and technical controls to protect and address the processing of
Company Data (in paper or electronic form) in a manner consistent with industry practices for the protection and appropriate use of
valuable confidential or proprietary information and that meet or exceed the requirements of applicable Privacy Requirements.

(j) The Company has not been required to, or voluntarily elected to, give notice to any customer, supplier, Governmental Entity,
employee, or other person of any actual or alleged Security Breach or IT System or Data security failure or noncompliance, pursuant to any
applicable Law or contract or otherwise. The Company has never experienced a Security Breach.

(k) Each current or former employee, consultant and contractor who develops or has developed the Company’s or any of its
Subsidiaries’ IP Rights has executed proprietary information, confidentiality and assignment agreements substantially in the Company’s
standard forms that assign to the Company or such Subsidiary all such IP Rights.
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Section 2.20 Material Contracts.

(a) Each of the Material Contracts constitutes the valid and legally binding obligation of the Company or a Subsidiary thereof, as
applicable, enforceable in accordance with its terms (subject to the Bankruptcy and Equity Exception) and is in full force and effect.

(b) There is no breach or default under any Material Contract either by the Company or any of its Subsidiaries or, to the
Company’s knowledge, by any other party to such contract. No event has occurred that with the giving of notice, the lapse of time, or both
would constitute a breach or default under such contract by the Company or any of its Subsidiaries or, to the Company’s knowledge, any
other party.

(c) No party to any Material Contract has given notice to the Company or any of its Subsidiaries of or made a claim against the
Company or any of its Subsidiaries in respect of any breach or default thereunder.

Section 2.21 Tangible Assets; Inventory.

(a) The Company and its Subsidiaries own, and have good and valid title to, or, in the case of leased properties and assets, valid
leasehold interests in, all of their respective tangible properties and assets that are used or held for use in their respective businesses,
including all of the assets reflected on the Balance Sheet or acquired in the ordinary course of business consistent with past practice since
the date of the Balance Sheet (except for those assets sold or otherwise disposed of for fair value since the date of the Balance Sheet in the
ordinary course of business consistent with past practice), in each case free and clear of any Encumbrances, except as reflected on the
Balance Sheet and except for such imperfections of title, if any, that do not interfere with the present value of the subject property.

(b) The assets owned or leased by the Company and its Subsidiaries constitute all of the assets necessary for the Company and its
Subsidiaries to carry on their respective businesses as currently conducted. All material tangible assets owned or leased by the Company or
its Subsidiaries have been at all times maintained in all material respects in accordance with generally accepted industry practice, are in all
material respects in good operating condition and repair, ordinary wear and tear excepted, and are adequate for the uses to which they are
being put.

Section 2.22 Insurance. The Company and its Subsidiaries maintain insurance policies against all risks of a character and in such
amounts as are customarily insured against by similarly situated companies in the same or similar businesses. Each insurance policy is in
full force and effect and is valid, outstanding and enforceable, and all premiums due thereon have been paid in full. Each of the Company
and its Subsidiaries have materially complied with the provisions of each insurance policy under which it is the insured party. Neither the
Company nor any Subsidiary has any reason to believe that it will not be able to renew its existing insurance coverage as and when such
coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its business without a significant
increase in cost. Neither the Company nor any of its Subsidiaries has established or operated under a formalized self-insurance program.
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Section 2.23 Certain Business Practices.

(a) None of the Company, any of its Subsidiaries, or any Representatives of the Company or any of its Subsidiaries, directly or
indirectly, whether in cash, property or services: (i) used any corporate or other funds for unlawful contributions, gifts, entertainment or
other unlawful payments related to political activity, or (ii) made any bribes, kickbacks, influence payments, or other unlawful payment to
U.S. or non-U.S. government officials or employees or to U.S. or non-U.S. political parties or campaigns or violated any provision of the
Foreign Corrupt Practices Act of 1977, as amended, or any comparable Applicable Law. Neither the Company nor any of its Subsidiaries
has entered into any transaction with any of its Affiliates that has provided to the Company or any of its Subsidiaries revenues, earnings or
assets that would not have been available to it in an arm’s length transaction with an unaffiliated Person.

(b) The books, records and accounts of the Company and its Subsidiaries have at all times accurately and fairly reflected, in
reasonable detail, the transactions and dispositions of their respective funds and assets. There have never been any false or fictitious entries
made in the books, records or accounts of the Company or any of its Subsidiaries relating to any illegal payment or secret or unrecorded
fund, and neither the Company nor any of its Subsidiaries has established or maintained a secret or unrecorded fund.

Section 2.24 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in
connection with the transactions contemplated by this Agreement or any of the other Transaction Documents based upon arrangements
made by or on behalf of the Company or any of its Subsidiaries.

Section 2.25 Books and Records. The books and records of the Company and its Subsidiaries are in the possession and under
direct control of the Company.

Section 2.26 Legal Status of Directors, Officers, Employees and Contractors. None of the Company’s directors or officers are
(a) subject to any court order enjoining the them from engaging, or otherwise imposing limits or conditions on his engagement in any
securities, investment advisory, banking, insurance, or other type of business or acting as an officer or director of a public company; (b)
found by a Governmental Entity to have violated any securities, commodities, or unfair trade practices Law; or (c) identified on any of the
following documents: (i) the Office of Foreign Assets Control of the United States Department of the Treasury list of “Specially Designated
Nationals and Blocked Persons”; (ii) the Bureau of Industry and Security of the United States Department of Commerce “Denied Persons
List,” “Entity List” or “Unverified List”; (iii) the Office of Defense Trade Controls of the United States Department of State “List of
Debarred Parties”; or (iv) the United Nations Security Council Counter-Terrorism Committee “Consolidated List.”
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Section 2.27 Related Party Transactions.

(a) No Related Party of the Company or any of its Subsidiaries: (i) owns, directly or indirectly, any equity or other financial or
voting interest in any competitor, supplier, licensor, lessor, distributor, independent contractor or customer of the Company or any of its
Subsidiaries or their business; (ii) owns, directly or indirectly, or has any interest in any property (real or personal, tangible or intangible)
that the Company or any of its Subsidiaries uses or has used in or pertaining to the business of the Company or any of its Subsidiaries; or
(iii) has any business dealings or a financial interest in any transaction with the Company or any of its Subsidiaries or involving any assets
or property of the Company or any of its Subsidiaries, other than business dealings or transactions conducted in the ordinary course of
business consistent with past practice at prevailing market prices and on prevailing market terms.

(b) There are no Contracts by and between the Company or any of its Subsidiaries, on the one hand, and any Related Party of the
Company or any its Subsidiaries, on the other hand, pursuant to which such Related Party provides or receives any information, assets,
properties, support or other services to or from the Company or any of its Subsidiaries.

(c) There are no outstanding notes payable to, accounts receivable from or advances by the Company or any of its Subsidiaries to,
and neither the Company nor any of its Subsidiaries is otherwise a debtor or creditor of, or has any Liability to, any Related Party of the
Company or any of its Subsidiaries. Since the date of the Balance Sheet, neither the Company nor any of its Subsidiaries has incurred any
Liability to, or entered into or agreed to enter into any transaction with or for the benefit of, any Related Party of the Company or any of its
Subsidiaries, other than the transactions contemplated by this Agreement and the other Transaction Documents.

Section 2.28 Export Control Laws. Each of the Company and its Subsidiaries is and has at all times been in compliance with all
Export Control Laws, except for those that would not, individually or in the aggregate, have or reasonably be expected to result in a
Material Adverse Effect. Without limiting the foregoing: (a) each of the Company and its Subsidiaries has obtained all material export
licenses and other approvals required for its exports of products, Software and technologies required by any Export Control Law and all
such approvals and licenses are in full force and effect; (b) each of the Company and its Subsidiaries is in material compliance with the
terms of such applicable export licenses or other approvals; and (c) there are no pending or, to the Company’s knowledge, threatened claims
against the Company or any of its Subsidiaries with respect to such export licenses or other approvals.

Section 2.29 Sale of Securities. Assuming the accuracy of the representations and warranties set forth in Section 3.6(a) and
Section 3.6(b), the sale of Purchased Securities pursuant to this Agreement is exempt from the registration and prospectus delivery
requirements of the Securities Act and the rules and regulations thereunder. Without limiting the foregoing, neither the Company nor any
other Person authorized by the Company to act on its behalf, has engaged in a general solicitation or general advertising (within the
meaning of Regulation D of the Securities Act) of investors with respect to offers or sales of the Purchased Shares and neither the Company
nor any Person acting on its behalf has made any offers or sales of any security or solicited any offers to buy any security, under
circumstances that could cause the offering or issuance of the Purchased Shares under this Agreement to be integrated with prior offerings
by the Company for purposes of the Securities Act that could result in none of Regulation D or any other applicable exemption from
registration under the Securities Act to be available, nor will the Company take any action or step that could cause the offering or issuance
of the shares of Common Stock under this Agreement to be integrated with other offerings by the Company.
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Section 2.30 Representations Complete. The representations and warranties contained in this Article II do not contain any untrue
statement of a fact or omit to state any fact necessary in order to make the statements and information contained in this Article II not
misleading.

ARTICLE III
PURCHASER REPRESENTATIONS AND WARRANTIES

Each Purchaser hereby represents and warrants to the Company, as to itself and no other Purchaser, as follows:

Section 3.1 Organization and Qualification. Such Purchaser is duly organized, validly existing and in good standing under the
Applicable Laws of the jurisdiction of its formation and is duly qualified or licensed as a foreign corporation to do business, and is in good
standing (to the extent such concept or a comparable status is recognized), in each jurisdiction where the character of the properties and
assets occupied, owned, leased or operated by it or the nature of its business makes such qualification or licensing necessary except for any
such failures to be so qualified or licensed and in good standing that, individually and in the aggregate, have not had and would not
reasonably be expected to have a material adverse effect on such Purchasers’ ability to consummate the Transactions.

Section 3.2 Authority. Such Purchaser has all necessary power and authority to execute and deliver this Agreement and each
other Transaction Document to which it is or, at the Closing, will become a party, to perform its obligations under this Agreement and each
such other Transaction Document, and to consummate the Transactions. The execution and delivery of this Agreement and each other
Transaction Document, and the consummation of the Transactions, have been duly and validly authorized by all requisite action of such
Purchaser, and no other proceedings on the part of such Purchaser are necessary to authorize this Agreement and each such other
Transaction Document, or to consummate the Transactions.

Section 3.3 Enforceability. This Agreement and each Transaction Document constitutes or, upon execution, will constitute the
valid, legal and binding obligations of the such Purchaser, enforceable against such Purchaser in accordance with their respective terms,
subject to the Bankruptcy and Equity Exception.

Section 3.4 No Conflict; Required Consents and Approvals.

(a) The execution, delivery and performance by such Purchaser of this Agreement and each of the Transaction Documents to
which such Purchaser is or will be a party, and the consummation of the Transactions, do not and will not: (i) conflict with or violate the
certificate of incorporation or bylaws (or equivalent organizational documents) of such Purchaser; (ii) conflict with or violate any
Applicable Law; or (iii) result in any breach of, constitute a default (or an event that, with notice or lapse of time or both, would become a
default or breach) under or require any consent of any Person pursuant to, any material contract or permit of such Purchaser, except, in the
case of the foregoing clauses (i), (ii) and (iii), for any such conflicts, violations, breaches, defaults or other occurrences that would not,
individually or in the aggregate, have a material adverse effect on such Purchaser’s ability to consummate the Transactions.
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(b) The execution, delivery and performance by such Purchaser of this Agreement and each of the other Transaction Documents to
which such Purchaser will be a party or the consummation of the Transactions by such Purchaser do not, and the performance of this
Agreement by such Purchaser will not, require any consent, approval authorization or permit of or filing with or notification to, any
Governmental Entity for such performance.

Section 3.5 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in
connection with the transactions contemplated by this Agreement or any of the other Transaction Documents based upon arrangements
made by or on behalf of such Purchaser.

Section 3.6 Unregistered Securities.

(a) Such Purchaser is acquiring the Purchased Securities for its own account for investment purposes only and not with a view to
any public distribution thereof or with any intention of selling, distributing or otherwise disposing of the Purchased Securities in a manner
that would violate the registration requirements of the Securities Act or any applicable state securities law.

(b) Such Purchaser is an “accredited investor” within the meaning of Rule 501 under the Securities Act and is able to bear the risk
of its investment in Purchased Securities. Such Purchaser has such knowledge and experience in financial and business matters that it is
capable of evaluating the merits and risks of the purchase of the Purchased Securities, and has so evaluated the merits and risks of such
investment. Such Purchaser is able to bear the economic risk of an investment in the Purchased Securities and, at the present time, is able to
afford a complete loss of such investment.

(c) Such Purchaser has been furnished with all materials relating to the business, finances and operations of the Company and its
Subsidiaries that have been requested and materials relating to the offer and sale of the Purchased Securities that have been requested by
such Purchaser. Such Purchaser has been afforded the opportunity to ask questions of the Company and its Subsidiaries.

(d) Such Purchaser understands that the Purchased Securities will bear a restrictive legend substantially in the form as set forth
below:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAWS. THESE SECURITIES MAY
NOT BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPT
FROM, OR NOT SUBJECT TO, REGISTRATION.
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(e) Such Purchaser understands that the Purchased Securities are “restricted securities” and have not been registered under the
Securities Act or any applicable state securities law. Such Purchaser understands that the Purchased Securities must be held indefinitely
unless and until the Purchased Securities are registered for resale under the Securities Act or an exemption from such registration is
available. Purchaser has been advised by its advisors of and is aware of the provisions of Rule 144 promulgated under the Securities Act.

(f) Such Purchaser understands that the Purchased Securities are being offered and sold in reliance on transactional exemptions
from the registration requirements of federal and state securities laws and that the Company is relying upon the truth and accuracy of the
representations, warranties, covenants, acknowledgments and understandings of such Purchaser set forth in this Agreement in order to
determine the applicability of such exemptions and the suitability of such Purchaser to acquire the Purchased Securities.

(g) Such Purchaser is not, to such Purchaser’s knowledge, purchasing the Purchased Securities as a result of any advertisement,
article, notice or other communication regarding the Purchased Securities published in any newspaper, magazine or similar media or
broadcast over television or radio or presented at any seminar or, to the knowledge of such Purchaser, any other general solicitation or
general advertisement.

ARTICLE IV
COVENANTS

Section 4.1 Conduct of Business of the Company. During the period from the date hereof and continuing until the earlier of the
termination of this Agreement in accordance with the terms hereof and the Closing, the Company shall conduct the businesses of the
Company and its Subsidiaries only in the ordinary course of business consistent past practice except as specifically contemplated by this
Agreement and the other Transaction Documents and as may be required in connection with the consummation of the Transactions.

Section 4.2 Reasonable Efforts

(a) Each of the parties to this Agreement agrees to use all commercially reasonable efforts, and to cooperate with each other
parties, to take, or cause to be taken, all appropriate action to do, or cause to be done, all things necessary, proper or advisable under
Applicable Law or otherwise to consummate and make effective the Transactions as promptly as practicable, including, subject to any
applicable limitations set forth in this Section and other provisions of this Agreement, causing the satisfaction of the respective conditions
set forth in Article V (Conditions to Closing) and executing and delivering such other instruments and doing and performing such other acts
and things as may necessary or reasonably desirable for effecting the consummation of the Transactions.
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(b) Notwithstanding anything to the contrary in this Agreement or the other Transaction Documents, in no event will the Company
or any Purchaser or any of their respective Affiliates be obligated to litigate or participate in the litigation of any Action, whether judicial or
administrative, brought by any Governmental Entity or appeal any order (i) challenging or seeking to make illegal, delaying or otherwise
directly or indirectly restraining or prohibiting the consummation of the Transactions, (ii) seeking to prohibit or limit in any respect, or
place any conditions on, the ownership or operation by the Company, Purchasers or any of their respective Subsidiaries or Affiliates, (iii)
seeking, directly or indirectly, to impose or confirm limitations on the ability of Purchasers or any of their Subsidiaries or Affiliates to
acquire or hold, or exercise full rights of ownership of, any shares of capital stock of the Company, or (iv) that would reasonably be
expected to impede, interfere with, prevent or materially delay the Transactions or that would reasonably be expected to dilute the benefits
to Purchasers of the Transactions.

Section 4.3 Information on Shareholdings. After the Closing, the Company shall promptly and accurately respond, and shall use
its commercially reasonable efforts to cause its representatives and agents to respond, to reasonable requests for information (which is
otherwise not publicly available) made by a Purchaser or its auditors relating to the actual holdings of such Purchaser or its accounts.

Section 4.4 Public Disclosures. The Company and Purchasers will consult with each other before issuing, and give each other the
opportunity to review and comment upon, any press release, public statements or public disclosures with respect to this Agreement, the
other Transaction Documents or the Transactions, and will not issue any such press release or make any such public statement prior to such
consultation and without the prior written consent of the other parties, except as may be required by Applicable Law or Judgment, in which
case the parties will use commercially reasonable efforts to agree on such public disclosures.

ARTICLE V
CLOSING CONDITIONS

Section 5.1 Conditions to Obligations of Purchasers. The obligations of Purchasers to consummate the Closing are subject to
the satisfaction or waiver of each of the following conditions:

(a) Representations, Warranties and Covenants of the Company. (i) The Company shall have performed and satisfied in all
material respects each of its obligations set forth in this Agreement and the other Transaction Documents required to be performed and
satisfied by it on or prior to the Closing Date; (ii) each of the representations and warranties set forth in Section 2.3 (Capitalization) will
have been true and correct in all respects (other than de minimis inaccuracies) as of the date of this Agreement; (iii) each of the
representations and warranties set forth in Section 2.1 (Organization and Qualification), Section 2.4 (Valid Issuance of Securities) and
Section 2.5 (Corporate Authority) will have been true and correct in all respects as of the date of this Agreement and at and as of the
Closing with the same force and effect as if made as of the Closing; (iv) each of the other representations and warranties of the Company
contained in this Agreement or in any other Transaction Documents will have been true and correct in all material respects as of the date of
this Agreement and at and as of the Closing (except those representations and warranties that address matters only as of a specified date, the
accuracy of which shall be determined as of that specified date) with the same force and effect as if made as of the Closing or such other
date; and (v) Purchasers will have received a certificate signed by a duly authorized executive officer of the Company affirming that the
conditions in Section 5.1(a)(i)-(iv) have been satisfied.
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(b) No Violation. No Law will have been enacted or exist that would prohibit the Transactions or the consummation of the
Closing. No pending or threatened Action or Judgment will be in effect (i) preventing (or seeking to prevent) the consummation of the
Transactions or (ii) limiting or restricting (or seeking to limit or restrict) Purchasers’ ownership, conduct or operation of the business of the
Company and its Subsidiaries following the Closing.

(c) Transaction Documents. The Company shall have executed and delivered to Purchasers this Agreement and all other
Transaction Documents to which it is a party.

(d) Target Acquisition. The closing of the acquisition of Target pursuant to the Target Agreement shall occur simultaneously with
the closing of the Transactions.

Section 5.2 Conditions to Obligations of the Company. The obligations of the Company to consummate the Closing are subject
to the satisfaction or waiver of each of the following conditions:

(a) Representations, Warranties and Covenants of Purchasers. (i) Purchasers will have performed and satisfied in all material
respects each of its covenants and obligations set forth in this Agreement and under the other Transaction Documents required to be
performed and satisfied by it on or prior to the Closing Date; (ii) each of the representations and warranties set forth in Section 3.1
(Organization and Qualification) and Section 3.2 (Authority) will have been true and correct in all respects as of the date of this Agreement
and at and as of the Closing with the same force and effect as if made as of the Closing; (iii) each of the representations and warranties of
the Purchasers contained in this Agreement or in any other Transaction Documents will have been true and correct in all material respects
as of the date of this Agreement and at and as of the Closing (except those representations and warranties that address matters only as of a
specified date, the accuracy of which shall be determined as of that specified date) with the same force and effect as if made as of the
Closing or such other date; and (iv) the Company shall have received a certificate signed by a duly authorized representative of each
Purchaser affirming that the conditions in Section 5.2(a)(i)-(iii) have been satisfied.

(b) No Violation. No Law will have been enacted or exist that would prohibit the Transactions or the consummation of the
Closing. No pending or threatened Action or Judgment will be in effect (i) preventing (or seeing to prevent) the consummation of the
Transactions or (ii) limiting or restricting (or seeking to limit or restrict) Purchasers’ ownership, conduct or operation of the business of the
Company and its Subsidiaries following the Closing.

(c) Transaction Documents. Each Purchaser will have executed and delivered to the Company this Agreement and all other
Transaction Documents to which it is a party.
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ARTICLE VI
SURVIVAL OF REPRESENTATIONS, WARRANTIES,

COVENANTS AND AGREEMENT; INDEMNIFICATION

Section 6.1 General Survival.

(a) The covenants and agreements of the Company and Purchasers contained in this Agreement or in any other Transaction
Document that by their terms apply or are to be performed in whole or in part after the Closing Date (“Post-Closing Covenants”) will
survive the Closing Date. The representations and warranties of the Company and Purchasers contained in this Agreement or in any other
Transaction Document will survive and continue until the date that is 18 months from the Closing Date (the “Expiration Date”); provided,
however, that:

(i) the Fundamental Representations and any claim of fraud or intentional misrepresentation with respect to this
Agreement or any of the other Transaction Documents will survive indefinitely;

(ii) the representations and warranties of the Company contained in Section 2.13 (Taxes) will survive the Closing and
continue in full force and effect until the expiration of any applicable statutes of limitations (after giving effect to any extensions
or waivers) plus ninety (90) Business Days (the “Specified Claims Expiration Date”); and

(iii) if, in accordance with this Article VI, (A) any Indemnification Claims arising from any inaccuracy in or breach of
any representations and warranties not identified in subsections (b)(i) or (b)(ii) are asserted prior to the Expiration Date, (B) any
Indemnification Claims arising from any inaccuracy in or breach of any representations and warranties set forth in subsection
(b)(ii) above are asserted prior to the Specified Claims Expiration Date, or (C) any Indemnification Claims arising from any
inaccuracy in or breach of any Fundamental Representations or from any breach of any Post-Closing Covenant or any claims of
fraud or intentional misrepresentation are asserted at any time after the date hereof, such Indemnification Claims shall continue
until the final amount of recoverable Losses are determined by final agreement, settlement, judgment or award binding on the
Company and Purchasers in accordance with this Article VI (the final amount of recoverable Losses so determined, the “Loss
Amounts”).

Section 6.2 Indemnification; Procedures.

(a) Subject to the terms and conditions of this Article VI, the Company shall indemnify, defend and hold harmless Purchasers and
each of their Affiliates and their respective directors, officers, employees, shareholders, agents and other Representatives (the “Purchaser
Indemnified Parties”) against all Losses any of the Purchaser Indemnified Parties may suffer, sustain or become subject to as a result of
(i) any breach or misrepresentation of any representation or warranty of the Company contained in Article II and any other Transaction
Document, and (ii) any breach of any covenant, agreement, or obligation of the Company in this Agreement or any other Transaction
Document to which the Company is party.
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(b) Subject to the terms and conditions of this Article VI, each Purchaser shall, severally, and not jointly, indemnify, defend and
hold harmless the Company and each of its Affiliates and their respective directors, officers, employees, shareholders, agents and other
Representatives (the “Company Indemnified Parties”) against all Losses any of the Company Indemnified Parties may suffer, sustain or
become subject to as a result of (i) any breach or misrepresentation of any representation or warranty of such Purchaser contained in Article
III and any other Transaction Document, and (ii) any breach of any covenant, agreement, or obligation of such Purchaser in this Agreement
or any other Transaction Document to which such Purchaser is a party.

(c) The party making a claim under this Article VI is referred to as the “Indemnitee” and the party against whom such claims are
asserted under this Article VI is referred to as the “Indemnifying Party”. In the event that an Indemnitee seeks recovery, in accordance with
the terms of this Article VI, in respect of an Indemnification Claim, the Indemnitee will deliver a written notice (a “Claim Notice”) to the
Indemnifying Party. Each Claim Notice will (i) specify in reasonable detail and in good faith the nature of the Indemnification Claim being
made and (ii) state the aggregate dollar amount of Losses to which the Indemnitee is entitled to indemnification pursuant to this Article VI
that have been incurred, or a good faith estimate of the aggregate dollar amount of such Losses reasonably expected to be incurred, by the
Indemnitee pursuant to such Indemnification Claim (the “Claim Amount”).

(d) If the Indemnifying Party wishes to object to the some or all Indemnification Claims made in a Claim Notice, the Indemnifying
Party must deliver a written objection to the Indemnitee within twenty (20) Business Days after receipt by the Indemnifying Party of such
Claim Notice expressing such objection and explaining in reasonable detail and in good faith the basis such objection. Following receipt by
Indemnitee of the Indemnifying Party’s objection, if any, the Indemnitee will promptly, and within ten (10) Business Days, meet to agree on
the rights of the respective parties with respect to each Indemnification Claim that is the subject of such a written objection. If the
Indemnitee and Indemnifying Party should so agree, (i) a memorandum setting forth such agreement shall be prepared and executed by the
Indemnitee and Indemnifying Party, and (ii) as promptly as practicable and within five (5) Business Days following execution of such
memorandum, subject to subsection (d) below, the Indemnifying Party will pay to the Indemnitee in cash the aggregate dollar amount of
Losses payable to the Indemnitee pursuant to such memorandum. In the event that the parties do not prepare and sign such a memorandum
or such memorandum does not address in full the written objections timely delivered, within twenty (20) Business Days of receipt by the
Indemnifying Party from the Indemnitee of the written objection, then the Indemnitee may commence an Action to resolve such dispute and
enforce its rights with respect such claims in any court of competent jurisdiction.

(e) If the Indemnitee does not receive a response from the Indemnifying Party with respect to any Indemnification Claim set forth
in a Claim Notice by the end of the twenty (20) Business Day period referred to in subsection (d) above, (i) the Indemnifying Party will be
deemed to have irrevocably waived any right to object to such Indemnification Claim and to have agreed that Losses in the amount of the
applicable Claim Amount are indemnifiable under this Agreement, and (ii) within five (5) Business Days following expiration of such
period, subject to subsection (d) below, the Indemnifying Party will pay the Claim Amount to the Indemnitee. If not paid, the Indemnitee
may seek enforcement of the obligation with respect to the Indemnification Claim in any court of competent jurisdiction.
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(f) Any amount payable to the Indemnitee pursuant to subsection (d) or (e) above will be paid within two (2) Business Days after
the applicable payment obligation accrues) by the Indemnifying Party by wire transfer of dollars in immediately available funds to such
account or accounts designated by the Indemnitee in writing.

(g) If any Action shall be brought against any Indemnitee in respect of which indemnification is being sought pursuant to this
Agreement, the Indemnified Party shall have the right to assume the defense thereof with counsel of its own choosing reasonably
acceptable to the Indemnitee. Any Indemnitee shall have the right to employ separate counsel in any such action and participate in the
defense thereof, but the fees and expenses of such counsel shall be at the expense of such Indemnitee except to the extent that (i) the
employment thereof has been specifically authorized by Indemnifying Party in writing, (ii) the Indemnifying Party has failed after a
reasonable period of time to assume such defense and to employ counsel or (iii) in such action there is, in the reasonable opinion of counsel,
a material conflict on any material issue between the position of the Indemnifying Party and the position of the Indemnitee, in which case
the Indemnifying Party shall be responsible for the reasonable fees and expenses of no more than one such separate counsel. The
Indemnifying Party will not be liable to any Indemnitee under this Agreement (y) for any settlement by an Indemnitee effected without the
Indemnifying Party’s prior written consent, which shall not be unreasonably withheld or delayed; or (z) to the extent, but only to the extent
that a Loss is attributable to any Indemnitee’s breach of any of the representations, warranties, covenants or agreements made by such
Indemnitee in this Agreement or in the other Transaction Documents.

Section 6.3 Tax Treatment of Indemnity Payments. Any indemnification payment made pursuant to this Article will be treated
for all tax-related purposes as an adjustment to the Purchase Price paid by such Indemnitee.

ARTICLE VII
TERMINATION

Section 7.1 Termination.

(a) At any time prior to the Closing, upon written notice to the other parties, this Agreement may be terminated and the
Transactions abandoned by either the Company or any Purchaser as set forth below, in each case as to such Purchaser’s obligations
hereunder only and without any effect whatsoever on the obligations between the Company and the other Purchasers:

(i) by mutual written consent of the Company and such Purchaser;

(ii) by either the Company or such Purchaser, if any Action preventing the consummation of the Transactions has become
final and nonappealable;

(iii) by such Purchaser:

(A) if the Closing has not occurred on or before May 31, 2021 (the “Outside Date”); provided, however, that the
right to terminate this Agreement under this subsection (A) will not be available to such Purchaser if a breach of this Agreement
by such Purchaser has resulted in the failure of the Closing to be consummated before the Outside Date;
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(B) if the Company has breached any representation, warranty, covenant or agreement contained herein and
such breach has not been cured within ten (10) Business Days after receipt by the Company of written notice of such breach
(provided, however, that no such cure period will be available or applicable to any such breach which by its nature cannot be
cured) and, if not cured within such ten (10) Business Day period and at or prior to the Closing, such breach would result in the
failure of any of the conditions set forth in Section 5.1 (Conditions to Obligations of Purchasers) to be satisfied;

(C) between the date of this Agreement and the Closing, an event or condition occurs that has or is reasonably
likely to have a Material Adverse Effect; and

(iv) by the Company, if such Purchaser has breached any representation, warranty, covenant or agreement contained
herein and such breach has not been cured within ten (10) Business Days after receipt by such Purchaser of written notice of such breach
(provided, however, that no such cure period will be available or applicable to any such breach which by its nature cannot be cured) and if
not cured within such ten (10) Business Day period and at or prior to the Closing, such breach would result in the failure of any of the
conditions set forth in Section 5.2 (Conditions to Obligations of the Company) to be satisfied.

(b) This Agreement automatically terminates, without further action by any Party, upon the termination of the Target Agreement.

Section 7.2 Effect of Termination. In the event of termination of this Agreement as set forth in Section 7.1 (Termination), this
Agreement shall will become void and there will be no Liability or obligation on the part of the Company or such Purchaser, or their
respective officers, directors, stockholders, Affiliates or Representatives; provided, however, that no party will be relieved from Liability in
connection with any breach of such party’s representations, warranties or covenants contained in this Agreement or the other Transaction
Documents.

ARTICLE VIII
MISCELLANEOUS

Section 8.1 Entire Agreement; Assignment; Successors. This Agreement and the other Transaction Documents (a) constitute the
entire agreement among the parties hereto with respect to the subject matter hereof and thereof and supersede all other prior and
contemporaneous agreements and understandings, both written and oral, among the parties with respect to the subject matter hereof and (b)
may not be assigned by operation of Law or otherwise; provided, however, that a Purchaser may assign any or all of its rights and
obligations under this Agreement to any direct or indirect wholly-owned Subsidiary of such Purchaser, but no such assignment shall relieve
such Purchaser of its obligations hereunder if such assignee does not perform such obligations. Any purported assignment of this
Agreement in contravention of this Section shall be null and void and of no force or effect. The Company represents and warrants to each of
the Purchasers that it is not entering into any side letter or other agreement with any Purchaser that grants such Purchaser additional rights
or contemplates terms and conditions different from those set forth in this Agreement and the Registration Rights Agreement.
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Section 8.2 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any
rule of law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect, so long
as the economic or legal substance of the transaction contemplated by this Agreement is not affected in any manner materially adverse to
any party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible, in a mutually
acceptable manner, in order that the Transactions be consummated as originally contemplated to the fullest extent possible, provided that in
no event shall Purchasers be obligated to complete the purchase of the Purchased Securities unless the sale of all of the Purchased Securities
is completed simultaneously at the Closing.

Section 8.3 Notices. All notices and demands provided for in this Agreement or the Transaction Documents will be (a) in writing
and shall be given by registered or certified mail, return receipt requested, air courier guaranteeing overnight delivery or personal delivery,
and (b) via e-mail, to the following addresses:

(i) if to the Company:

Liberated Syndication, Inc.
5001 Baum Blvd, Suite 770
Pittsburgh, PA 15213
Attention: Laurie Sims
Email: laurie@libsyn.com

with a copy to:

Faegre Drinker Biddle & Reath LLP
1144 15th Street, Suite 3400
Denver, Colorado 80202
Attention: Jeffrey A. Sherman
Email: jeff.sherman@faegredrinker.com

(ii) if to Purchasers:

at the address indicated on Schedule A

or to such other address as the Person to whom notice is given may have previously furnished to the others in writing in the manner set
forth above. All notices and communications shall be deemed to have been duly given: at the time delivered by hand, if personally
delivered; upon actual receipt if sent by certified or registered mail, return receipt requested; upon actual receipt if sent by overnight courier
copy; when receipt is acknowledged, if sent via e-mail; and upon actual receipt when delivered to an air courier guaranteeing overnight
delivery.
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Section 8.4 Expenses. Except as may be otherwise agreed in writing, all costs and expenses, including, without limitation, fees
and disbursements of counsel, financial advisors and accountants, incurred in connection with this Agreement, the other Transaction
Documents and the Transactions will be paid by the party incurring such costs and expenses whether or not the Closing shall have occurred;
provided, however, that accountable expenses of up to $50,000 will be borne and paid by the Company to Cadwalader, Wickersham & Taft
LLP, in connection with the Transactions.

Section 8.5 Governing Law; Submission to Jurisdiction. This Agreement, and all claims or causes of action (whether in
contract or tort) that may be based upon, arise out of or relate to this Agreement or the negotiation, execution or performance of this
Agreement (including any claim or cause of action based upon, arising out of or related to any representation or warranty made in or in
connection with this Agreement), will be construed in accordance with and governed by the laws of the State of Delaware without regard to
principles of conflicts of laws. Any action against any party relating to the foregoing will be brought in any federal or state court of
competent jurisdiction located within the State of Delaware, and the parties hereto irrevocably submit to the non-exclusive jurisdiction of
any federal or state court located within the State of Delaware over any such action. The parties hereby irrevocably waive, to the fullest
extent permitted by Applicable Law, any objection which they may have to the laying of venue of any such dispute brought in such court or
any defense of inconvenient forum for the maintenance of such dispute. Each of the parties agrees that a judgment in any such dispute may
be enforced in other jurisdictions by suit on the judgment or in any other manner provided by Applicable Law.

Section 8.6 Waiver of Jury Trial. EACH OF THE PARTIES TO THIS AGREEMENT EACH HEREBY WAIVES, AND
AGREES TO CAUSE ITS AFFILIATES TO WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL
BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i) ARISING UNDER THIS AGREEMENT OR (ii) IN
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO IN RESPECT
OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS RELATED HERETO, IN EACH CASE WHETHER NOW EXISTING
OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY OR OTHERWISE. EACH OF THE PARTIES TO
THIS AGREEMENT HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF
ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT THE PARTIES TO THIS AGREEMENT MAY
FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF
THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

Section 8.7 Interpretation; Article and Section References. The descriptive headings in this Agreement are inserted for
convenience of reference only and are not intended to be part of or to effect the meaning or interpretation of this Agreement. All references
in this Agreement to Articles, Sections, Subsections, Annexes, Exhibits and Schedules are references to Articles, Sections, Subsections,
Exhibits and Schedules, respectively, in and to this Agreement, unless otherwise specified. All words used in this Agreement will be
construed to be of such gender or number as the circumstances require. The words “include” or “including” mean “include, without
limitation” or “including, without limitation,” as the case may be, and the language following “include” or “including” shall not be deemed
to set forth an exhaustive list. Any capitalized terms used in any Annex, Exhibit or Schedule but not otherwise defined therein have the
meaning as defined in this Agreement. All Annexes, Exhibits and Schedules annexed hereto or referred to in this Agreement are
incorporated in and made a part of this Agreement as if set forth in this Agreement.

27

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Section 8.8 No Third-Party Beneficiaries. This Agreement will be binding upon and inure solely to the benefit of each party to
this Agreement, its successors and permitted assigns (if any) and nothing in this Agreement is intended to or shall confer upon any other
Person any legal or equitable rights, benefits or remedies of any nature whatsoever under or by reason of this Agreement.

Section 8.9 Counterparts; Electronic Signature. This Agreement may be executed in multiple counterparts, each of which shall
be deemed to be an original but all of which shall constitute one and the same agreement. This Agreement may be executed by facsimile or
electronic (.pdf) signature and a facsimile or electronic (.pdf) signature shall constitute an original for all purposes.

Section 8.10 No Waiver; Modifications in Writing.

(a) No failure or delay on the part of any party in exercising any right, power or remedy under this Agreement will operate as a
waiver of such right, power or remedy, nor will any single or partial exercise of any such right, power or remedy preclude any other or
further exercise of any other right, power or remedy. The remedies provided for in this Agreement are cumulative and are not exclusive of
any remedies that may be available to a party at law or in equity or otherwise.

(b) Except as otherwise provided in this Agreement, no amendment, waiver, consent, modification or termination of any provision
of this Agreement will be effective unless signed by each of the parties affected by such amendment, waiver, consent, modification or
termination. Any amendment, supplement or modification of or to any provision of this Agreement, any waiver of any provision of this
Agreement and any consent to any departure by the Agreement from the terms of any provision of this Agreement will be effective only in
the specific instance and for the specific purpose for which made or given. Except where notice is specifically required by this Agreement,
no notice to or demand on the party in any case will entitle the party to any other or further notice or demand in similar or other
circumstances. Any investigation by or on behalf of any party shall not be deemed to constitute a waiver by the party taking such action of
compliance with any representation, warranty, covenant or agreement contained herein. This Agreement may be amended, modified or
supplemented by the parties at any time.

Section 8.11 Attorneys’ Fees. In the event an Action is brought to enforce or interpret any provision of this Agreement, the
prevailing party, or in the event that there is no prevailing party, then the substantially prevailing party, shall be entitled to recover
documented fees and costs of legal counsel in an amount to be fixed by the court.

Section 8.12 No Presumption Against Drafting Party. The parties agree that they have been represented by counsel during the
negotiation and execution of this Agreement and, therefore, waive the application of any Law or rule of construction providing that
ambiguities in an agreement or other document will be construed against the party drafting such agreement or document.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be duly executed on its behalf as of the day and year
first above written.

LIBERATED SYNDICATION, INC.

By: /s/ Laurie Ann Sims
Name: Laurie Ann Sims
Title: President and COO

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


IN WITNESS WHEREOF, each of the parties has caused this Agreement to be duly executed on its behalf as of the day and year
first above written.

If Purchaser is an entity:

___________________________________
(Purchaser Name)

By: _________________________________
(Sign Here)

Name: ______________________________
Title: ______________________________

If Purchaser is an individual:

____________________________
(Sign Here)
Print Name: __________________
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ANNEX I
DEFINED TERMS

“Acquisition” means, any acquisition, directly or indirectly, whether in one transaction or in a series of related transactions (and
whether by merger, consolidation, acquisition of assets or stock, recapitalization, restructuring or otherwise) of all or any substantial portion
of the ownership or equity interests in or assets of any separate Person or business.

“Action” means any action, cause of action, claim, complaint, charge, suit, demand, inquiry, investigation, indictment, litigation,
hearing, mediation, arbitration or other proceeding, whether civil, criminal, administrative, judicial or investigative, formal or informal,
whether at Law or in equity and whether private or public, including by or before any Governmental Entity.

“Affiliate” means, with respect to a specified Person, any other Person, directly or indirectly controlling, controlled by or under
direct or indirect common control with such specified Person. For purposes of this definition, “control” (including, with correlative
meanings, “controlling,” “controlled by” and “under common control with”) means the power to direct or cause the direction of the
management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise; provided, however, that the Company and the Purchasers shall not be considered Affiliates for purposes of this Agreement.

“Agreement” has the meaning set forth in the introductory paragraph of this Agreement.

“Applicable Law” means, with respect to any Person, any Law applicable to such Person or any of its respective properties, assets,
officers, directors, employees, consultants or agents.

“Balance Sheet” means the most recent balance sheet, together with all related notes and schedules to such balance sheet,
contained in the Company’s most recent SEC filing as of the date of this Agreement.

“Bankruptcy and Equity Exception” has the meaning set forth in Section 2.6.

“Business Day” means any day other than a Saturday, Sunday, any federal legal holiday or day on which banking institutions in
the State of Pennsylvania are authorized or required by Law or other governmental action to close.

“Claim Amount” has the meaning set forth in Section 6.2(c).

“Claim Notice” has the meaning set forth in Section 6.2(c)

“Closing” shall have the meaning set forth in Section 1.2(a).

“Closing Date” shall have the meaning set forth in Section 1.2(a).

“Code” means the Internal Revenue Code of 1986, as amended.

“Common Stock” means the common stock, par value $0.001 per share, of the Company.

“Company” has the meaning set forth in the introductory paragraph of this Agreement.
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“Company Awards” means the Awards (as defined in the Plan) or any other equity awards approved by the Company’s board of
directors.

“Company Data” means Confidential Data held by the Company or held by any third party in connection with the provision of
services to and/or further to an agreement with the Company.

“Company Data and Data Sets” has the meaning set forth in Section 2.19(g).

“Company Indemnified Parties” has the meaning set forth in Section 6.2(b).

“Company Plan” means the Company’s 2018 Omnibus Equity Incentive Plan.

“Confidential Data” means (i) proprietary or confidential Data, including Personal Information, of the Company and (ii)
proprietary or confidential Data, including Personal Information, of any third party that has been entrusted to the Company.

“Contracts” means any contract, agreement, instrument, option, lease, license, sales and purchase order, warranty, note, bond,
mortgage, indenture, obligation, commitment, binding application, arrangement or understanding, whether written or oral, express or
implied, in each case as amended and supplemented from time to time.

“Data” means data and information of any kind (including images, software code, and other works, files, or data elements), in
electronic or tangible form. “Data” also includes any data and information in oral form if so indicated or if suggested by the context in
which the term is used.

“Data Protection Laws” means all Applicable Laws and published privacy policies and internal privacy policies and guidelines
relating to privacy, data protection and data security, including with respect to the collection, storage, transmission, transfer (including
cross-border transfers), disclosure and use of personally identifiable information (including personally identifiable information of
employees, contractors, and third parties).

“Disclosure Schedule” has the meaning set forth in Article II.

“Employee Benefit Plan” means any employee benefit plan, as defined in Section 3(3) of ERISA, which is sponsored, maintained,
contributed to by (or to which there is an obligation to contribute of) the Company or any of its ERISA Affiliates or under which the
Company or any ERISA Affiliate has or could reasonably be expected to have present or future liability.

“Encumbrance” means any mortgage, claim, encumbrance, pledge, lien (statutory or otherwise), security agreement, conditional
sale or trust receipt or a lease, consignment or bailment, preference or priority, assessment, deed of trust, charge, easement, servitude or
other encumbrance upon or with respect to any property of any kind.

“Equity Securities” has the meaning set forth in Section 1.3(a).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
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“ERISA Affiliate” means each person (as defined in Section 3(9) of ERISA) that, together with the Company, is, or at any relevant
time was, treated as a “single employer” within the meaning of Section 4001(b) of ERISA or Section 414(b), (c), (m) or (o) of the Code.

“ERISA Event” means any of the following: (i) a Reportable Event with respect to any Employee Benefit Plan; (ii) any Employee
Benefit Plan is insolvent or in endangered or critical status within the meaning of Section 432 of the Code or Section 4241 or 4245 of
ERISA or notice of any such insolvency has been given to any of the Company or any of its ERISA Affiliates; (iii) any Employee Benefit
Plan is in “at risk” status (as defined in Section 430 of the Code or Section 303 of ERISA); (iv) any Employee Benefit Plan (other than a
Multiemployer Plan) has failed to satisfy the minimum funding standard of Section 412 of the Code or Section 302 of ERISA (whether or
not waived in accordance with Section 412(c) of the Code or Section 302(c) of ERISA), or any of the Company or its Affiliates have
applied for or received a waiver of the minimum funding standard or an extension of any amortization period within the meaning of Section
412 of the Code or Section 302, 303 or 304 of ERISA with respect to any Employee Benefit Plan; (v) the Company or any of its ERISA
Affiliates fails to make by its due date a required installment under Section 430G) of the Code with respect to any Employee Benefit Plan
or to make any required contribution to a Multiemployer Plan when due; (vi) the Company or any of its ERISA Affiliates incurs (or is
reasonably expected to incur) any liability to or on account of an Employee Benefit Plan pursuant to Section 409, 502(i), 502(1), 515, 4062,
4063, 4064, 4069, 4201, 4204 or 4212 of ERISA or Section 436(t), 4971, 4975 or 4980 of the Code or is notified in writing that it will incur
any liability under any of the foregoing Sections with respect to any Employee Benefit Plan; (vii) any proceeding is instituted (or is
reasonably likely to be instituted) to terminate any Employee Benefit Plan or to appoint a trustee to administer any Employee Benefit Plan,
or any written notice of any such proceeding is given to any of the Company or any of its ERISA Affiliates; (viii) the imposition on account
of any Employee Benefit Plan of any Encumbrance under the Code or ERISA on the assets of the Company or any of its ERISA Affiliates
or notification to the Company or any of its ERISA Affiliates that such a Encumbrance will be imposed on the assets of the Company or
any of its ERISA Affiliates; (ix) the occurrence of an event, circumstance, transaction, or failure that results in liability to the Company or
any of its ERISA Affiliates under Title I of ERISA or a Tax under any of Sections 4971 through 5000 of the Code; or (x) the complete or
partial withdrawal of the Company or any of its ERISA Affiliates from a Multiemployer Plan that results in or is reasonably expect to result
in the imposition of Withdrawal Liability or insolvency under Title IV of ERISA of any Multiemployer Plan.

“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and the rules and regulations of the
SEC promulgated thereunder.

“Expiration Date” has the meaning set forth in Section 6.1(a).

“Export Control Laws” means (i) all U.S. import and export Laws (including those Laws under the authority of U.S. Departments
of Commerce (Bureau of Industry and Security) codified at 15 CFR, Parts 700-799; Homeland Security (Customs and Border Protection)
codified at 19 CFR, Parts 1-199; State (Directorate of Defense Trade Controls) codified at 22 CFR, Parts 103, 120-130; and Treasury
(Office of Foreign Assets Control) codified at 31 CFR, Parts 500-599) and (ii) all comparable Applicable Laws outside the United States.

“Filed SEC Documents” has the meaning set forth in Section 2.8.
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“Fundamental Representations” means: (i) with respect to the Company, the representations and warranties set forth in Sections
2.1 (Organization and Qualification), 2.3 (Capitalization), 2.4 (Valid Issuance of Securities), 2.5 (Corporate Authority), 2.6 (Enforceability)
and 2.24 (Brokers) and (ii) with respect to the Purchasers, the representations and warranties set forth in Sections 3.1 (Organization and
Qualification), 3.2 (Authority) 3.3 (Enforceability) and 3.5 (Brokers).

“GAAP” means generally accepted accounting principles in the United States.

“Governmental Entity” means any federal, national, supranational (including the European Union and the European Commission),
state, provincial, local or similar government, governmental, regulatory, administrative or quasi-governmental authority, branch, office
agency, commission or other body, or any court, tribunal, or arbitral or judicial body (including any grand jury).

“Indemnification Claims” means any claim for indemnification pursuant to this Agreement.

“Indemnifying Party” has the meaning set forth in Section 6.2(c).

“Indemnitee” has the meaning set forth in Section 6.2(c).

“IP License” means any agreement (i) granting to the Company or any of its Subsidiaries any right to use or otherwise practice or
exploit any IP Rights or (ii) under which the Company or any of its Subsidiaries grants licenses or other rights in or to use or otherwise
practice or exploit any IP Rights.

“IP Rights” means any or all of the following and all rights in, arising out of, or associated therewith (including all applications or
rights to apply for any of the following, and all registrations, renewals, extensions, future equivalents, and restorations, now or hereafter in
force and effect): (a) all United States, international, and foreign: (i) patents, utility models, and applications therefor, and all reissues,
divisions, reexaminations, provisionals, continuations and continuations-in-part, and equivalent or similar rights anywhere in the world in
inventions, discoveries, and designs, including invention disclosures; (ii) all trademarks, trade names, logos, and service marks, trade dress,
and all applications therefor, and all goodwill associated therewith throughout the world; (iii) all copyrights and tangible works of
expression, and all applications therefor, and all other rights corresponding thereto (including moral rights), throughout the world; (iv) all
trade secrets and other rights in know-how and confidential or proprietary information; (v) all rights in Internet domain names, World Wide
Web addresses and applications and registrations therefor, and all related contract rights therein; and (vi) any other intellectual property
rights including similar, corresponding, or equivalent rights to any of the foregoing in items (i) through (v) above, and including any such
rights in computer software, databases, datasets and Data (each, “Software”), in each case anywhere in the world.

“IRS” means the Internal Revenue Service.

“IT Systems” means all information technology and computer systems, including servers, Software, computer firmware, computer
hardware, electronic Data processing, information, record keeping, website, databases, circuits, networks, network equipment, interfaces,
platforms, peripherals computer systems, and other computer, communications and telecommunications assets and equipment, and
information contained therein or transmitted thereby, including any cloud or other outsourced systems used by or for the Company relating
to the transmission, storage, maintenance, organization, presentation, generation, processing or analysis of Data and information, whether
or not in electronic format, in each foregoing case, owned by the Company and the Subsidiaries and necessary to the conduct of the
business of the Company and its Subsidiaries.
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“Judgment” means any outstanding judgment, order, injunction, ruling, writ or decree of any Governmental Entity or arbitrator of
applicable jurisdiction.

“Law” means any federal, state, local or foreign order, writ, injunction, judgment, settlement, award, decree, statute, law
(including common law), rule or regulation (including the rules and regulations of any national securities exchange or national securities
quotation system).

“Liability” means, with respect to any Person, any liability or obligation of such Person of any kind, character or description,
whether known or unknown, absolute or contingent, accrued or unaccrued, liquidated or unliquidated, secured or unsecured, joint or
several, due or to become due, vested or unvested, executory, determined, determinable or otherwise and whether or not the same is
required to be accrued on the financial statements of such Person.

“Loss Amounts” has the meaning set forth in Section 6.1(a).

“Losses” means any and all deficiencies, judgments, settlements, Actions, assessments, liabilities, losses, damages (whether direct,
indirect, incidental or consequential), interest, fines, penalties, costs, expenses (including legal, accounting and other costs and expenses of
professionals) incurred in connection with investigating, defending, settling or otherwise satisfying any and all Actions, assessments,
judgments or appeals, and in seeking indemnification therefor, and interest on any of the foregoing from the date incurred until paid at the
prime rate.

“Material Adverse Effect” has the meaning set forth in Section 2.1(a).

“Material Contract” means any Contract that is material to the business, operations, assets, financial condition, results of
operations or prospects of the Company and its Subsidiaries, taken as a whole.

“Material Permits” has the meaning set forth in Section 2.14(b).

“Multiemployer Plan” means any multiemployer plan, as defined in Section 4001(a)(3) of ERISA, which is contributed to by (or
to which there is an obligation to contribute of) the Company or any of its ERISA Affiliates, and each such plan for the six-year period
immediately following the latest date on which the Company or any of its ERISA Affiliates contributed to or had an obligation to contribute
to such plan.

“Outside Date” has the meaning set forth in Section 7.1(a)(iii)(A).

“Permit” has the meaning set forth in Section 2.14(b).

“Permitted Encumbrances” means (i) any Encumbrance for Taxes not yet due or delinquent or being contested in good faith by
appropriate proceedings for which adequate reserves have been established in accordance with GAAP, (ii) any statutory Encumbrance
arising in the ordinary course of business by operation of law with respect to a liability that is not yet due or delinquent, (iii) any
Encumbrance created by Applicable Law, such as materialmen’s liens, mechanics’ liens and other similar liens, arising in the ordinary
course of business with respect to a liability that is not yet due or delinquent or that are being contested in good faith by appropriate
proceedings, (iv) Encumbrances securing financing obtained in the ordinary course of the Company’s operations, including financing with
respect to the acquisition or lease of equipment and financing of insurance premiums, and (v) Encumbrances incurred in connection with
the extension, renewal or refinancing of the indebtedness secured by Encumbrances of the type described in clause (iv) above.
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“Person” means any individual, corporation, company, voluntary association, partnership, joint venture, trust, limited liability
company, unincorporated organization, government or any agency, instrumentality or political subdivision thereof or any other form of
entity.

“Personal Information” means, as pertinent to an identified or identifiable employee, applicant, contractor, individual business
contact, website user, customer, donor, patient, or other natural person: (i) the natural person’s last name in combination with any one or
more of the following items: the natural person’s street address, telephone number, email address, photograph, driver’s license number,
social security or other national identification number, passport number, credit card number, biometric identifier, bank information, account
number, or health information, (ii) payment cardholder information, and (iii) any other Data relating to such identified or identifiable
natural person.

“Potential Purchaser” has the meaning set forth in Section 1.3(a).

“Post-Closing Covenants” has the meaning set forth in Section 6.1(a).

“Preemptive Rights Purchaser” means any Purchaser who is indicated to have preemptive rights on Schedule A.

“Preferred Stock” has the meaning set forth in Section 2.3(a).

“Principal Market” means the New York Stock Exchange, the NYSE Amex Equities, the Nasdaq Global Select Market, the
Nasdaq Capital Market or the NASDAQ Global Market.

“Privacy Policies” means each external policy concerning the privacy, security, or processing of Personal Information in the
conduct of the Company’s business.

“Privacy Requirements” means all Applicable Laws imposed by a competent Governmental Entity concerning or related to: (i) the
processing of Personal Information; the security of Personal Information; the geographic location where Personal Information is stored or
otherwise Processed; and/or (ii) notification to Data subjects or any Governmental Entity in connection with a Security Breach involving
Personal Information.

“Public Offering” means a public offering and sale of Equity Securities for cash registered under the Securities Act.

“Purchase Price” means, with respect to each Purchaser, the dollar amount set forth opposite such Purchaser’s name on Schedule
A hereto

“Purchased Securities” means, with respect to each Purchaser, the number of shares of Common Stock as set forth opposite such
Purchaser’s name on Schedule A hereto.

“Purchaser Indemnified Parties” has the meaning set forth in Section 6.2(a).

“Purchasers” has the meaning set forth in the introductory paragraph of this Agreement.
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“Real Property” means, with respect to any Person, all right, title and interest of such Person in and to a parcel of real property
owned, leased or operated by such Person together with, in each case, all improvements and appurtenant fixtures, equipment, personal
property, easements and other property and rights incidental to the ownership, lease or operation.

“Registration Rights Agreement” has the meaning set forth in the recitals to this Agreement.

“Related Party” with respect to any specified Person, means: (i) any Affiliate of such specified Person, or any director, executive
officer, general partner or managing member of such Affiliate; (ii) any Person who serves as a director, executive officer, partner, member
or in a similar capacity of such specified Person; (iii) any Immediate Family member of a Person described in clause (ii); or (iv) any other
Person who holds, individually or together with any Affiliate of such other Person and any member(s) of such Person’s Immediate Family,
more than 5% of the outstanding equity or ownership interests of such specified Person. For the purposes of this definition, “Immediate
Family,” with respect to any specified Person, means such Person’s spouse, parents, children and siblings, including adoptive relationships
and relationships through marriage, or any other relative of such Person that shares such Person’s home.

“Representatives” means, with respect to a specified Person, the officers, directors, partners, members, managers, employees,
investment advisers, agents, counsel, accountants, investment bankers and other representatives of such Person.

“Rights Offering” means the issuance by the Company to existing holders of the Company’s Equity Securities of rights to buy,
within a fixed time period, a proportional number of newly issued Equity Securities, including those with an over-subscription option or
“backstop”.

“Sarbanes-Oxley Act” has the meaning set forth in Section 2.8.

“SEC” means the United States Securities and Exchange Commission.

“SEC Reports” means reports and statements filed or furnished by the Company with the SEC under the Exchange Act, including
all amendments, exhibits and schedules thereto, and documents incorporated by reference therein.

“Securities Act” means the Securities Act of 1933, as amended from time to time, and the rules and regulations promulgated
thereunder.

“Security Breach” means the known or reasonably suspected loss, theft, material unplanned unavailability or alteration,
corruption, or unauthorized modification, use, deletion, or disclosure, of Company Data.

“Software” has the meaning set forth in the definition of IP Rights.

“Specified Claims Expiration Date” has the meaning set forth in Section 6.1(a)(ii).

“Stock Plan” has the meaning set forth in Section 2.11.
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“Subsidiary” means, with respect to any Person, any entity of which securities or other ownership interests having ordinary voting
power to elect a majority of the board of directors or other Persons performing similar functions are at any time directly or indirectly owned
by such Person.

“Systems” means the computer, information technology and data processing systems, facilities and services used by or for the
Company and its Subsidiaries, including all Software, hardware, networks, communications facilities, platforms and related systems and
services.

“Target” means AdvertiseCast, LLC, a Wisconsin limited liability company.

“Target Agreement” means that certain Membership Interest Purchase Agreement entered into by the Company dated even
herewith, pursuant to which the Company or a Subsidiary of the Company will, subject to the conditions set forth therein, acquire all of the
outstanding Equity Interests of Target.

“Tax Returns” means any return, report, election, claims for refund, disclosure, declaration of estimated Taxes and information
return or statement, including any schedule or attachment thereto or any amendment thereof, with respect to Taxes filed or required to be
filed with any Governmental Entity.

“Taxes” means all taxes, assessments, duties, levies or other mandatory governmental charges or other like assessments or charges
in the nature of taxes imposed by or paid to a Governmental Entity, including all federal, state, local, foreign and other income, franchise,
profits, gross receipts, capital gains, capital stock, transfer, property, sales, use, alternative or add-on minimum, value-added, occupation,
excise, severance, windfall profits, stamp, payroll, social security, withholding and other taxes, assessments, duties, levies or other
mandatory governmental charges of any kind whatsoever paid to a Governmental Entity (whether payable directly or by withholding), all
estimated taxes, deficiency assessments, additions to tax, penalties and interest thereon and shall include any liability for such amounts as a
result of being a member of a combined, consolidated, unitary or affiliated group.

“Taxing Authority” means any Governmental Entity having authority with respect to Taxes.

“Transaction Documents” means this Agreement, the Registration Rights Agreement and all other documents, certificates or
agreements executed or delivered by the parties in connection with the Transactions contemplated by this Agreement and the Registration
Rights Agreement.

“Transactions” has the meaning set forth in Section 1.1.

“Unfunded Current Liability” of any Employee Benefit Plan means the amount, if any, by which the value of the accumulated plan
benefits under the Employee Benefit Plan, determined on a plan termination basis in accordance with actuarial assumptions at such time
consistent with those prescribed by the Pension Benefit Guaranty Corporation for purposes of Section 4044 of ERISA, exceeds the fair
market value of all plan assets allocable to such liabilities under Title IV of ERISA (excluding any accrued but unpaid contributions).

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal, as those terms are
defined in Part I of Subtitle E of Title IV of ERISA, from such Multiemployer Plan.
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Exhibit 99.1

Libsyn Announces Agreements to Acquire AdvertiseCast &
Raise $25 Million in New Equity Commitments

Transformative Acquisition Will Add Fast-Growing Advertising Business to Libsyn’s Podcasting Platform

Pittsburgh, PA – March 31, 2021 - Liberated Syndication Inc. (OTCQB:LSYN) (“Libsyn” or the “Company”), the industry’s leading
podcast hosting platform, today announced it has entered into a definitive agreement to acquire AdvertiseCast, LLC (“AdvertiseCast”), one of
the largest independent and fastest-growing podcast advertising companies. The combination of Libsyn’s 75,000 podcasts and AdvertiseCast’s
premier advertising capabilities will accelerate revenue opportunities for podcast creators and provide advertisers with significant new inventory.
The acquisition will position Libsyn to be the leading platform for both podcast hosting and monetization.

“I am thrilled to announce this acquisition. AdvertiseCast is a market leader in the podcast advertising space that will fit perfectly with our existing
Libsyn 5 hosting platform. Since we began in 2004, our primary objective at Libsyn has been to enable independent podcasters by providing
them with a strong set of tools to help them thrive,” said Libsyn President Laurie Sims. “AdvertiseCast expands our tool set to include a robust
monetization solution that enables efficient host-read and programmatic advertising. We expect to generate meaningful revenue by offering the
AdvertiseCast solution to Libsyn’s customers and leveraging the combined inventory to attract even more advertisers to the AdvertiseCast platform.”

Founded in 2016, AdvertiseCast’s self-serve marketplace enables podcast advertising for over 1,500 active mid- and large-tier podcasters currently
on its network and allows advertisers and agencies to efficiently buy and manage advertising campaigns in the podcast sector. Since inception,
AdvertiseCast revenue has grown rapidly, increasing 45% year over year in 2020 to approximately $12 million. AdvertiseCast has scaled profitably
since inception with no outside investment.

AdvertiseCast Co-Founders Trevr Smithlin and Dave Hanley commented, “We founded AdvertiseCast with a podcast publisher’s mindset and
believe it is a perfect fit with Libsyn’s creator-centric ethos. Given the large growth in the podcasting market, we felt this was the perfect time to
join forces with Libsyn in order to accelerate the growth of our business. As a leader in the podcast hosting space, Libsyn has a world-class podcast
hosting platform that will deliver meaningful inventory to our podcast advertisers. Advertising is still a very under-penetrated segment of the podcast
market, and we believe we are strongly positioned to ride the advertising wave with Libsyn’s support.”

Under the terms of the purchase agreement, Libsyn will acquire all of the issued and outstanding membership interests of AdvertiseCast in
consideration for a purchase price of up to $30 million, of which $18 million will be in cash, $10 million will be in newly issued Libsyn shares, and
$2 million will be in the form of an earn-out, which is subject to the terms and conditions of the purchase agreement. Co-Founders Trevr Smithlin
and Dave Hanley will remain with the company and enter into employment agreements as a condition to closing. The acquisition’s closing is subject
to other customary closing conditions.
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Libsyn is also pleased to announce it has received funding commitments of $25 million through a privately placed equity transaction (“PIPE”) in
Libsyn. The financing will be led by existing shareholder Camac Partners, LLC and new shareholder Hudson Executive Capital LP, among other
existing and new investors. Proceeds of the PIPE will be used primarily to fund the AdvertiseCast acquisition and to provide Libsyn with additional
capital for other strategic acquisitions. The closing of the PIPE is subject to customary closing conditions and is expected occur concurrent with the
closing of the AdvertiseCast acquisition in Q2 2021.

Libsyn was represented by West Arrow LLC who served as exclusive financial advisor and Faegre Drinker Biddle & Reath LLP as legal counsel.
AdvertiseCast was represented by Telos Advisors LLC who served as exclusive financial advisor and Burns & Levinson LLP as legal counsel.

About Liberated Syndication

Liberated Syndication Inc. (“Libsyn”) is a world leading podcast hosting network and has been providing publishers with distribution and
monetization services since 2004. In 2020, Libsyn delivered over 6 billion downloads and hosted over 5.8 million media files from more than 75,000
podcasts. Podcast producers choose Libsyn to measure their audience via IAB V2 certified stats, deliver popular audio and video episodes, distribute
their content through smartphone apps (iOS and Android), and monetize via premium subscription services and advertising. The Company also owns
Pair Networks, founded in 1996, one of the oldest and most experienced Internet hosting companies, providing a full range of fast, powerful and
reliable Web hosting services.

Visit Libsyn on the web at www.libsyn.com and visit Pair Networks at www.pair.com. Investors can visit the Company at the “Investor Relations”
section of Libsyn’s website at https://investor.libsyn.com.

About AdvertiseCast

AdvertiseCast, LLC (“AdvertiseCast”) was founded in 2016 and combines an industry-leading ad buying and management platform with full-service
campaign management capabilities to reduce the typical friction involved with podcast advertising. AdvertiseCast’s proprietary software platform
enables simple podcast advertising campaign creation and management. Leading advertising agencies, brands and content creators use AdvertiseCast
to manage successful campaigns to produce real results for advertisers, while providing maximum return for publishers.

Visit AdvertiseCast on the web at https://www.advertisecast.com/.

Forward-Looking Statement

This press release includes statements which may constitute forward-looking Statements made pursuant to the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995. Forward-looking statements can be identified by the use of words such as “anticipate,” “believe,” “could,”
“estimate,” “expect,” “feel,” “forecast,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “seek,” “should,” “would,” “will,” and similar
expressions intended to identify forward-looking statements, although not all forward-looking statements contain these identifying words. Forward-
looking statements contained herein may relate to future events, including our financial performance, the closing of the AdvertiseCast acquisition
and PIPE transactions, the anticipated timing of the closing of the proposed transactions, and the integration of AdvertiseCast with Libsyn.
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These statements are subject to risk, uncertainties and assumptions as to future events and may differ materially from actual future results or events.
We disclaim any intention or obligation to revise any forward-looking statements whether as a result of new information, future developments or
otherwise, except as required by law. There are important risk factors that could cause actual results to differ from those contained in forward-looking
statements, including, but not limited to, those related to the outbreak of the coronavirus (“COVID-19”) and the global spread of COVID-19 during
2020 and 2021, our change in business strategy towards more heavy reliance upon on our new talent segment and wholesale channels, our recent
management and Board of Directors changes, actions of regulators concerning our business operations or trading markets for our securities, the
extent to which we are able to develop new services and markets for our services, our significant reliance on third parties to distribute our content, the
level of demand and market acceptance of our services and the "Risk Factors" set forth in our most recent Annual Report on Form 10-K, Quarterly
Reports on 10-Q and other Securities and Exchange Commission filings.

Contact:
At Libsyn:
Laurie Sims, President and Chief Operating Officer
Liberated Syndication
investor@libsyn.com

Adam Prior, SVP
The Equity Group Inc.
(212) 836-9606
aprior@equityny.com
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