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Item 1.01 Entry into a Material Definitive Agreement.
On August 17, 2020 (the “Closing Date”), Dolphin Entertainment, Inc., a Florida corporation (the “Company”), acquired all of the issued and
outstanding membership interests of Be Social Public Relations, LLC, a California limited liability company (“Be Social”), pursuant to a membership
interest purchase agreement dated the Closing Date (the “Purchase Agreement”), between the Company and Alison Grant (“Seller”). Be Social is
a Los Angeles-based digital communications group representing both brands and highly-engaged digital influencers.
The consideration paid by the Company in connection with the acquisition of Be Social is $2,200,000 plus the potential to earn up to an
additional $800,000. The Company paid the Seller $1,500,000 cash and issued 349,534 of shares of its Common Stock on the Closing Date and
will issue a number of shares of Common Stock with an aggregate value of $350,000 on January 4, 2020. The Company may also pay up to an
additional $800,000 in earn-out consideration, 62.5% of which will be paid in cash and 37.5% in shares of Common Stock based on the
achievement of specified financial performance targets during the years ended December 31, 2022 and 2023. The Seller has entered into an
employment agreement with the Company with a term through December 31, 2023.
The foregoing description of the Purchase Agreement is only a summary and is qualified in its entirety by reference to the full text of the
Purchase Agreement, which is filed as Exhibit 2.1 to this Current Report on Form 8-K and incorporated by reference into this Item 1.01.
The Purchase Agreement is filed with this Current Report on Form 8-K to provide security holders with information regarding its terms. It is
not intended to provide any other factual information about the Company, Be Social or any other party to the Purchase Agreement. The
representations, warranties and covenants contained in the Purchase Agreement were made solely for purposes of such agreement and as of
specific dates, are solely for the benefit of the parties to the Purchase Agreement, may be subject to limitations agreed upon by the contracting
parties, including being qualified by confidential disclosures made for the purpose of allocating contractual risk between the parties to the
Purchase Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the contracting
parties that differ from those applicable to security holders. Security holders should not rely on the representations, warranties and covenants or
any descriptions thereof as characterizations of the actual state of facts or condition of the Company, Be Social or any other party thereto.
Moreover, information concerning the subject matter of the representations and warranties may change after the date of the Purchase Agreement,
which subsequent information may or may not be fully reflected in the Company’s public disclosures, except to the extent required by law.
Item 3.02 Unregistered Sales of Equity Securities.
The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference in this Item 3.02. The shares of
Common Stock issued or to be issued by the Company to Seller pursuant to the Purchase Agreement have been or will be, as applicable, issued
in reliance upon the exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”),
and/or Rule 506 of Regulation D promulgated thereunder. The Seller represented to the Company that it is an “accredited investor” as defined in
Rule 501(a) promulgated under the Securities Act.
Item 7.01 Regulation FD Disclosure.
On August 17, 2020, the Company issued a press release announcing the acquisition of Be Social. A copy of the Company’s press
release is furnished as Exhibit 99.1 to this Current Report on Form 8-K and incorporated by reference in this Item 7.01. The information contained
in this Item 7.01, including Exhibit 99.1, shall not be deemed “filed” with the Securities and Exchange Commission nor incorporated by reference in
any registration statement filed by the Company under the Securities Act of 1933, as amended.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
2.1*
Membership Interest Purchase Agreement, dated August 17, 2020, by and among the Company and the Seller
99.1
Press Release issued by Dolphin Entertainment, Inc. dated August 17, 2020
* The schedules and exhibits to the Membership Interest Purchase Agreement have been omitted from this filing pursuant to Item 601(b)(2) of
Regulation S-K. The Company will furnish copies of any such schedules and exhibits to the U.S. Securities and Exchange Commission upon
request.
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MEMBERSHIP INTEREST PURCHASE AGREEMENT
This MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “Agreement”) is entered into as of August 17, 2020, by and
between Dolphin Entertainment, Inc., a Florida corporation (“Purchaser”) and Alison Grant (“Seller”). Purchaser and Seller are each
hereinafter referred to as a “Party”, and collectively as the “Parties”.
WITNESSETH:
WHEREAS, Seller owns all the issued and outstanding membership interests (the “Membership Interests”), of Be Social Public
Relations, LLC, a California limited liability company (the “Company”), comprising 100% of the issued and outstanding Equity Interests
in the Company;
WHEREAS, the Company offers a variety of marketing and public relations services to advertisers, as well management and
representation services to talent commonly known as “influencers”; and
WHEREAS, Seller desires to sell to Purchaser, and Purchaser desires to purchase from Seller, the Membership Interests in
consideration for cash and shares of Purchaser’s common stock, par value $0.015 per share (together with any securities into which
such shares may be reclassified, whether by merger, charter amendment or otherwise, “Dolphin Common Stock”), on the terms and
subject to the conditions set forth in this Agreement.
NOW, THEREFORE, in consideration of the premises and the representations, warranties, covenants and agreements herein
contained and other valuable consideration, the receipt and adequacy whereof are hereby acknowledged, the Parties hereby,
intending to be legally bound, agree as follows:
ARTICLE I.
DEFINED TERMS
Section 1.1 Definitions. As used herein, the following terms have the following meanings:
“2022 Average Net Income” means the average Net Income of the Business for the fiscal years ending December 31, 2022
and 2021.
“2023 Average Net Income” means the average Net Income of the Business for the fiscal years ending December 31, 2023,
December 31, 2022 and 2021.
“Affiliate” and “Affiliated” means, with respect to any specified Person: (a) any other Person at the time directly or indirectly
controlling, controlled by or under direct or indirect common control with such Person, (b) any officer or director of such Person, (c)
with respect to any partnership, joint venture, limited liability company or similar Person, or any general partner or manager thereof
and (d) when used with respect to an individual, shall include any member of such individual’s immediate family or a family trust.

1

“Authority” means any governmental, regulatory, or administrative body, agency, commission, department, bureau,
instrumentality, tribunal, board, arbitrator or authority, any court or judicial authority, any public, private or industry regulatory
authority, whether international, national, federal, state, provincial or local, and any entity or official exercising executive, legislative,
judicial, regulatory or administrative functions of or pertaining to any Laws.
“Books and Records” means all minute books, corporate records, books of account and accounting records of the Company,
and listings of (i) all bank accounts, investment accounts and lock boxes maintained by the Company that references the names and
addresses of the financial institutions where they are maintained and (ii) the names of all Persons that are registered with such
financial institutions as authorized signatories to operate such bank accounts, investment accounts and lock boxes.
“Business” refers to the Company’s business consisting of marketing, advertising, public relations and talent management and
representation services. A substantial portion of the Business involves connecting advertising clients with Talent as well as
representing Talent. For avoidance of doubt, the term “Business” as used herein does not include any activities by Talent that the
Company does not have a contractual interest in (including without limitation such Talent’s creation and dissemination of content on
digital social media platforms or otherwise).
“Business Day” means any day other than Saturday, Sunday or a day on which banking institutions in New York, New York are
required or authorized by Law to be closed.
“CARES Act” means the U.S. Coronavirus Aid, Relief, and Economic Security Act.
“Cash” means all cash and cash equivalents of the Company (including marketable securities and short term investments) on
hand or on deposit as of the applicable date (the amount of which shall be reduced by (i) all claims against such cash and cash
equivalents represented by outstanding checks, drafts, wire transfers or similar instruments which have not been applied against such
cash and cash equivalent balances and (ii) all escrowed cash or other restricted cash balances, including security deposits under
leases).
“Cause” has the meaning set forth in the Employment Agreement, as applied to the employees.
“Closing Seller Cash Consideration” means an amount of cash equal to $1,361,480.00, payable to Seller on the Closing Date.
“Code” means the Internal Revenue Code of 1986, as amended.
“Contracts” means all contracts, options, leases, deeds, mortgages, licenses, instruments, notes, commitments, undertakings,
indentures, joint ventures and all other agreements, obligations, commitments and arrangements, whether written or oral, express or
implied, in each case as amended from time to time.
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“Current Assets” means the total of the Company’s current assets, which current assets shall include only the line items set
forth on Exhibit C under the heading “Current Assets” and no other assets, and which for the avoidance of doubt shall exclude Cash.
“Current Liabilities” means the total of the Company’s current liabilities, which current liabilities shall include only the line items
set forth on Exhibit C under the heading “Current Liabilities” and no other liabilities.
“Data Privacy and Security Requirements” means, collectively, all of the following to the extent relating to data treatment or
otherwise relating to privacy, security, or security breach notification requirements and applicable to the Company, to the conduct of
the Business, or to any of the Business systems or any Business data: (i) the Company’s own rules, policies, and procedures; (ii) all
applicable laws, rules and regulations relating to privacy, data protection, or data security, including with respect to the collection,
storage, transmission, transfer (including cross-border transfers), disclosure, use and disposal of Personal Data; (iii) industry
standards applicable to the industry in which the Business operates; and (iv) Contracts into which the Company has entered or by
which it is otherwise bound.
“Disclosure Schedule” means the Disclosure Schedule dated as of the Closing Date and delivered by Seller or Purchaser, as
applicable, concurrently with the execution and delivery of this Agreement.
“Dolphin Common Stock Price” means the 30-trading-day average closing price for Dolphin Common Stock, as reported by
Nasdaq, immediately prior to, but not including, the applicable payment date.
“Earn-Out Payments” means, collectively, the 2022 Earn-Out and the 2023 Earn-Out.
“Earn-Out Period” means the period commencing at Closing and ending on December 31, 2023.
“Employee Plans” means each written or oral: employee benefit plan, agreement, program, policy and commitment (including
“employee benefit plans” within the meaning of Section 3(3) of ERISA), and each stock purchase, stock option, restricted stock or
other equity-based arrangement, severance, employment, termination, retention, consulting, change-of-control, bonus, incentive,
deferred compensation, vacation, paid time off, fringe benefit or other benefit plans, agreements, programs, policies or commitments,
whether or not subject to ERISA, (i) under which any current or former director, officer, employee or consultant of the Company has
any right to benefits and (ii) which are maintained, sponsored or contributed to by the Company or to which any the Company makes
or is required to make contributions or under which the Company has or could reasonably be expected to have any direct or indirect
liability, contingent or otherwise.
“Employment Agreement” means an employment agreement to be executed by Seller and the Company, in the form attached
hereto as Exhibit A.
“Equity Interest” of any Person means any (i) capital stock, membership or partnership interest, unit or other ownership interest
of or in such Person, (ii) securities directly or indirectly convertible into or exchangeable for any for the foregoing, (iii) options,
warrants or other rights directly or indirectly to purchase or subscribe for any of the foregoing or securities convertible into or
exchangeable for any of the foregoing or (iv) contracts, commitments, and agreements relating to the issuance of any of the foregoing
or giving any Person the right to participate in or receive any payment based on the profits or performance of such Person (including
any equity appreciation, phantom equity or similar plan or right).
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“ERISA” means the Employee Retirement Income Security Act of 1974 or any successor Law, and the rules and regulations
thereunder or under any successor Law, all as from time to time in effect.
“ERISA Affiliate” means, with respect to any Person, any trade or business, whether or not incorporated, which, together with
such Person, is, or was at the relevant time, treated as a single employer under Sections 3(5) or 40001(b)(1) of ERISA or Sections
414(b), (c), (m) or (o) of the Code.
“ERISA Affiliate Liability” means any Liability of the Company under or in respect of any employee benefit plan pursuant to any
statute or regulation that imposes Liability on a “controlled group” or similar basis, as a result of the Company being treated as a
single employer under Sections 414(b), (c), (m) or (o) of the Code or Sections 3(5) or 4001(b)(1) of ERISA, or the regulations
promulgated thereunder, with respect to any other Person.
“GAAP” means United States generally accepted accounting principles as in effect on the date hereof consistently applied.
“Indebtedness” means, with respect to any Person, without duplication (a) indebtedness for borrowed money, whether current,
short-term or long-term and whether secured or unsecured, (b) indebtedness evidenced by any note, bond, debenture or other debt
instrument, (c) obligations under any interest rate, currency or commodity swaps, collars, caps, hedges, futures contract, forward
contract, option or other derivative instruments, (d) customer deposits, (e) any accrued interest, premiums, penalties, “breakage
costs,” redemption fees, requirement to pay early, or other termination fees with respect to any of the foregoing types of obligations,
(f) any performance bond, letter of credit or surety bond, in each case, solely to the extent drawn upon or payable and not continuing,
or any bank overdrafts and similar charges, and (g) guarantee or assumption of any such indebtedness described in clauses (a)
through (f) above or any debt securities of another Person. Notwithstanding the foregoing, for purposes of calculating Final
Indebtedness, Closing Indebtedness and Estimated Indebtedness, “Indebtedness” shall not include any Current Liabilities to the
extent included in Working Capital.
“Indemnifying Party” means, with respect to a particular matter, a Person who is required to provide indemnification under
Article VII to another Person.
“Independent Accountant” means a nationally or regionally recognized accounting firm selected by mutual agreement of
Purchaser and Seller that has not performed accounting, Tax or auditing services for Purchaser, Seller, the Company or any of their
respective Affiliates during the past three years.
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“Intellectual Property” means any of the following, as they exist anywhere in the world, whether registered or unregistered: (i) all
patents, patentable inventions and patent applications and all reissues, divisions, divisionals, provisionals, continuations and
continuations-in-part, renewals, extensions, reexaminations, utility models, certificates of invention and design patents, registrations
and applications thereof, and all documents and filings claiming priority to or serving as a basis for priority thereof, (ii) all trademarks,
service marks, trade names, service names, brand names, trade dress rights, logos, corporate names, trade styles and other source
or business identifiers, together with the goodwill associated with any of the foregoing, along with all applications, registrations,
renewals and extensions thereof (and any embodiments thereof, e.g., graphics files or logo designs), (iii) all copyrights, works of
authorship, copyrightable works, copyright registrations and applications therefor, and all other rights corresponding thereto, (iv)
software, (v) all trade secrets, research records, processes, procedures, sales plans, sales strategies, manufacturing formulae, knowhow, blue prints, designs, plans, inventions and databases, confidential information and other proprietary information and rights
(whether or not patentable or subject to copyright or trade secret protection), (vi) all Internet addresses, sites, social media accounts
and identifiers, domain names and numbers, (vii) all moral and economic rights of authors and inventors, however denominated, (viii)
any other intellectual property and proprietary rights of any kind, nature or description, and (ix) any copies of tangible embodiments
thereof (in whatever form or medium).
“IRS” means the Internal Revenue Service of the United States.
“Law” means any administrative, judicial, or legislative code, finding, law, interpretation, ordinance, policy statement,
proclamation, regulation, requirement, rule, statute, or writ of any Authority or the common law.
“Legal Action” means, with respect to any Person, any and all litigation or legal or other actions, arbitrations, claims,
counterclaims, disputes, grievances, investigations, proceedings (including condemnation proceedings), subpoenas, requests for
material information by or pursuant to the order of any Authority, at Law or in arbitration, equity or admiralty, whether or not purported
to be brought on behalf of such Person, affecting such Person or any of such Person’s business, property or assets.
“Liability” means any and all Indebtedness, liabilities, commitments, loss, damage, penalties, Taxes, expenses (including
attorney’s fees and costs of investigation) or obligations, of any kind whatsoever, whether asserted or unasserted, accrued or fixed,
known or unknown, absolute or contingent, matured or unmatured, liquidated or unliquidated, determined or determinable, on or offbalance sheet, and whether arising in the past, present or future, and including those arising under any Contract, Legal Action or
Order, regardless of whether such debt, liability, commitment or obligation would be required to be reflected on a balance sheet
prepared in accordance with GAAP or disclosed in the notes thereto.
“Lien” means any: mortgage; lien (statutory or other) or encumbrance; or other security agreement, arrangement or interest;
hypothecation, pledge or other deposit arrangement; assignment; charge; levy; executory seizure; attachment; garnishment;
encumbrance (including any unallocated title reservations or any other title matters which impairs marketability of title); conditional
sale, title retention or other similar agreement, arrangement, device or restriction; preemptive or similar right; rights of first refusal or
rights of first offer, any financing lease involving substantially the same economic effect as any of the foregoing; the filing of any
financing statement under the Uniform Commercial Code or comparable Law of any jurisdiction; restriction on sale, transfer,
assignment, disposition or other alienation.
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“Losses” means losses, damages, Liabilities, deficiencies, Legal Actions, judgments, interest, awards, penalties, fines,lost
profits, or diminution in value, costs or expenses of whatever kind, including attorneys’ and accounting fees and expenses.
“Material Adverse Effect” means, with respect to the Company or Purchaser, as applicable, any effect or change that is, or
would reasonably be expected to be, materially adverse to the business, assets, liabilities, operations or conditions (financial or
otherwise) of such Person, as context may require, taken as a whole, or on the ability of Seller to consummate the transactions
contemplated herein; provided, however, that a Material Adverse Effect shall not include any such effects or changes to the extent
resulting from (i) changes to the U.S., or global economy, in each case, as a whole, or that affect the industry or markets in which
such Person operates as a whole, (ii) the announcement or disclosure of the transactions contemplated herein effected in accordance
with the terms of this Agreement, (iii) any hurricane, earthquake or other natural disasters (including airport closures and/or delays as
a result therefrom), (iv) any pandemic, including without limitation the COVID-19 pandemic, (v) general economic, regulatory or
political conditions in North America, (vi) changes in accounting rules, (vii) changes in the North American debt or securities markets,
(viii) military action or any act or credible threat of terrorism, (ix) changes in currency exchange rates or commodities prices, (x)
changes in Law, or accounting rules or the enforcement, implementation or interpretation thereof, (xi) compliance with the terms of
this Agreement, (xii) any act or omission of such Person taken with the prior consent of, or at the request of, the other Party, or (xiii) )
any failure of such Person to meet any internal or published financial or non-financial projections, forecasts, revenue, earning
predictions or estimates (it being understood that the underlying facts and circumstances giving rise to such failure that are not
otherwise excluded from the definition of Material Adverse Effect may be taken into account in determining whether there has been or
would reasonably be expected to have a Material Adverse Effect); provided, that in the cases of clauses (i) - (x) above, such
occurrence shall be taken into account to the extent it has a disproportionate impact on the business, results of operations, financial
condition or assets of such Person compared to other companies operating in the industries in which such Person operates.
“Multiemployer Plan” means (i) any “multiemployer plan” (as defined in Section 4001(a)(3) of ERISA) or (ii) any “multiple
employer plan” within the meaning of the Code or ERISA.
“Nasdaq” means the Nasdaq Stock Market.
“Net Income” for any fiscal year of the Company means the net income of the Company for such fiscal year determined in
accordance with GAAP and the Company’s regular accounting policies and procedures. Net Income shall be derived from the audited
financial statements of the Company for the relevant fiscal year, or if audited financial statements have not been prepared for any
such fiscal year as
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of May 31 of the next subsequent fiscal year, then from the unaudited profit and loss accounts of the Company for the relevant fiscal
year, provided that in each case such net income shall be adjusted as follows:
(1)
minus extraordinary one-time gains, or plus extraordinary one-time losses, in each case that are unrelated to the
Business as conducted in the ordinary course, including any consequences of purchase accounting amortization;
(2)
plus any overhead expenses allocated to the Company for services provided by Purchaser or its Affiliates, to the
extent these exceed the Company’s historical cost of equivalent services, and plus any overhead expenses charged to the
Company that are unrelated to its operations;
(3)
minus revenue and plus expenses associated with any other business or operations acquired or established by
the Company after Closing, unless Seller has expressly consented in writing to acquiring or establishing such business or
operations; and
(4)
plus any taxes deducted from such net income that would not have been incurred but for the fact that the
Company became affiliated with Purchaser.
“Orders” means any writ, order, judgment, injunction, decree, ruling or consent, whether temporary, preliminary or permanent,
of or by an Authority.
“Organizational Documents” means, with respect to a Person that is a corporation, its charter, its by-laws and all shareholder
agreements, voting trusts and similar arrangements applicable to any of its capital or equity interests, with respect to a Person that is a
partnership, its agreement and certificate of partnership, any agreements among partners, and any management and similar
agreements between the partnership and any general partners (or any Affiliate thereof) and with respect to a Person that is a limited
liability company, its certificate of formation or articles of organization, its limited liability company operating agreement, any
agreements among members of such Person and similar agreements.
“Owned Intellectual Property” means the Intellectual Property that is owned by, or exclusively licensed to, the Company.
“Permits” means all permits, licenses, consents, franchises, approvals, privileges, immunities, authorizations, exemptions,
registrations, certificates, variances and similar rights obtained or required to be obtained from any Authority.
“Permitted Liens” means (i) liens for Taxes not yet due and payable; (ii) mechanics, carriers’, workmen’s, repairmen’s or other
like liens arising or incurred in the ordinary course of business consistent with past practice or amounts that are not delinquent and
which are not, individually or in the aggregate, material to the business of the Company; (iii) liens for Indebtedness reflected on the
Latest Balance Sheet, which Liens will be discharged as of or prior to Closing; and (iv) liens arising under original purchase price
conditional sales contracts and equipment leases with third parties entered into in the ordinary course of business consistent with past
practice which do not, individually or in the aggregate, have a Material Adverse Effect.
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“Person” means any natural person, corporation, association, partnership, organization, business, limited liability company,
firm, trust, joint venture, unincorporated organization or any other entity or organization, including an Authority.
“Personal Data” means information related to an identified or identifiable individual or device (such as name, street address,
telephone number, e-mail address, financial account number, social security number, customer or account number, governmentissued identifiers, online identifiers and any other data used or intended to be used to directly or indirectly identify, contact or precisely
locate a person or device).
“PPP” means the Paycheck Protection Program under the CARES Act.
“PPP Lender” means any lender under any PPP Loan.
“PPP Loan” means any loan or other Indebtedness received by the Company under the PPP, including the loan in the principal
amount of $304,169 pursuant to the Note dated May 5, 2020 made to Cross River Bank as PPP Lender.
“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and the portion through the end of
the Closing Date for any Straddle Period.
“Pre-Closing Taxes” means (i) any and all Taxes of, imposed on, or assessed against, the Company for any Pre-Closing Tax
Period, (ii) any and all income Taxes of the Seller in respect of its ownership interest in the Company (including, capital gains Taxes
arising as a result of the transactions contemplated by this Agreement and any withholding Taxes imposed on any payment to Seller
pursuant to this Agreement) for any Pre-Closing Tax Period, (iii) any Taxes for which the Company or any of its Subsidiaries (or any
predecessor for the foregoing) is held liable under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or
non-U.S. Law) by reason of such entity being included in any consolidated, affiliated, combined or unitary group at any time on or
before the Closing Date, (iv) any Taxes imposed on or payable by third parties with respect to which the Company or any of its
Subsidiaries has an obligation to indemnify such third party pursuant to a transaction consummated on or prior to the Closing, and (v)
any Transfer Taxes for which the Seller is responsible for pursuant to Section 6.3(c).
“Purchaser Indemnitees” means Purchaser, its Affiliates and each of their respective directors, managers, officers, members,
stockholders, partners, employees, agents, Representatives, lenders, successors and assigns, and the term “Purchaser Indemnitee”
means any one of the foregoing Purchaser Indemnitees.
“Registered Intellectual Property” means all (A) registered patents and pending patent applications, (B) registered trademarks,
tradenames, and service mark registrations and applications to register any trademarks therefor, (C) copyright registrations, and (D)
internet domain name registrations, in each case to the extent used in connection with the Business and owned or purported to be
owned by the Company.
“Registration Rights Agreement” means a registration rights agreement to be executed by Seller and Parent, in the form
attached hereto as Exhibit E.
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“Related Party Transaction” means any Contract, agreement, arrangement or understanding between or among the Company
or Seller, on the one hand, and any Affiliates of Seller or the Company, on the other hand.
“Representatives” means a Party’s Affiliates, officers, managers, directors, employees, accountants, auditors, counsel, financial
and other advisors, consultants and other representatives and agents.
“SBA” means the U.S. Small Business Administration.
“SEC” means the U.S. Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.
“Seller Indemnitees” means Seller, her Affiliates and their respective directors, managers, officers, members, stockholders,
partners, employees, agents, Representatives, lenders, and their respective successors and assigns, and the term “Seller Indemnitee”
means any one of the foregoing the Seller Indemnitees.
“Stock Consideration” means the Closing Stock Consideration.
“Subsidiary” means, with respect to any Person, any partnership, limited liability company, corporation or other business entity
of which (i) if a corporation, a majority of the total voting power of shares of capital stock entitled (without regard to the occurrence of
any contingency) to vote in the election of directors, managers, or trustees thereof 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,
limited liability company or other business entity, a majority of the partnership or other similar ownership interests thereof is at the time
owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of that Person or a combination thereof.
“Talent” means independent social media platform content producers (commonly known as “influencers”) which the Company
represents, or with whom the Company engages on behalf of its advertising clients.
“Target Working Capital” means $150,000.
“Tax Return” means all returns, consolidated or otherwise (including estimated returns, information returns, disclosures,
elections, designations, reports, claims for refund, statements, declarations, withholding returns and any other forms or reports) or any
other document required to be filed with or submitted to a taxing Authority relating to Taxes, including any schedule or attachment
thereto, and including any amendment thereof.
“Taxes” means, with respect to any Person, all taxes (domestic or foreign), including any income (net, gross or other including
recapture of any tax items such as investment tax credits), alternative or add-on minimum tax, gross income, gross receipts, gains,
sales, use, leasing, lease, user, ad valorem, transfer, recording, franchise, profits, property (real or personal, tangible or intangible),
escheat, fuel, license, withholding on amounts paid to or by such Person, payroll, employment, unemployment, social security, excise,
severance, stamp, occupation, premium, environmental or windfall profit tax, custom, duty or other tax, or other like assessment or
charge of any kind whatsoever, together with any interest, levies, assessments, charges, penalties, additions to tax or additional
amount imposed by any Authority,

9

whether disputed or not, and including any obligation to indemnify or otherwise assume or succeed to the Tax Liability of another
Person.
“Taxing Authority” means, with respect to any Tax or Tax Return, the Authority that imposes such Tax or requires a person to
file such Tax Return and the agency (if any) charged with the collection of such Tax or the administration of such Tax Return, in each
case, for such Authority.
“Transactions” means the purchase and sale of the Membership Interests and the other transactions contemplated hereby and
by the other Transaction Documents.
“Transaction Documents” means this Agreement, the Employment Agreement, the Registration Rights Agreement, and any and
all other agreements, instruments, documents and certificates described in this Agreement to be delivered hereunder from time to
time or as closing documents.
“Transaction Expenses” means any fees, costs and expenses, whether accrued for or not, incurred by Seller, the Company or
their Representatives, or subject to reimbursement by the Company, in each case in connection with the transactions contemplated
hereby and by the other Transaction Documents (whether incurred prior to or after the date hereof) and not paid by the Company,
Seller or otherwise prior to the Closing, including: (a) any brokerage, finders’ or other advisory fees, costs, expenses, commissions or
similar payments; (b) any fees, costs and expenses of counsel, accountants or other advisors or service providers; (c) any fees, costs
and expenses or payments of the Company or any of its Affiliates related to any transaction bonus, discretionary bonus, severance,
change-of-control payment, phantom equity payout, “stay-put” or other compensatory payments made to any employee of the
Company or any of its Affiliates as a result of the execution of any Transaction Document or in connection with the transactions
contemplated hereby; (d) the employer portion of any employment taxes (e.g., FICA) imposed on payments described in clause (c);
(e) any other fees, costs, expenses or payments resulting from the change of control of the Company or otherwise payable in
connection with receipt of any consent or approval in connection with the transactions contemplated hereby; and (f) any financing
termination or amendment fees or other amounts payable by the Company under the Closing Indebtedness.
“Working Capital” means the Current Assets of the Company less the Current Liabilities of the Company, calculated in
accordance with the Working Capital Calculation. For avoidance of doubt, Transaction Expenses paid on the Closing Date that are
accounted for in the calculation of the Closing Seller Cash Consideration shall not be considered Current Liabilities of the Company
for purposes of computing Working Capital.
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“Working Capital Calculation” means the calculation of Estimated Working Capital set forth onExhibit B.
Section 1.2 Glossary of Other Defined Terms. The following sets forth the location of definitions of capitalized terms defined in
the body of this Agreement:
Term

Location

“2022 Earn-Out”
“2023 Earn-Out”
“ACA”
“Agreement”
“Annual Financial Statements”
“Business”
“Claim”
“Claim Notice”
“Closing”
“Closing Balance Sheet”
“Closing Cash”
“Closing Cash Consideration”
“Closing Cash Consideration Adjustment”
“Closing Date”
“Closing Indebtedness”
“Closing Stock Consideration”
“Closing Transaction Expenses”
“Closing Working Capital”
“Company”
“Direct Claim”
“Dolphin Common Stock”
“Estimated Closing Balance Sheet”
“Estimated Closing Statement”
“Estimated Indebtedness”
“Estimated Working Capital”
“Exchange Act”
“Final Cash”
“Final Closing Balance Sheet”
“Final Indebtedness”
“Final Transaction Expenses”
“Final Working Capital”
“Financial Statements”
“Full Earn-Out Amount”
“Fundamental Representations”
“HCERA”
“Health Care Reform Laws”
“Health Plan”
“Indemnified Party”
“Independent Accountant Fees”
“Initial Closing Statement”

Section 2.2(a)
Section 2.2(a)
Section 4.14(i)
Preamble
Section 4.5(a)
Recitals
Section 7.5(a)
Section 7.5(a)
Section 2.5(a)
Section 2.4(a)
Section 2.4(a)
Section 2.2(a)
Section 2.4(e)
Section 2.5(a)
Section 2.4(a)
Section 2.2(a)
Section 2.4(a)
Section 2.4(a)
Recitals
Section 7.5(a)
Recitals
Section 2.3(a)
Section 2.3(a)
Section 2.3(a)
Section 2.3(a)
Section 3.5(f)
Section 2.4(d)
Section 2.4(d)
Section 2.4(d)
Section 2.4(d)
Section 2.4(d)
Section 4.5(a)
Section 2.2(a)
Section 7.1(a)
Section 4.14(i)
Section 4.14(i)
Section 4.14(i)
Section 7.5(a)
Section 2.4(c)
Section 2.4(a)
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Term

Location

“Interim Financial Statements”
“Latest Balance Sheet”
“Latest Balance Sheet Date”
“Leased Real Property”
“Liability Cap”
“Material Contracts”
“Membership Interests”
“Parties”
“Post-Closing Seller Cash Consideration”
“Post-Closing Stock Consideration”
“Purchase Price”
“Purchaser”
“Purchaser Basket”
“Purchaser’s Position”
“Real Property Lease”
“Receivables”
“Securities Laws”
“Security Deposit”
“Seller”
“Seller Basket”
“Seller’s Objection”
“Seller’s Position”
“Straddle Period”
“Tax Contest”
“Tax Claim Notice”
“Third-Party Claims”
“Transfer Taxes”

Section 4.5(a)
Section 4.5(a)
Section 4.5(a)
Section 4.9(b)
Section 7.4(a)
Section 4.6(a)
Recitals
Preamble
Section 2.2(a)
Section 2.2(a)
Section 2.2(a)
Preamble
Section 7.4(b)
Section 2.4(c)
Section 4.9(b)
Section 4.16
Section 3.3
Section 2.4(g)
Recitals
Section 7.4(a)
Section 2.4(b)
Section 2.4(c)
Section 6.3(d)
Section 6.3(e)
Section 6.3(e)
Section 7.5(a)
Section 6.3(c)

Section 1.3 Rules of Construction. Except as otherwise explicitly specified to the contrary, (a) each reference to a Section,
Exhibit or Schedule means a Section of, or Schedule or Exhibit to this Agreement, unless another agreement is specified, (b) the word
“including” will be construed as “including without limitation,” (c) references to a particular statute or regulation include all rules and
regulations thereunder and any predecessor or successor statute, rules or regulation, in each case as amended or otherwise modified
from time to time, (d) words in the singular or plural form include the plural and singular form, respectively, (e) references to a
particular Person include such Person’s successors and assigns to the extent not prohibited by this Agreement and (f) all pronouns
and any variations thereof refer to the masculine, feminine or neuter singular or plural as the identity of the Person or Persons may
require. The terms “hereof”, “herein”, “hereunder”, “hereto” and “herewith” and words of similar import shall, unless otherwise stated,
be construed to refer to this Agreement and not to any particular provision of this Agreement. The word “or” shall not be exclusive. All
references herein to “$” are to United States dollars. Any accounting term used in this Agreement shall have, unless otherwise
specifically provided herein, the meaning customarily given such term in accordance with GAAP and all financial computations
hereunder will be computed, unless otherwise specifically provided herein, in accordance with GAAP consistently applied. All
references herein to any period of days shall mean the relevant number of calendar days unless otherwise specified. Whenever any
action must be taken hereunder on or by a day that is not a Business Day, then such action may be validly taken
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on or by the next day that is a Business Day. The phrases “date of this Agreement,” “date hereof” and terms of similar impart, unless
the context otherwise requires, shall be deemed to refer to the date set forth in the preamble of this Agreement. Whenever this
Agreement provides that documents have been “delivered” or “made available” to Purchaser, such documents have been posted in a
virtual data room for access by Purchaser or otherwise delivered to Purchaser or its Representatives.
ARTICLE II.
PURCHASE AND SALE OF THE MEMBERSHIP INTERESTS
Section 2.1 Purchase and Sale of the Membership Interests. Upon the terms and subject to the conditions of this Agreement,
at the Closing, Purchaser shall purchase the Membership Interests from Seller, and Seller shall sell, assign, transfer, convey and
deliver the Membership Interests to Purchaser, free and clear of all Liens, for the consideration specified in Section 2.2.
Section 2.2 Purchase Price; Manner and Payment of Purchase Price; Fractional Shares.
(a)
Purchase Price. Subject to the adjustments set forth in this Article II, the aggregate consideration for the
Membership Interests shall comprise the following:
(i)

the Closing Seller Cash Consideration paid to Seller at Closing by wire transfer of immediately available

funds;
(ii)
a number of shares of Dolphin Common Stock with an aggregate value of $350,000 issued to Seller at
Closing (the “Closing Stock Consideration”);
(iii)
a number of shares of Dolphin Common Stock with an aggregate value equal to $350,000 issuable to
Seller on January 4, 2021 (the “Post-Closing Stock Consideration”); and
(iv)
Earn-Out Payments of up to an additional $800,000, 62.5% of which will be paid in cash and 37.5% in
shares of Dolphin Common Stock (such maximum amount being the “Full Earn-Out Amount”), to be paid within 15 days of the
completion of the 2022 audited financial statements of the Purchaser, but in no event later than May 31, 2023, if 2022 Average
Net Income is in excess of $440,000, at the rate of five dollars of Earn-out Payment for each dollar 2022 Average Net Income
is in excess of $440,000, up to a maximum Earn-out Payment of $800,000 (the “2022 Earn-Out”); provided, however, if the
amount of the 2022 Earn-Out is less than $800,000, but 2023 Average Net Income is in excess of $440,000, then an additional
Earn-out Payment will be paid within 15 days of the completion of the 2023 audited financial statements of the Purchaser, but
in no event later than May 31, 2024, in an amount equal to (i) five dollars of Earn-out Payment for each dollar 2023 Average
Net Income is in excess of $440,000 minus (ii) the 2022 Earn-Out (the “2023 Earn-Out,” and, together with the Closing Cash
Consideration, the Post-Closing Stock Consideration, the Closing Stock Consideration and the 2022 Earn-Out, if paid, the
“Purchase Price”), it being understood that (i) if the 2023 Earn-Out calculation results in a negative number, than no 2023
Earn-out shall be paid and (ii) the maximum amount of the 2022 Earn-Out and 2023 Earn-Out in the aggregate shall be
$800,000.
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(v)
Notwithstanding anything herein to the contrary, Purchaser will pay Seller any unpaid portion of the Full
Earn-Out Amount within ten (10) days of the occurrence of any of the following during the Earn-Out Period:
(A)
involuntary termination of Seller’s employment with the Company without Cause (as defined in the
Employment Agreement);
(B)
Seller’s voluntary termination of her employment with the Company for Good Reason (as defined in
the Employment Agreement); or
(C)
failure of Purchaser to cure a breach by Purchaser of Section 6.1 hereof within thirty (30) days of
written notice of such breach from Seller; provided however that such advance notice and cure period shall not be required for
any breach that is not capable of cure.
(b)
Shares Issued. Whenever shares of Dolphin Common Stock are to be issued to Seller pursuant to this
Section 2.2, the number of shares so issued shall equal the fraction obtained by dividing (i) the aggregate value of such shares as
stated in Section 2.2(a)(ii), Section 2.2(a)(iii) or Section 2.2(a)(iv) above, as applicable, by (ii) the Dolphin Common Stock Price
determined as of the date such shares are issued and delivered to Seller; provided however that in the event the Dolphin Common
Stock is not traded on the Nasdaq or the New York Stock Exchange as of the date such shares are due to be issued, then in lieu of
issuance of such shares Purchaser will pay to Seller in cash an amount equal to the value of the shares that would otherwise have
been issued, as stated in Section 2.2(a)(ii), Section 2.2(a)(iii) or Section 2.2(a)(iv) above, as applicable.
(c)
Fractional Shares. Purchaser shall not be obligated to issue fractional shares of Dolphin Common Stock to Seller.
If Seller would otherwise be entitled to receive a fractional share, Seller shall instead receive the next whole number of shares of
Dolphin Common Stock to which Seller would otherwise be entitled under this Article II.
Section 2.3 Estimate of Working Capital.
Seller has prepared and on the date hereof delivered to Purchaser a statement (the “Estimated Closing Statement”)
setting forth (i) Seller’s reasonable, good faith estimate of the Working Capital as of the close of business on the Closing Date,
calculated as set forth on the Working Capital Calculation (the “Estimated Working Capital”), and (ii) all Indebtedness of the Company
as of the close of business on the Closing Date, if any (the “Estimated Indebtedness”). The Estimated Closing Statement (including
the Estimated Working Capital and the Estimated Indebtedness) have been prepared and calculated in accordance with GAAP (and,
to the extent not inconsistent with GAAP, the past practices of the Company) or as provided in the definitions of this Agreement.
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Section 2.4 Post-Closing Consideration Adjustment.
(a)
As soon as practicable but in no event more than 120 days following the Closing Date, Purchaser shall prepare
and deliver to Seller a statement (the “Initial Closing Statement”) setting forth (i) Purchaser’s determination of the Working Capital as
of the close of business on the Closing Date, calculated in accordance with the Working Capital Calculation (the “Closing Working
Capital”), and (ii) all Indebtedness of the Company as of the close of business on the Closing Date (the Closing
“
Indebtedness”). The
Initial Closing Statement (including the Closing Working Capital and the Closing Indebtedness) shall be prepared and calculated in
accordance with GAAP (and, to the extent not inconsistent with GAAP, the past practices of the Company) or as provided in the
definitions of this Agreement.
(b)
Seller and its accountants shall complete their review of the Initial Closing Statement within 30 days after
Purchaser’s delivery thereof to Seller. During such review period, Purchaser shall cooperate with and provide Seller and her
Representatives with reasonable access to all books and records reasonably requested by Seller to review the Initial Closing
Statement (including the calculation and preparation of the Closing Working Capital and the Closing Indebtedness), any work papers
prepared by Purchaser or its accountants in connection with such calculations, and Purchaser shall make reasonably available its
Representatives responsible for the preparation of the Initial Closing Statement in order to respond to the inquiries of Seller and her
Representatives. If Seller objects to the contents of the Initial Closing Statement for any reason, Seller shall, on or before the last day
of such 30-day period, so inform Purchaser in writing (a “Seller’s Objection”), setting forth a specific description of the basis of its
determination and the adjustments to the Initial Closing Statement that Seller believes should be made. Seller shall be deemed to
have agreed with all items and amounts of Closing Working Capital and Closing Indebtedness contained in the Initial Closing
Statement and not specifically referenced in a timely delivered Seller’s Objection.
(c)
If Seller timely delivers a Seller’s Objection to Purchaser, then, during the 30-day period following delivery of such
Seller’s Objection, the Parties shall in good faith seek to resolve in writing any differences that they may have with respect to the
calculation of Closing Working Capital and Closing Indebtedness. Any disputed items resolved in writing between Purchaser and
Seller within such 30-day period shall be final and binding with respect to such items, and if Seller and Purchaser agree in writing on
the resolution of each disputed item specified by Seller in the Seller’s Objection and the amount of the Closing Working Capital and
Closing Indebtedness, the amounts so determined shall be final and binding on the Parties for all purposes hereunder. If Seller and
Purchaser have not resolved all such differences by the end of such 30-day period, then they shall jointly retain the Independent
Accountant, which, acting as an expert and not as an arbitrator, shall determine, on the basis set forth in and in accordance with this
Section 2.4, and only with respect to those items specifically described in such Seller’s Objection on which Purchaser and Seller have
not agreed (the “Disputed Items”), the amount of such Disputed Items. Such determination shall be based solely on the materials
submitted by the Parties and the definitions and provisions of this Agreement and not on independent review. Purchaser and Seller
shall instruct the Independent Accountant to deliver its written determination to Purchaser and Seller no later than 30 days after
submitting the Disputed Items to it for resolution. At the time of retention of the Independent Accountant, Purchaser shall specify in
writing to the Independent Accountant and Seller the amount of Purchaser’s computation of the Disputed Items (“Purchaser’s
Position”), and Seller shall specify in writing to the Independent Accountant and to Purchaser the amount of its computation of the
Disputed Items (“Seller’s Position”). The Independent Accountant’s determination shall be conclusive and binding upon the Parties. In
resolving each Disputed Item, the Independent Accountant may not assign a value to such Disputed Item that is greater than the
greatest
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value claimed by Purchaser or Seller at the time the Independent Accountant is retained or less than the smallest value claimed for
the item by Purchaser or Seller at such time. The scope of the dispute(s) to be resolved by the Independent Accountant is limited to
determining the amount of the Disputed Items in a manner consistent with the provisions and definitions of this Agreement, and the
Independent Accountant is not to make any other determination unless jointly requested in writing by Purchaser and Seller. The
Parties shall cooperate with the Independent Accountant during its resolution of the disagreement and make readily available to the
Independent Accountant all relevant personnel and Representatives, books and records and any work papers (including those of the
parties’ respective accountants, to the extent permitted by such accountants) relating to Disputed Items set forth in the Initial Closing
Statement and the Seller’s Objection and all other items reasonably requested by the Independent Accountant in connection
therewith. The fees and disbursements of the Independent Accountant (collectively, the “Independent Accountant Fees”) shall be
borne by Purchaser and Seller in proportion to the amount by which the Closing Cash Consideration when calculated in accordance
with the applicable Party’s determination of the Disputed Items deviates from the Closing Cash Consideration when calculated in
accordance with the Independent Accountant’s determination of the Disputed Items.
(d)
The Initial Closing Statement, including the Closing Working Capital and the Closing Indebtedness, as agreed to
or deemed to have been agreed to, in each case in accordance with Section 2.4(c) between Purchaser and Seller or as determined
by the Independent Accountant, as applicable, shall be conclusive and binding on all of the Parties and shall be deemed the “Final
Working Capital” and “Final Indebtedness” respectively, for all purposes herein.
(e)

Upon determination of the Final Working Capital and the Final Indebtedness:

(i)
If (a) Final Working Capital minus Estimated Working Capital, less (b) Final Indebtedness minus Estimated
Indebtedness, is a positive amount, then Purchaser shall promptly (but in no event later than three Business Days after the
final determination) pay such difference to Seller, in cash by wire transfer of immediately available funds to one or more
accounts designated in writing by Seller.
(ii)
If (a) Final Working Capital minus Estimated Working Capital, less (b) Final Indebtedness minus Estimated
Indebtedness, is a negative amount, then Purchaser shall have the right to set-off such difference against the amounts payable
to Seller pursuant to Sections 2.2(a)(iii)-(iv), on a pro rata, dollar-for-dollar basis.
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(f)
The Parties agree that if the PPP Lender and/or the SBA agree to forgive any amounts under the PPP Loan, the
Purchaser shall promptly (but in no event later than ten Business Days after the notice of forgiveness from the PPP Lender or the
SBA) pay such amount forgiven to Seller, in cash by wire transfer of immediately available funds to one or more accounts designated
in writing by Seller. Any such payment to Seller shall be considered additional consideration for sale of the Membership Interests.
(g)
The Parties agree that if the security deposit in the amount of $47,978.25 (the “Security Deposit”), pursuant to that
certain Office Lease by and between Alameda Square Owner LLC and the Company dated as of March 22, 2019, is returned to the
Company, the Purchaser shall promptly pay the Security Deposit amount to Seller, in cash by wire transfer of immediately available
funds to one or more accounts designated in writing by Seller. Any such payment to Seller shall be considered additional
consideration for sale of the Membership Interests.
(h)
Any amounts payable pursuant to Section 2.4(e) shall be treated by the Parties as adjustments to the Purchase
Price for all federal, state, provincial, local and foreign Tax purposes, and the parties agree to file their Tax Returns accordingly,
except as otherwise required by a change in applicable Law, or a final determination by the appropriate Taxing Authority or court,
which causes such payment not to be treated as an adjustment to the Purchase Price for Tax purposes.
Section 2.5 Closing.
(a)
Closing. The consummation of the transactions contemplated by this Agreement (the “Closing”) shall take place
on the date hereof (the “Closing Date”), simultaneously with the execution and delivery of this Agreement and all other Transaction
Documents, by electronic or other remote exchange of all executed documents and other closing deliverables required by
Section 2.5(b) and Section 2.5(c)). The transfers and deliveries described in this Article II shall be mutually interdependent and shall
be regarded as occurring simultaneously, and, notwithstanding any other provision of this Agreement, no such transfer or delivery
shall become effective or shall be deemed to occur until all of the other transfers and deliveries provided for in this Article II shall have
occurred or been waived on the Closing Date.
(b)

Closing Deliveries of Seller. At the Closing, Seller shall deliver to Purchaser:
(i)

a receipt for the Closing Cash Consideration;

(ii)
an amendment to the Operating Agreement of the Seller evidencing the ownership of the Purchaser of the
Membership Interests;
(iii)
all minute books, written consents, records, ledgers and registers, and other similar organizational records
of the Company to the extent they exist;
(iv)
the consents, approvals, authorizations or releases of third parties set forth onSection 2.5(b)(iv) of the
Disclosure Schedule;
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(v)

the Employment Agreement, duly executed and delivered by Seller;

(vi)

the Registration Rights Agreement, duly executed and delivered by Seller;

(vii)

A general release in the form of Exhibit D, duly executed and delivered by Seller;

(viii) a certificate in form and substance reasonably satisfactory to Purchaser certifying that Seller is not a
foreign person for purposes of Code Section 1445 or that the purchase is otherwise exempt from withholding under Code
Section 1445;
(ix)

copies of the final invoices with respect to all Transaction Expenses to be paid by the Company at the

Closing; and
(x)
such other documents, certificates, instruments or writings reasonably requested by Purchaser or its
counsel in order to effectuate the transactions contemplated hereby including the other Transaction Documents.
(c)

Closing Deliveries of Purchaser. At the Closing, Purchaser shall:
(i)

issue the Closing Stock Consideration to Seller;

(ii)
pay or cause to be paid the Closing Cash Consideration to Seller, by wire transfer of immediately available
funds to the account designated in writing by Seller;
(iii)
pay, or cause to be paid, on behalf of the Company and to the extent unpaid as of immediately prior to the
Closing, an amount equal to the estimated Transaction Expenses to each Person who is owed a portion thereof;
(iv)

deliver to Seller the Employment Agreement, duly executed by Purchaser; and

(v)

deliver to Seller the Registration Rights Agreement, duly executed by Purchaser.

Section 2.6 Method of Cash Payments. Unless otherwise stated herein, all cash payments made under this Agreement shall
be made by wire transfer of immediately available funds to one or more accounts designated by the recipient in writing no fewer than
two Business Days immediately preceding the scheduled payment date.
ARTICLE III.
REPRESENTATIONS AND WARRANTIES OF SELLER
Seller hereby represents and warrants to Purchaser that the following statements are true and correct as of the Closing Date:
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Section 3.1 Authority of Seller. Seller has the legal capacity and necessary right, power and authority to execute and deliver,
and to perform her obligations under, this Agreement, each other Transaction Document to which Seller is a party, and the other
agreements, documents and instruments required pursuant hereto and thereto to which Seller is a party. This Agreement and such
other Transaction Documents have been duly executed and delivered by Seller and constitute a legal, valid and binding agreements
of Seller, enforceable against Seller in accordance with their terms, and, upon the execution and delivery by Seller of each of the
other agreements contemplated hereby to which Seller is a party, such agreements will constitute the valid and legally binding
obligations of Seller, enforceable against Seller in accordance with the terms thereof, in each case.
Section 3.2 Ownership. Seller owns the Membership Interests solely and directly, and Seller has all right, title and interest to
the Membership Interests, free and clear of all Liens or any other restrictions on transfer (other than any restrictions on transfer under
the Securities Act and any state securities Laws). There is no outstanding contract or other right (contingent or otherwise) with any
Person to purchase, redeem, convert into, or otherwise acquire any shares of capital stock, or other Equity Interests in, of the
Company, or have any rights to any proceeds from the sale of the Membership Interests. Immediately prior to Closing, there existed
no declared or accrued unpaid dividends or distributions with respect to any Equity Interests in favor of Seller.
Section 3.3 Own Account. The Stock Consideration that Seller will receive hereunder is being acquired solely for her account
and is not being acquired with a view to, or for resale in connection with, any distribution within the meaning of the Securities Act or
any other applicable securities laws of any other jurisdiction (collectively, the “Securities Laws”) in violation of the Securities Laws, and
Seller will not dispose of such Stock Consideration in contravention of any Securities Laws.
Section 3.4 No Other Representations or Warranties; No Reliance. Seller confirms that she is not relying on any
communication (written or oral) of Purchaser or any of its Affiliates as investment advice or as a recommendation to acquire the Stock
Consideration. It is understood that information and explanations related to the terms and conditions of the Stock Consideration
provided by Purchaser or any of its Affiliates shall not be considered investment advice or a recommendation to acquire the Stock
Consideration, and that neither Purchaser nor any of its Affiliates is acting or has acted as an advisor to Seller in deciding to invest in
Purchaser. Seller acknowledges that neither Purchaser nor any of its Affiliates has made any representation regarding the Stock
Consideration for purposes of determining Seller’s authority to invest in Purchaser, other than as set forth in this Agreement. Seller
acknowledges and agrees that, except for the representations and warranties of Purchaser contained in Article V of this Agreement,
none of Purchaser or any of its Affiliates or Representatives nor any other Person makes any express or implied representation or
warranty on behalf of Purchaser or its Affiliates, and Seller has not relied and is not relying on any statement, representation or
warranty, oral or written, express or implied, made by Purchaser or any of its Affiliates or Representatives, except as expressly set
forth in Article V, with respect to the issuance and sale of the Stock Consideration.
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Section 3.5 Investment Experience.
(a)
Seller has such knowledge, skill and experience in business, financial and investment matters that she is capable
of evaluating the merits and risks of an investment in Purchaser. Seller has made her own legal, tax, accounting and financial
evaluation of the merits and risks of an investment in Purchaser.
(b)
Seller has had access to the legal, financial, tax and accounting information concerning Purchaser and the Stock
Consideration as she deems necessary to enable her to make an informed investment decision concerning the acquisition of the
Stock Consideration.
(c)
Seller has had an opportunity to ask questions and receive answers concerning Purchaser and the Stock
Consideration and has had full access to such other information concerning Purchaser and the Stock Consideration as Seller has
requested or which has been filed by Purchaser with the SEC.
(d)
Seller understands that the Stock Consideration that she is acquiring upon the consummation of this Agreement
has not been registered under the Securities Laws.
(e)
Seller understands that the issuance of Dolphin Common Stock is intended to be exempt from registration under
the Securities Act by virtue of Section 4(a)(2) thereof and/or the provisions of Regulation D promulgated thereunder based, in part,
upon the representations, warranties and agreements of Seller contained in this Agreement.
(f)
Seller acknowledges that she has been furnished with true and complete copies of the following documents which
Purchaser has filed with the Securities and Exchange Commission pursuant to Sections 13(a), 14(a), 14(c) or 15(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”): (i) the Annual Report on Form 10-K for the year ended December 31, 2019;
(ii) Purchaser’s most recent Proxy Statement; and (iii) the information contained in any reports or documents filed by Purchaser under
Sections 13(a), 14(a), 14(c) or 15(d) of the Exchange Act since the filing with the SEC of the Form 10-K for the year ended December
31, 2019.
(g)

Seller is an “accredited investor”, as defined in Rule 501 promulgated under the Securities Act.

(h)
Seller acknowledges that neither the SEC nor any state securities commission has approved the Stock
Consideration offered hereby or passed upon or endorsed the merits of the issuance of the Stock Consideration by Purchaser. Seller
acknowledges that an investment in Purchaser is highly speculative and involves a risk of loss of the entire investment and no
assurances can be given of any income or profit from such investment. SELLER HEREBY ACKNOWLEDGES AND CONFIRMS
THAT THE UNDERSIGNED HAS CAREFULLY CONSIDERED THE RISKS AND UNCERTAINTIES INVOLVED IN INVESTING IN
THE STOCK CONSIDERATION BEFORE MAKING AN INVESTMENT DECISION TO PURCHASE THE STOCK CONSIDERATION.
Seller can bear the economic risk of losing her entire investment in Purchaser without impairing his or her ability to provide for herself
and/or her family in the same manner that Seller would have been able to provide prior to making an investment in Purchaser.
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Section 3.6 Dilution Protection. Seller has been furnished with a copy of the Articles of Incorporation of Purchaser, as
amended (including the Certificates of Designation with respect to the Series C Convertible Preferred Stock), and understands that
the holder of Purchaser’s Series C Convertible Preferred Stock is entitled to anti-dilution protection with respect to any issuances of
Dolphin Common Stock occurring after the issuance of the Series C Convertible Preferred Stock on March 7, 2016, as per the terms
of such Articles of Incorporation and Certificate of Designation.
Section 3.7 No General Solicitation. Seller acknowledges that neither Purchaser nor any other person offered to sell the Stock
Consideration to Seller by means of any form of general solicitation or advertising, including: (a) any advertisement, article, notice or
other communication published in any newspaper, magazine or similar media or broadcast over television or radio or (b) any seminar
or meeting whose attendees were invited by any general solicitation or general advertising.
Section 3.8 Legend. Seller understands that the Stock Consideration to be issued to her will be “restricted securities” as that
term is defined in Rule 144 under the Securities Act and that the certificate(s), if any, representing the Stock Consideration will bear a
restrictive legend thereon in substantially the form that appears below:
“THESE SHARES OF COMMON STOCK HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND THEY MAY NOT BE OFFERED, SOLD,
PLEDGED, HYPOTHECATED, ASSIGNED OR TRANSFERRED EXCEPT (I) PURSUANT TO A
REGISTRATION STATEMENT UNDER THE SECURITIES ACT WHICH HAS BECOME EFFECTIVE
AND IS CURRENT WITH RESPECT TO THESE SECURITIES, OR (II) PURSUANT TO A SPECIFIC
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT, BUT ONLY UPON THE
HOLDER HEREOF FIRST HAVING OBTAINED THE WRITTEN OPINION OF COUNSEL TO THE
ISSUER, OR OTHER COUNSEL, REASONABLY ACCEPTABLE TO THE ISSUER, THAT THE
PROPOSED DISPOSITION IS CONSISTENT WITH ALL APPLICABLE PROVISIONS OF THE
SECURITIES ACT AS WELL AS ANY APPLICABLE “BLUE SKY” OR OTHER SIMILAR SECURITIES
LAW.”
Purchaser agrees to have such legend removed promptly following registration of the applicable shares pursuant to the
Securities Act or eligibility of such shares for resale pursuant to Rule 144(k) (assuming Seller is not at such time an Affiliate of the
Company) promulgated by the SEC under the Securities Act or any successor rule thereto.

21

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF SELLER WITH RESPECT TO THE COMPANY
Seller hereby represents and warrants to Purchaser that the statements set forth in this Article IV are true and correct as of the
Closing Date. For avoidance of doubt, none of the representations and warranties herein concerning the Company and its Business
are intended to encompass activities undertaken by, or other matters pertaining to, any Talent, including without limitation such
Talent’s creation and dissemination of content on digital social media platforms or otherwise.
Section 4.1 Organization and Business; Power and Authority.
(a)
The Company is a limited liability company duly formed, validly existing and in good standing under the Laws of
the State of California, and possesses full limited liability company power and authority to own, lease and operate its properties and
assets as now owned or leased and operated and to carry on its business as it is currently conducted by Seller. The Company is duly
licensed or qualified to do business and is in good standing in each foreign jurisdiction in which the properties owned or leased by it
or the operation of its business as currently conducted by Seller makes such licensing or qualification necessary, except to the extent
that the failure to be so licensed or qualified and in good standing as a foreign corporation or other entity would not, individually or in
the aggregate, have a Material Adverse Effect. Section 4.1(a) of the Disclosure Schedule contains a complete and accurate list of the
jurisdictions in which the Company is qualified to do business. All limited liability company actions taken by the Company in
connection with this Agreement and the other Transaction Documents are duly authorized.
(b)
Seller has provided to Purchaser true, correct and complete copies of the Organizational Documents of the
Company (each as amended to date) and (i) the Organizational Documents of the Company are in full force and effect and (ii) the
Company is not in default under, or in violation of, any provision of any such Organizational Document. Section 4.1(b) of the
Disclosure Schedule sets forth a correct and complete list of the officers and managers of the Company.
Section 4.2 Capitalization.
(a)
The capitalization of the Company consists solely of the Membership Interests, which represent all of the limited
liability company interests in the Company. All of the Membership Interests have been duly authorized and validly issued. All of the
Membership Interests have been issued and granted in compliance with all applicable Law. None of the Membership Interests were
issued in violation of any Contract or any preemptive or similar rights of any Person. The Membership Interests are owned of record
and beneficially by Seller.
(b)
Upon consummation of the Closing, Purchaser will own all of the Membership Interests, free and clear of all Liens
other than any Lien imposed by Purchaser.
(c)
Except for the Membership Interests, there are no other outstanding Equity Interests of the Company or any
Equity Interests of the Company reserved for issuance. There are no outstanding or authorized options, warrants, convertible
securities, subscriptions, call rights, redemption rights, repurchase rights or any other rights, agreements, arrangements or
commitments of any kind relating to the issued or unissued limited liability company interests of the Company or obligating Seller or
the Company to issue or sell any limited liability company interests of, or any other interest in, the Company. There are no
outstanding or authorized equity appreciation rights, phantom equity, performance-based rights or profit participation or similar rights
or obligations of the Company. There
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are no voting trusts, stockholder agreements, proxies or other agreements or understandings in effect with respect to the voting or
sale or transfer of any of the Membership Interests or any other Equity Interests of the Company.
(d)
The Company has not agreed, is not a party to any Contract and is not under any current or prospective
obligation to form or participate in or make any capital contribution to or future investment in any Person.
Section 4.3 No Conflicts; Consents.
(a)
Neither the execution, delivery or performance by Seller of this Agreement or any other Transaction Document to
which Seller is or will be a party, nor the consummation of the transactions contemplated hereby and thereby, will (with or without
notice or lapse of time or both):
(i)
conflict with or result in a violation or breach of, or default under, any provision of the Organizational
Documents of the Company or any resolutions adopted by the board of directors of the Company;
(ii)
conflict with or result in a violation of, or give any Authority or other Person the right to challenge any of the
transactions contemplated hereby or exercise any remedy or obtain any relief under, any Law or Order applicable to Seller or the
Company or the assets, or operation of the business, of Seller or the Company;
(iii)
(A) conflict with or result in a violation or breach of, (B) constitute a default or an event that (with or without
notice or lapse of time or both) would constitute a default under, (C) result in the acceleration of or create in any party the right to
accelerate, terminate, cancel or otherwise modify, or (D) require the consent of, or the giving of notice to, any other Person under,
any Contract to which Seller or the Company is a party or is bound or to which any of the properties or assets of Seller or the
Company are subject (including any Material Contract), or any Permit affecting the properties, assets or Business of the Company; or
(iv)

result in the creation or imposition of any Lien on any properties or assets of Seller or the Company.

(b)
No consent, permit, declaration or filing with, or notice to, any Authority is required by or with respect to Seller or
the Company in connection with the execution and delivery of this Agreement or any other Transaction Document or the
consummation of the transactions contemplated hereby and thereby.
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Section 4.4 Subsidiaries. The Company does not control, directly or indirectly, or have any direct or indirect equity ownership
(pursuant to any form of Equity Interests) or participation in any Person.
Section 4.5 Financial Statements; Absence of Certain Changes; Undisclosed Liabilities.
(a)
Section 4.5(a) of the Disclosure Schedule contains true, correct and complete copies of the following financial
statements (collectively, the “Financial Statements”):
(i)
the reviewed balance sheet of the Company as of December 31, 2019, and the related statements of
operations for the fiscal period then ended (the “Annual Financial Statements”); and
(ii)
the unaudited balance sheet (the “Latest Balance Sheet”) of the Company, dated as of July 31, 2020 (the
“Latest Balance Sheet Date”) and the related unaudited statements of operations for the seven-month period then ended (the
“Interim Financial Statements”).
(b)
The Financial Statements are (including in all cases the notes thereto, if any), accurate, correct and complete,
and have been prepared in accordance with GAAP applied on a consistent basis throughout the applicable periods involved, subject,
in the case of the Interim Financial Statements, to normal and recurring year-end adjustments (which are not, individually or in the
aggregate, material) and the absence of notes (that, if presented, would not differ materially from those presented in the Annual
Financial Statements). The Financial Statements are based on the books and records of the Company (which books and records are
in turn accurate, correct and complete), and fairly present in all material respects the financial condition of the Company as of the
respective dates they were prepared and the results of the operations of the Company for the periods indicated. The Company
maintains a system of internal accounting controls sufficient to provide reasonable assurance that transactions are recorded in a
timely manner and as necessary to permit preparation of financial statements in accordance with GAAP and to maintain accountability
for earnings and assets.
(c)
Since the Latest Balance Sheet Date, there has been no Material Adverse Effect on the Company and, except as
otherwise contemplated by this Agreement, the Business has been conducted only in the ordinary course of business and:
(i)

the Company has not incurred any Indebtedness;

(ii)

the Company has not subjected any portion of the assets of the Company to any Lien;

(iii)
the Company has not sold, assigned or transferred any portion of the tangible assets of the Company in a
single transaction or series of related transactions in an amount in excess of $5,000, except in the ordinary course of business
or as otherwise specified herein;
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(iv)
the Company has not suffered any damage, destruction or extraordinary losses (whether or not covered by
insurance) of any material tangible assets or waived any rights of material value to the Company;
(v)
the Company has not issued, sold or transferred any Equity Interests in the Company (including the
Membership Interests) or other equity securities, securities convertible into any equity securities or warrants, options or other
rights to any equity in the Company;
(vi)
the Company has not declared or made any distributions on the Equity Interests of the Company or
redeemed or purchased any Equity Interests of the Company;
(vii) the Company has not made any capital expenditures or commitments therefor in excess of $10,000
individually or $25,000 in the aggregate;
(viii) the Company has not acquired any Person or business (whether by the acquisition of Equity Interests, the
acquisition of assets, merger or otherwise);
(ix)
the Company has not entered into any or modified any existing employment, compensation or deferred
compensation agreement (or any amendment to any such existing agreement) with any officer, member or employee of the
Company;
(x)
the Company has not adopted, amended or terminated any Employee Plan or any Multiemployer Plan or
increased any benefits under any Employee Plan or any Multiemployer Plan or granted or increased the amounts of any
vacation pay, sick pay, bonus, severance, incentive, disability, profit sharing or other payments;
(xi)
the Company has not amended or modified or authorized any amendment or modification to the
Organizational Documents of the Company;
(xii) the Company has not introduced any change with respect to the operation of the Business, including the
Company’s method of accounting or principles or practices for financial accounting;
(xiii) the Company has not terminated, or amended or modified in any material respect, any material Contract
or instrument of the Company;
(xiv) the Company has not made, changed or revoked any material Tax election, elected or changed any
method of accounting for Tax purposes, settled any Legal Action in respect of Taxes or entered into any Contract in respect of
Taxes with any Authority;
(xv) the Company has not increased the compensation payable or paid, whether conditionally or otherwise, to
(i) any employee, consultant, independent contractor or agent other than in the ordinary course of business, (ii) any director or
officer of the Company or (iii) any Affiliate of Seller or the Company;
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(xvi) no insurer (i) has questioned, denied or disputed (or otherwise reserved its rights with respect to) in writing
the coverage of any claim pending under any liability policy or (ii) has provided any written notice of cancellation or any other
indication that it plans to cancel any liability policy or raise the premiums or materially alter the coverage under any liability
policy;
(xvii) the Company has not written off as uncollectible any accounts receivable, modified or cancelled any
material third-party Indebtedness or written up or written down any of its material assets or revalued its inventory; or
(xviii) the Company has not entered into any Contract with respect to any of the matters referred to in this
Section 4.5(c).
(d)
The Company has no Liabilities except for (i) Liabilities reflected on and reserved against in the face of the
Interim Financial Statements and (ii) that have been incurred in the ordinary course of business consistent with past practice since the
Latest Balance Sheet Date and are not, individually or in the aggregate, material to the Company.
Section 4.6 Material Contracts.
(a)
Section 4.6 of the Disclosure Schedule sets forth a true, correct and complete list of the following Contracts
(including descriptions thereof in the case of oral Contracts) to which the Company is currently party or by which any of the
Company’s assets or properties are bound (collectively, the “Material Contracts”):
(i)
each Contract of the Company involving annual consideration in excess of $25,000 and which, in each
case, cannot be cancelled by the Company either without penalty or with less than 90 days’ notice;
(ii)
all Contracts with third party vendors that require the Company to purchase its total requirements of any
product or service from such third-party vendor;
(iii)
all Contracts that provide for the indemnification by the Company of any Person or the assumption of any
Tax or environmental liability of any Person;
(iv)
all Contracts that relate to the acquisition or disposition of any Person, Equity Interests in any Person or
any real property (whether by merger, sale of stock, sale of assets or otherwise);
(v)
all broker, distributor, dealer, manufacturer’s representative, franchise, or agency, sales promotion, market
research, marketing consulting and advertising Contracts to which the Company is a party, other than customer and Talent
agreements entered into in the ordinary course;
(vi)
all employment agreements and Contracts with independent contractors or consultants (or similar
arrangements) to which the Company is a party and which are not cancellable without material penalty or with less than 90
days’ notice;(vii) except for Contracts relating to trade receivables, all Contracts relating to Indebtedness (including, without
limitation, guarantees) of the Company, and other than Talent agreements entered into in the ordinary course;
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(viii) all Contracts that by their terms limit the ability of the Company to compete in any line of business or with
any Person or in any geographic area or during any period of time;
(ix)
any Contracts to which the Company is a party that provide for any joint venture, partnership or similar
arrangement between the Company and a third party;
(x)
all Contracts between or among the Company on the one hand and Seller or any Affiliate of Seller (other
than the Company) on the other hand;
(xi)
any Contract concerning or consisting of a partnership, limited liability company or joint venture agreement
or any other relationship involving the sharing of profits, losses or costs;
(xii) any profit sharing, equity option, equity purchase, equity appreciation, deferred compensation, severance
or other plan or arrangement for the benefit of the Company’s current or former directors, shareholders, officers or employees,
consultants or independent contractors;
(xiii) any Contract (including an Employee Plan) providing for the employment or consultancy (including on an
independent contractor basis) of an individual (or, in the case of a consultant or independent contractor, an entity) on a fulltime, part-time, consulting or other basis or otherwise providing compensation or other benefits to any director, shareholder,
officer, member, manager, employee or consultant; and
(xiv)
this Section 4.6.

any other Contract that is material to the operation of the Business and not previously disclosed pursuant to

(b)
Each Material Contract is valid and binding on the Company in accordance with its terms and, to the Seller’s
knowledge, each other party thereto, and is in full force and effect. None of the Company or, to the Seller’s knowledge, any other
party thereto is in material breach of or material default under (or is alleged to be in material breach of or material default under), or
has provided or received any notice of any intention to terminate, any Material Contract. 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 material changes of any material right or obligation or the loss of any benefit
thereunder. Seller has made available to Purchaser complete and correct copies of each Material Contract (including all modifications,
amendments and supplements thereto and waivers thereunder).
Section 4.7 Clients and Suppliers. Section 4.7 of the Disclosure Schedule sets forth a correct and complete list of the top 15
most significant clients (determined by dollar amount of revenue for the 12 months ended December 31, 2020 and 6 months ended
June 29, 2020). Since June 30, 2020, no such
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client has canceled or otherwise terminated, or to the Seller’s knowledge, threatened to cancel or otherwise terminate, its relationship
with the Company. Since June 30, 2020, none of Seller or the Company has received any written notice that any such client may
cancel or otherwise modify or limit its relationship with the Company, or its usage or purchase of the services of the Company either
as a result of the transactions contemplated hereby or otherwise.
Section 4.8 Indebtedness. Section 4.8 of the Disclosure Schedule sets forth a true, correct and complete list of all
Indebtedness of the Company and, with respect to Indebtedness for borrowed money, if any, sets forth the borrower, the original
lender and the current holder (if different), the original principal balance, and the outstanding principal and accrued and unpaid interest
as of the Closing Date.
Section 4.9 Title and Sufficiency of Assets; Real Property.
(a)
The Company has sufficient title to all assets, or a valid leasehold interest in, easement or right to use, all of its
properties and assets reflected in the Financial Statements and those acquired since the Latest Balance Sheet Date (except
properties and assets disposed of in the ordinary course of business since the Latest Balance Sheet Date), and none of such
properties and assets is subject to any Liens other than Permitted Liens. The properties and assets of the Company that are material
to operate the Business as currently conducted by the Company are in good operating condition, normal wear and tear excepted.
Since January 1, 2018, there has not been any significant interruption of the operations of the Business due to inadequate
maintenance of the properties and assets of the Company. The properties and assets of the Company are sufficient for Purchaser to
carry on the Business from and after the Closing Date in the same manner as presently carried on by the Company.
(b)
The Company does not own any real property. Section 4.9(b) of the Disclosure Schedule sets forth a true, correct
and complete list of all leases, subleases, licenses or other occupancy agreements under which the Company leases or otherwise
occupies real property (each, as the same has been amended, a “Real Property Lease”) and the address of the real property subject
to each Real Property Lease (each, a “Leased Real Property”). Prior to the date hereof, Seller has provided Purchaser access to a
true, correct and complete copy of each Real Property Lease, including all amendments, extensions, renewals, guaranties relating to
each Real Property Lease, and each Real Property Lease constitutes the entire agreement between the Company, on the one hand,
and each landlord, subtenant or sublandlord, on the other hand, with respect to the Leased Real Property. Assuming good title in the
respective landlords, subtenants or sublandlords, each Real Property Lease is a valid and binding obligation of the Company, is in full
force and effect, subject to applicable bankruptcy, insolvency, reorganization, moratorium and other Laws affecting creditors’ rights
and remedies generally, and subject, as to enforceability, to general principles of equity, including principles of commercial
reasonableness, good faith and fair dealing (regardless of whether enforcement is sought in a Legal Action at Law or in equity) and
neither the Company, nor to the Seller’s knowledge, any counterparty to any Real Property Lease is in material breach, violation or
default under any Real Property Lease in any respect and no event has occurred that, with notice or lapse of time or both, would
constitute such a material breach, violation or default by the Company or, to the Seller’s knowledge, any counterparty thereto. The
Company has a valid leasehold interest in and to the Leased Real Property free and clear of Liens other than Permitted Liens.
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(c)
The Company is not a sublessor or grantor under any sublease or other Contract granting to any other Person
the right to possess, lease or occupy the Leased Real Property.
(d)
To the Seller’s knowledge, there is no pending or threatened, (i) appropriation, condemnation or like action
materially affecting the Leased Real Property or (ii) sale or other disposition of the Leased Real Property or any part thereof in lieu of
condemnation.
(e)
All of the land, buildings, structures and other improvements leased, licensed or otherwise used or occupied by
the Company in the conduct of the Business are included in the Leased Real Property.
Section 4.10 Compliance with Laws; Permits.
(a)
(i) The Company is, and at all times has been, in compliance with all Laws applicable to the Company or the
assets, or operation of the business, of the Company, except for any non-compliance that has, or would reasonably be expected to,
with the passage of time, have a Material Adverse Effect, (ii) the Company has not at any time received any notice, whether written or
oral, alleging any noncompliance by the Company with respect to any such Law and (iii) no investigation by any Authority regarding a
violation of any such Law is pending or, to the Seller’s knowledge, threatened.
(b)
All material Permits required for the Company to conduct its business as currently conducted have been obtained
by the Company. All Permits of the Company are valid and in full force and effect, and the Company is, and at all times has been, in
compliance with all such Permits. 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 of such Permits. The sale of the Membership Interests to the
Purchaser will not revoke, suspend or limit such Permits. All such Permits will continue in full force and effect after giving effect to the
Closing and the transactions contemplated hereby and by the other Transaction Documents.
Section 4.11 Legal Proceedings; Governmental Orders.
(a)
There is no Legal Action pending or, to the Seller’s knowledge, threatened (i) against or by the Company
affecting any of its properties or assets (or by or against Seller or any Affiliate thereof and relating to the Company or the Business),
or (ii) against the Company, Seller or any Affiliate of Seller that challenges or seeks to prevent, enjoin or otherwise delay the
transactions contemplated by this Agreement, and, there are no presently existing facts or circumstances that would constitute a
reasonable basis therefor.
(b)
(i) Section 4.11(b) of the Disclosure Schedule sets forth a correct and complete list of all outstanding Orders
applicable to the Company or the assets, or operation of the business, of the Company, and (ii) the Company is in compliance with
the terms of each such outstanding Order.
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Section 4.12 Tax Matters.
(a)
All Tax Returns required to be filed by, or on behalf of, the Company on or prior to the date hereof are true,
correct and complete in all material respects, have been prepared in compliance with all applicable Laws, and have been duly and
timely filed (taking into account any applicable extensions);
(b)
The Company has paid all Taxes that were due and payable by the Company on or prior to the date hereof,
including all disputed Taxes for which the Company is seeking a refund, and the Seller has paid all income Taxes that were due and
payable on or before the date hereof with respect to her allocable share of the Company’s income, gains, deductions and credits;
(c)
All Taxes which the Company is required by Law to withhold and/or collect at or prior to Closing have been
withheld or collected and paid over, in each case, in a timely manner, to the proper Taxing Authorities.
(d)
The Company has made available to Purchaser correct and complete copies of all Tax Returns filed with respect
to the Company, and all examination reports and statements of deficiencies assessed against or agreed to by the Company;
(e)
No Tax deficiency or proposed adjustment which has not been settled or otherwise resolved for any amount of
Tax has been proposed, asserted or assessed by any Taxing Authority against the Company or against the Seller with respect to her
allocable share of the Company’s income, gains, deductions and credit. Neither the Company nor the Seller is the subject of any audit
or other proceeding in respect of payment of Taxes for which the Company may be directly liable and to Seller’s knowledge, no such
proceeding has been threatened. No agreements, waivers, or other arrangements exist providing for an extension of time or statutory
periods of limitations with respect to the filing of any Tax Return with respect to the Company other than a valid extension of time for
the Company to file tis Tax Returns for the 2019 tax year or the payment by, or assessment against, the Company for any Tax for
which the Company may be directly or indirectly liable and no written request for any such agreement, waiver or other arrangement
has been made and is currently outstanding other than a valid application for extension of time for the Company to file its Tax Returns
for the 2019 tax year;
(f)
No Legal Actions have been asserted or are threatened against the Company in respect of any Tax for which the
Company may be liable;
(g)
The Company will not be required to include any item of income in, or exclude any item of deduction from, taxable
income for any period (or portion thereof) ending after the Closing Date as a result of any: (A) change in method of accounting,
including under Section 481 of the Code (or any similar provision of applicable Tax Law) for any period beginning on or prior to the
Closing Date; (B) closing agreement as described in Section 7121 (or any similar provision of state or local Law) executed prior to the
Closing; (C) income that economically accrues in a taxable period ending on or prior to the Closing Date, including, installment
method of accounting, completed contract method of accounting or open transaction disposition made on or prior to the Closing; (D)
prepaid income received on or prior to the Closing Date; (E) cash method of accounting or long-term contract method of accounting
utilized prior to the Closing other than a change in accounting method resulting from the Transactions; or (F) election under Section
108(i) or Section 965 of the Code (or any similar provision of applicable Law);
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(h)
None of the assets of the Company are “tax-exempt use property” within the meaning of Section 168(h) of the
Code; none of the assets of the Company directly or indirectly secures any Indebtedness the interest on which is tax-exempt under
Section 103(a) of the Code; and there are no Liens for Taxes as of the Closing Date upon any of the assets of the Company, except
for statutory Liens for Taxes not yet due or delinquent;
(i)
The Company is, and since January 1, 2015 has been, a validly electing S corporation within the meaning of
Section 1361 and 1362 for U.S. federal income tax purposes and all applicable corresponding state and local income Tax purposes,
and the Company will have been an “S corporation” (within the meaning of Section 1361(a)(1) of the Code) for the period beginning
January 1, 2015 and ending on the day prior to the Closing Date. The Company has no Liability for Taxes of any Person (other than
the Company) under Treasury Regulations Section 1.1502-6 (or any corresponding provision of state, local or foreign Law), as
transferee or successor, by contract or otherwise;
(j)
(i) The Company is not a party to or bound by any Tax indemnity, Tax sharing or Tax allocation agreement, and
(ii) the Company has no current or potential contractual obligation to indemnify any other Person with respect to Taxes;
(k)
The Company has not been a member of a group with which it has filed or been included in a combined,
consolidated or unitary income Tax Return;
(l)
No claim has ever been made by an Taxing Authority in writing against the Company in a jurisdiction where the
Company does not pay Tax or file Tax Returns that the Company is or may be subject to Taxes assessed by such jurisdiction or such
Taxing Authority;
(m) Section 4.12(m) of the Disclosure Schedule contains a list of states, territories and jurisdictions (whether foreign
or domestic) in which the Company currently files Tax Returns relating to the Business;
(n)
The Company is not and has not been a party to any “reportable transaction,” as defined in Section 6707A(c)(1)
of the Code and Treasury Regulations Section 1.6011-4(b) (or similar provision of state, local or foreign law);
(o)
The Company has not been notified in writing of any Tax claims, audits, or examinations that are proposed or
pending with respect to the Company or the Business. No closing agreement or similar binding agreement relating to Taxes has been
entered into by the Company with respect to the Business. No written notice of any unpaid assessment relating to Taxes has been
received by the Company with respect to the Business; and
(p)
the Company.

There is no unclaimed property or escheat obligation with respect to property or other assets held or owned by
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Section 4.13 Intellectual Property.
(a)
Section 4.13 of the Disclosure Schedule contains a true, correct and complete list (showing in each case the
applicable registered owners and registration or application number) as of the Closing Date, of all Registered Intellectual Property. All
Registered Intellectual Property that is material to the conduct of the Business is subsisting, valid and enforceable. The Company
exclusively owns or licenses or otherwise has sufficient rights to use, the Intellectual Property that is used in the conduct of the
Business as it is currently conducted or anticipated to be conducted as of the Closing Date, free and clear of all Liens (other than
Permitted Liens). To Seller’s knowledge, no Person has infringed upon or misappropriated any Owned Intellectual Property, nor has
the Company infringed upon or misappropriated any Intellectual Property of any other Person. The Company has not received written
notice that it has infringed upon or misappropriated any Intellectual Property of any other Person or that any Owned Intellectual
Property is invalid or unenforceable. The consummation of the transactions contemplated by this Agreement or any other Transaction
Document will not result in the loss or impairment of any Intellectual Property right of the Company in or to any Owned Intellectual
Property.
(b)
Seller and the Company have taken all commercially reasonable steps to protect and maintain any trade secrets
contained in the Owned Intellectual Property. All registration, renewal and maintenance fees in respect of the Registered Intellectual
Property which were due prior to the Closing Date have been duly paid.
(c)
All current employees, independent contractors, or service providers of the Company who contributed to the
development of any Owned Intellectual Property used in connection with the Business have assigned all ownership of such Owned
Intellectual Property to the Company or such Owned Intellectual Property is owned by the Company as a “work for hire”.
(d)
The Company has the rights to use all domain names currently used for the Business, each of which is listed on
Section 4.13 of the Disclosure Schedule.
Section 4.14 Employee Plans.
(a)
Section 4.14(a) of the Disclosure Schedule sets forth a list of all material Employee Plans. None of the Employee
Plans has undergone within the last six years or is undergoing an audit or investigation (nor has notice been received of a potential
audit or examination) by either the IRS, the United States Department of Labor or any other Authority.
(b)
With respect to each Employee Plan, complete and correct copies of the following documents have been made
available to Purchaser, to the extent applicable: (i) the most recent plan documents or written agreements thereof, and all
amendments thereto and all related trust or other funding vehicles with respect to each such Employee Plan and, in the case of any
Employee Plan that is not in written form, a description of all material aspects of such plan; (ii) the most recent summary plan
description, and all related summaries of material modifications thereto, if applicable; (iii) the three most recent annual reports on
Form 5500 (including schedules and attachments), financial statements and actuarial reports for the past three years, if applicable;
(iv) the nondiscrimination testing results for the past three plan years; (v) the most recent IRS determination letter and any pending
application with respect to each such Employee Plan which is intended to qualify under Section 401(a) of the Code; and (vi) for the
last three years, all material correspondence with the IRS, the United States Department of Labor, the Pension Benefit Guaranty
Corporation, SEC or any other Authority regarding the operation or the administration of any Employee Plan, other than
correspondence relating to matters in the ordinary course of business.
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(c)
With respect to each Employee Plan: (i) each has been administered in all material respects in compliance with
its terms and with all applicable Laws, including ERISA and the Code; (ii) no Legal Actions (other than routine claims for benefits) are
pending, or to the Seller’s knowledge threatened; (iii) all material premiums, contributions, or other payments required to have been
made by Law or under the terms of any Employee Plan or any Contract or agreement relating thereto as of the Closing Date have
been made or properly accrued in accordance with GAAP; (iv) all material reports, returns and similar documents required to be filed
with any Authority or distributed to any plan participant have been duly filed or distributed; and (v) no “prohibited transaction” or
“reportable event” has occurred within the meaning of the applicable provisions of ERISA or the Code that could reasonably be
expected to result in a material liability to the Company or Purchaser or any of its Affiliates.
(d)
With respect to each Employee Plan intended to qualify under Section 401(a) of the Code, (i) the IRS has issued
a favorable determination letter or opinion letter or advisory letter upon which the Company is entitled to rely under IRS
pronouncements, and (ii) no such determination letter, opinion letter or advisory letter has been revoked nor has revocation been
threatened and, no event has occurred since the date of such qualification or exemption that would reasonably be expected to
adversely affect such qualification or exemption.
(e)
No Employee Plan is nor was within the past six years, nor do Seller, the Company or any of their ERISA
Affiliates have or reasonably expect to have any liability or obligation under, (i) any employee benefit plan subject to Section 412 of the
Code or Section 302 or Title IV of ERISA; or (ii) any Multiemployer Plan.
(f)
The execution and delivery of this Agreement and the consummation of the transactions contemplated by this
Agreement will not (either alone or in combination with another event) (i) entitle any current or former employee, consultant, officer or
director of the Company to severance pay, (ii) result in any payment from the Company or any of the Company’s Affiliates becoming
due, or increase the amount of any compensation due, to any current or former employee, officer, director or consultant of the
Company, (iii) increase any benefits otherwise payable under any Employee Plan, (iv) result in the acceleration of the time of
payment or vesting of any compensation or benefits from the Company or any of the Company’s Affiliates to any current or former
employee, officer, director or consultant of the Company or (v) result in any forgiveness of indebtedness, trigger any funding
obligation under any Employee Plan or impose any restrictions or limitations on the Company’s right to administer, amend or
terminate any Employee Plan.
(g)
The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby will
not (either alone or in combination with another event) result in any payment or deemed payment (whether in cash, property, the
vesting of property or otherwise) to any “disqualified individual” (as such term is defined in Treasury Regulation Section 1.280G-1)
that could reasonably be construed, individually or in combination with any other such payment, to constitute an “excess parachute
payment” (as defined in Section 280G(b)(1) of the Code). No Person is entitled to receive any additional payment (including any tax
gross-up or other payment) from the Company or its Affiliates as a result of the imposition of the excise Taxes required by Section
4999 of the Code or any Taxes required by Section 409A of the Code.
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(h)
No Employee Plan provides health, medical, or death benefits to current or former employees of the Company
beyond their retirement or other termination of service, other than coverage mandated by the Consolidated Omnibus Budget
Reconciliation Act of 1985 or as required to avoid the excise Tax under Section 4980B of the Code, or coverage mandated by any
similar state group health plan continuation Law, the cost of which is fully paid by such current or former employees or their
dependents.
(i)
The Company and each Employee Plan that is a “group health plan” as defined in Section 733(a)(1) of ERISA
(each, a “Health Plan”) (i) is currently in compliance, in all material respects, with the Patient Protection and Affordable Care Act, Pub.
L. No. 111-148 (“ACA”), the Health Care and Education Reconciliation Act of 2010, Pub. L. No.111-152 (“HCERA”), and all regulations
and guidance issued thereunder (collectively, with ACA and HCERA, the “Health Care Reform Laws”) and (ii) has been in compliance
in all material respects with all Health Care Reform Laws since March 23, 2010, in the case of each of clauses (i) and (ii), to the extent
the Health Care Reform Laws are applicable thereto. No event has occurred, and no condition or circumstance exists, that could
reasonably be expected to subject the Company, any ERISA Affiliate or any Health Plan to material penalties or excise taxes under
Code Section 4980D or 4980H or any other provision of the Health Care Reform Laws.
(j)
Each Employee Plan subject to Section 409A of the Code is in compliance in all material respects in form and
operation with Section 409A of the Code and the applicable guidance and regulations thereunder. No payment pursuant to any
Employee Plan or other arrangement with any “service provider” (as such term is defined in Section 409A of the Code and the United
States Treasury Regulations and IRS guidance thereunder), including the grant, vesting or exercise of any stock option or other equity
award, would subject any person to Tax pursuant to Section 409A of the Code.
Section 4.15 Employees; Employee Relations.
(a)
The Seller has provided the Purchaser an accurate list of all persons who are directors, officers, employees,
independent contractors or consultants of the Company as of the Closing Date, including any employee who is on a leave of absence
of any nature, paid or unpaid, authorized or unauthorized, and sets forth for each such individual the following: (i) name; (ii) title or
position, if applicable (including whether full or part time); (iii) hire date; (iv) current annual base compensation rate; (v) commission,
bonus or other incentive-based compensation; and (vi) a description of the fringe benefits provided to each such individual as of the
Closing Date. As of the Closing Date, all compensation, including wages, commissions and bonuses, payable to all employees,
independent contractors or consultants of the Company for services performed on or prior to the Closing Date have been paid in full
or accrued for on the applicable balance sheet of the Company or are payable pursuant to Article II hereof. No officer or key employee
of the Company has given written notice to the Company or Seller that such person intends to terminate his or her employment with
the Company.
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(b)
There are no Legal Actions currently pending against the Company or, to the Seller’s knowledge, threatened,
arising out of any Laws pertaining to employment or employment practices as such Laws pertain to any current or former employee of
the Company. Except as provided in Section 4.11 of the Disclosure Schedule, the Company is not currently subject to any settlement
or consent decree with any present or former employee, employee representative or any Authority relating to claims of discrimination
or other claims in respect to employment practices and policies; and the Company is not currently subject to any Order with respect to
the labor and employment practices (including practices relating to discrimination) of the Company specifically. The Company has not
received written notice of the intent of any Authority responsible for the enforcement of labor or employment Laws to conduct an
investigation of the Company with respect to or relating to such Laws and to the Seller’s knowledge, no such investigation is in
progress. The Company has not incurred in the three years prior to the Closing Date, and will not incur as a result of Seller’s
execution of this Agreement, any liability or obligation under the Worker Adjustment and Retraining Notification Act or similar
applicable state laws.
Section 4.16 Accounts Receivable. All accounts receivable, unbilled invoices and costs in excess of billings (collectively,
“Receivables”) reflected on the Latest Balance Sheet and in the records and books of account of the Company since the Latest
Balance Sheet Date through the Closing Date as being due to the Company have arisen in the ordinary course of business, represent
enforceable obligations to the Company arising from sales actually made or services actually performed by the Company in the
ordinary course of business and, subject only to consistently recorded reserves for bad debts established as of a date prior to the
Closing Date in a manner consistent with past practice, have been, or will be, current and collected or are, or will be, collectible in the
aggregate recorded amounts thereof in accordance with their terms (and in no event later than the 90 th day following the Closing
Date) and to Seller’s knowledge are not and will not be subject to any contests, claims, counterclaims or setoffs. There has been no
material adverse change since the Last Balance Sheet Date in the amount or collectability of the Receivables due to the Company or
the related provisions or reserves from that reflected in the Latest Balance Sheet. Section 4.16 of the Disclosure Schedule contains a
complete and correct list of all Receivables as of the Last Balance Sheet Date, which list sets forth the aging of each Receivable.
Except as set forth on Section 4.16 of the Disclosure Schedule, (i) No account debtor or note debtor is delinquent for payments in
excess of $2,500 or for more than 90 days, (ii) no account debtor or note debtor has refused or threatened to refuse to pay its
obligations to the Company for any reason, or has otherwise made a claim to set-off or similar claim, and (iii) to Seller’s knowledge, no
account debtor or note debtor is insolvent or bankrupt.
Section 4.17 Insurance.
(a)
Section 4.17 of the Disclosure Schedule sets forth a correct and complete list and description of all insurance
policies and other forms of insurance related to the ownership and operation of the Business, together with a statement of the
aggregate amount of claims paid out, and claims pending, under each such insurance policy or other arrangement from January 1,
2017 through the Closing Date.
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(b)
All such insurance policies are in full force and effect; all premiums due thereon have been paid by the Company
through the Closing Date; and the Company is otherwise in compliance with the terms and provisions of such policies. Furthermore:
(i) the Company has not received any notice of cancellation or non-renewal of any such policy or arrangement nor, to the Seller’s
knowledge, is the termination of any such policy or arrangement threatened; (ii) there is no claim pending under any of such policies
or arrangements as to which coverage has been questioned, denied or disputed by the underwriters of such policies or arrangements;
(iii) the Company has not received any notice from any of its insurance carriers that any insurance premiums will be increased in the
future or that any insurance coverage presently provided for will not be available to the Company in the future on substantially the
same terms as now in effect; and (iv) none of such policies or arrangements provides for experienced-based liability or loss sharing
arrangement affecting the Company.
Section 4.18 No Illegal Payments, Etc. Neither the Company nor any of its directors, officers, managers, employees, agents or
members has: (a) directly or indirectly given or agreed to give any illegal gift, contribution, payment or similar benefit to any supplier,
client, governmental official or employee or other Person in order to obtain favorable treatment for the Company (or assist in
connection with any actual or proposed transaction with the Company) or made or agreed to make any illegal contribution, or
reimbursed any illegal political gift or contribution made by any other person, to any candidate for federal, state, local or foreign public
office which might subject the Company to any damage or penalty in any Legal Action or (b) established or maintained any
unrecorded fund or asset or made any false entries on any books or records for any purpose on behalf of the Company or as part of
the duties of their employment with the Company.
Section 4.19 Books and Records. The Books and Records and other financial records of the Company (i) are complete and
correct in all material respects and do not contain or reflect any material inaccuracies or discrepancies and (ii) have been maintained
in all material respects in accordance with good business and accounting practices. All transactions of the Company have been
accurately and correctly recorded in the Books and Records of the Company. At the Closing, all of the Books and Records of the
Company will be in the possession or control of the Company.
Section 4.20 Bank Accounts and Powers of Attorney. Section 4.20 of the Disclosure Schedule sets forth each bank, savings
institution and other financial institution with which the Company has an account or safe deposit box and the names of all persons
authorized to draw thereon or to have access thereto. Each person holding a power of attorney or similar grant of authority on behalf
of the Company is identified on Section 4.20 of the Disclosure Schedule. Except as disclosed on Section 4.20 of the Disclosure
Schedule, the Company has not given any revocable or irrevocable powers of attorney to any person, firm, corporation or
organization relating to the Business for any purpose whatsoever.
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Section 4.21 Related Party Transactions. There are no Related Party Transactions currently in effect or that were entered into
(whether or not still in effect) since January 1, 2017, other that payments or other consideration in connection with Seller’s
employment by the Company or under Employee Plans.
Section 4.22 Broker or Finder. No agent, broker, investment banker or financial advisor will be entitled to any broker’s or
finder’s fee or commission in connection with the transactions contemplated under this Agreement.
Section 4.23 Privacy and Data Security. The Company and the conduct of the Business are in material compliance with, and
have been in material compliance with, all Data Privacy and Security Requirements. The Company has implemented and maintained
a security plan which implements and monitors commercially reasonable administrative, technical, and physical safeguards
reasonably designed to ensure that Personal Data within the Company’s possession or control is protected against loss, damage,
unauthorized access, unauthorized use, unauthorized modification, or other misuse (such plans, collectively, the “Security Practices”).
The Company’s Security Practices conform, and at all times have conformed, in all material respects with any public information
security statements made by the Company. Except as set forth on Section 4.23 of the Disclosure Schedules, there have not been any
actual, alleged or suspected incidents of data security breaches, unauthorized access or use of any of the Company Software or
Business Systems, or unauthorized access, acquisition, destruction, damage, disclosure, loss, corruption, alteration, or use of any
Business Data. There have not been any claims, allegations, investigations, inquiries, or complaints (whether by a Governmental
Authority or any other Person) relating to Data Privacy and Security Requirements. The Transactions will not result in any liabilities in
connection with any Data Privacy and Security Requirements.
Section 4.24 No Untrue Statements. No representation or warranty or other statement made by Seller in this Agreement, the
Disclosure Schedule, any other Transaction Document or any certificate or other document furnished or to be furnished to Purchaser
pursuant to this Agreement or otherwise contains any untrue statement of material fact or omits to state a material fact necessary to
make the statements contained therein, in light of the circumstances in which they were made, not misleading.
Section 4.25 Exclusivity of Representations. Except for the representations and warranties contained in this Article IV (as
modified by the Company Disclosure Schedule), in the Transaction Documents and any certificate delivered in accordance herewith,
none of the Company, the Seller or any other Person has made, makes or shall be deemed to make any other representation or
warranty of any kind whatsoever, express or implied, written or oral, at law or in equity, on behalf of the Company or the Seller, or any
of their respective Affiliates, including with respect to the Membership Interests or their respective assets and liabilities, and Seller
hereby disclaims all other representations and warranties of any kind whatsoever, express or implied, written or oral, at law or in
equity, whether made by or on behalf of the Seller, the Company, or any other Person.
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ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser hereby represents and warrants to Seller that the following statements are true and correct as of the Closing Date:
Section 5.1 Organization and Business; Power and Authority; Non-Contravention.
(a)
Purchaser is a corporation duly organized, validly existing and in good standing under the Laws of the State of
Florida, and possesses full corporate right, power and authority to own, lease and operate its assets as now owned or leased and
operated, and is duly qualified and in good standing in each other jurisdiction in which the character of the assets owned, leased or
operated by Purchaser requires such qualification, except where the failure to be so qualified would not reasonably be expected to
have a material adverse effect on Purchaser.
(b)
Purchaser has full power and authority to enable it to execute and deliver, and to perform its obligations under,
this Agreement and each other Transaction Document to which it is a party and to consummate the transactions contemplated hereby
and thereby; and the execution, delivery and performance by Purchaser of this Agreement and each other Transaction Document to
which it is a party have been duly authorized by all requisite corporate action on the part of Purchaser. This Agreement and such other
Transaction Documents have been duly executed and delivered by Purchaser and constitute legal, valid and binding obligations of
Purchaser, enforceable against Purchaser in accordance with their respective terms.
Section 5.2 No Conflicts; Consents.
(a)
Neither the execution, delivery or performance by Purchaser of this Agreement or any Transaction Document to
which Purchaser will be a party, nor the consummation of the transactions contemplated hereby and thereby, will (with or without
notice or lapse of time or both):
(i)
conflict with or result in a violation or breach of, or default under, any provision of the Organizational
Documents of Purchaser or any resolutions adopted by the board of directors of Purchaser;
(ii)
conflict with or result in a violation of, or give any Authority or other Person the right to challenge any of the
transactions contemplated hereby or exercise any remedy or obtain any relief under, any Law or Order applicable to Purchaser
or the assets, or operation of the business, of Purchaser;
(iii)
(A) conflict with or result in a violation or breach of, (B) constitute a default or an event that (with or without
notice or lapse of time or both) would constitute a default under, (C) result in the acceleration of or create in any party the right
to accelerate, terminate, cancel or otherwise modify, or (D) require the consent of, or the giving of notice to, any other Person
under, any Contract to which Purchaser is a party or is bound or to which any of the properties or assets of Purchaser are
subject, or any Permit affecting the properties, assets or business of Purchaser; or
(iv)

result in the creation or imposition of any Lien on any properties or assets of Purchaser.
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(b)
No consent, permit, declaration or filing with, or notice to, any Authority is required by or with respect to
Purchaser in connection with the execution and delivery of this Agreement or any other Transaction Document or the consummation
of the transactions contemplated hereby and thereby.
Section 5.3 Broker or Finder. No agent, broker, investment banker or financial advisor engaged by or on behalf of Purchaser
or any of its Affiliates is or will be entitled to a broker’s or finder’s fee or commission in connection with the transactions contemplated
hereby or the execution, delivery or performance of this Agreement.
Section 5.4 Issuance of Securities. The Dolphin Common Stock is duly authorized and, when issued and paid for in
accordance with this Agreement, will be duly and validly issued, fully paid and nonassessable, and free and clear of all Liens,
encumbrances and rights of refusal of any kind.
Section 5.5 Capitalization. Purchaser has, and until issuance of the Post-Closing Stock Consideration, shall maintain, a
number of authorized but unissued shares of Dolphin Common Stock sufficient to issue the Post-Closing Stock Consideration, and
upon issuance thereof, such shares shall be fully paid, validly issued and non-assessable shares of Dolphin Common Stock.
Section 5.6 Legal Actions. There are no Legal Actions pending or, toPurchaser’s knowledge, threatened against or by
Purchaser that challenge or seek to prevent, enjoin or otherwise delay the Transactions.
Section 5.7 SEC Reports; Financial Statements. Since December 31, 2019, Purchaser has filed all required registration
statements, reports, schedules, forms, statements and other documents required to be filed by it with the SEC (collectively, as they
have been amended since the time of their filing and including all exhibits thereto, the “SEC Reports”). The SEC Reports (i) were
prepared in accordance with either the requirements of the Securities Act or the Securities Exchange Act, as the case may be, and
the rules and regulations promulgated thereunder, and (ii) did not, at the time they were filed, or, if amended, as of the date of such
amendment, contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary
in order to make the statements made therein, in the light of the circumstances under which they were made, not misleading. The
audited financial statements and unaudited interim financial statements (including, in each case, the notes and schedules thereto)
included in the SEC Reports complied as to form in all material respects with the published rules and regulations of the SEC with
respect thereto, were prepared in accordance with GAAP applied on a consistent basis during the periods involved (except as may be
indicated therein or in the notes thereto and except with respect to unaudited statements as permitted by Form 10-Q of the SEC) and
fairly present (subject, in the case of the unaudited interim financial statements included therein, to normal year-end adjustments and
the absence of complete footnotes) in all material respects the financial position of Purchaser as of the respective dates thereof and
the results of their operations and cash flows for the respective periods then ended.
Section 5.8 Listing. The Dolphin Common Stock is listed on Nasdaq. Except as set forth in the SEC Reports, Purchaser has
not received any oral or written notice that the Dolphin Common Stock is ineligible or will become ineligible for listing on Nasdaq nor
that Dolphin Common Stock does not meet all requirements for the continuation of such listing.
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Section 5.9 Material Changes; Undisclosed Events; Liabilities or Developments. Since the date of the latest audited financial
statements included within the SEC Reports, except as specifically disclosed in a subsequent SEC Report filed prior to the date
hereof, (i) there has been no event, occurrence or development that has had or that could reasonably be expected to result in a
Material Adverse Effect, (ii) the Purchaser has not incurred any liabilities (contingent or otherwise) other than (A) trade payables and
accrued expenses incurred in the ordinary course of business consistent with past practice and (B) liabilities not required to be
reflected in the Purchaser’s financial statements pursuant to GAAP or disclosed in filings made with the SEC, (iii) the Purchaser has
not altered its method of accounting, (iv) the Purchaser has not declared or made any dividend or distribution of cash or other property
to its stockholders or purchased, redeemed or made any agreements to purchase or redeem any shares of its capital stock, (v) the
Purchaser has not issued any equity securities to any officer, director or Affiliate, except pursuant to existing Purchaser equity
compensation plans and (vi) no officer or director of the Purchaser has resigned from any position with the Purchaser. The Purchaser
does not have pending before the SEC any request for confidential treatment of information. Except for the issuance of the Dolphin
Common Stock contemplated by this Agreement, no event, liability, fact, circumstance, occurrence or development has occurred or
exists or is reasonably expected to occur or exist with respect to the Purchaser or any Subsidiary or their respective businesses,
prospects, properties, operations, assets or financial condition that would be required to be disclosed by the Purchaser under
applicable securities laws at the time this representation is made or deemed made that has not been publicly disclosed at least 4
business days prior to the date that this representation is made.
Section 5.10 Reporting Company; Listing and Maintenance Requirements. Purchaser is a publicly-held company subject to
reporting obligations pursuant to Section 13 of the Exchange Act. The Dolphin Common Stock is registered pursuant to Section 12(b)
of the Exchange Act, and the Purchaser has taken no action designed to, or which to its knowledge is likely to have the effect of,
terminating the registration of the Dolphin Common Stock under the Exchange Act nor has the Purchaser received any notification
that the SEC is contemplating terminating such registration. Except as set forth in the SEC Reports, the Purchaser has not, in the 12
months preceding the date hereof, received notice from any trading market on which the Dolphin Common Stock is or has been listed
or quoted to the effect that the Purchaser is not in compliance with the listing or maintenance requirements of such trading market.
Section 5.11 Compliance. Neither the Purchaser nor any Subsidiary: (i) is in default under or in violation of (and no event has
occurred that has not been waived that, with notice or lapse of time or both, would result in a default by the Purchaser or any
Subsidiary under), nor has the Purchaser or any Subsidiary received notice of a claim that it is in default under or that it is in violation
of, any indenture, loan or credit agreement (whether or not such default or violation has been waived), (ii) is in violation of any
judgment, decree or order of any court, arbitrator or other governmental authority or (iii) is or has been in violation of any statute, rule,
ordinance or regulation of any governmental authority, including without limitation all foreign, federal, state and local laws relating to
taxes, environmental protection, occupational health and safety, product quality and safety and employment and labor matters, except
in each case as could not have or reasonably be expected to result in a Material Adverse Effect.

40

ARTICLE VI.
COVENANTS
Section 6.1 Operation and Management of Business.
(a)
Following the Closing and through the end of the Earnout Period (or any earlier termination of Seller’s
employment with the Company in accordance with the Employment Agreement), the Parties agree that the Business will be
conducted in accordance with the provisions of this Section 6.1. Purchaser acknowledges and agrees that the covenants set forth in
this Section are intended to enable Seller to manage the Business in such a manner as to achieve sufficient Net Income during the
Earnout Period to receive payment of the Full Earnout Amount, and that Seller would not have entered into this Agreement or sold and
transferred the Membership Interests to Purchaser in the absence of the covenants set forth in this Section 6.1.
(b)

Throughout the Earn-Out Period:

(i)
Purchaser shall permit Seller to maintain her position as President and Chief Executive Officer of the
Company and as the senior-most executive officer of the Company.
(ii)
Purchaser shall permit Seller to continue to manage all aspects of the Business, subject only to
Purchaser’s right to approve the matters set forth in Section 6.1(c) below, including without limitation all matters in relation to
retention or termination of Company employees, selecting and managing new and existing customer engagements, marketing
and promoting the Company’s services, and managing the Company’s office facilities and administrative operations.
(iii)
Purchaser shall not cause any asset of the Company to be assigned or transferred out of the Company,
including by way of a distribution or dividend to Purchaser or its Affiliates, or any Company Assets to be pledged or otherwise
become subject to any Lien (other than Permitted Liens); provided however that Purchaser may cause the Company to
distribute Excess Cash to Purchaser not more than once per calendar quarter. “Excess Cash” means any Cash held by the
Company that Seller and Purchaser, acting reasonably and in good faith, mutually agree is not required to support the
Company’s operations during the next two calendar quarters in accordance with the Approved Budget.
(c)
Seller agrees not to cause the Company to undertake any of the following without the prior written approval of
Purchaser (which shall be deemed given if so stated in a written or electronic communication from Purchaser’s Chief Executive
Officer):
(i)
Adopt a budget for the Company’s ongoing or next subsequent fiscal year (any such budget, once
approved by Purchaser, is referred to herein as the “Approved Budget”) or modify by more than $25,000 any line item included
in the Approved Budget for any fiscal year;
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(ii)
Incur any capital expenditure or other expense not contemplated in the Approved Budget in an amount
exceeding $10,000 in any instance or $50,000 in the aggregate in any fiscal year;
(iii)
Hire, terminate or make compensation decisions for any officer or employee with annual compensation in
excess of $100,000;
(iv)

Enter into any new, or modify the existing, real property lease;

(v)

Incur Indebtedness in an amount exceeding $25,000 in the aggregate in any fiscal year;

(vi)

Cause any Company Assets to be pledged or otherwise become subject to any Lien (other than Permitted

(vii)

Make any change to the Company’s Organizational Documents;

(viii)

Issue any Equity Interest; or

(ix)

Enter into any Contract or commitment in respect of any of the matters set forth in the foregoing clauses

Liens);

(i)-(vii).
Section 6.2 Agreement to Cooperate. If and for so long as Purchaser or the Company is actively contesting or defending
against any Legal Action in connection with any fact, situation, circumstance, status, condition, activity, practice, plan, occurrence,
event, incident, action, failure to act or transaction involving the Company or the Business relating to periods prior to the Closing Date,
Seller will cooperate in the contest or defense and provide such testimony as may be required by Purchaser in connection with the
contest or defense at the cost and expense of Purchaser (unless and to the extent Purchaser is entitled to indemnification therefor
hereunder, in which event such costs and expenses shall be borne by Seller).
Section 6.3 Tax Matters.
(a)
Responsibility for Filing Tax Returns for Periods through Closing Date. Purchaser shall prepare or cause to be
prepared and file or cause to be filed all Tax Returns for the Company that are filed after the Closing Date that relate to Pre-Closing
Tax Periods, and Purchaser shall permit Seller to review and comment on each such Tax Return with respect to a Pre-Closing Tax
Period at least ten days prior to filing and shall make such revisions as are reasonably requested by Seller; provided, however, that
notwithstanding the foregoing, (i) Seller shall prepare or cause to be prepared and file or cause to be filed all income Tax Returns for
the Company that are filed after the Closing Date that relate to Tax periods ending on or before the Closing Date (a “Pre-Closing
Period Tax Return”), which shall be prepared and filed in a manner that is consistent with the prior practice of the Company, except as
required by applicable Law, and (ii) Seller shall permit Purchaser to review and comment on each such Tax Return at least ten days
prior to filing If Purchaser disputes any item on such Pre-Closing Period Tax Return, it shall notify the Seller in writing prior to the
expiration of said 10-day period of such disputed item (or items) and the basis for its objection. If Purchaser does not object by written
notice within such period, the amount of Taxes shown to be due and payable on such Pre-Closing Period Tax Return shall be deemed
to be accepted and agreed upon, and final and conclusive for purposes of this Section 6.3(a). Purchaser and the Seller shall act in
good faith to resolve any dispute prior to the due date of any such Pre-Closing Period Tax Return. If Purchaser and the Seller cannot
resolve any disputed
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item(s), the item in question shall be resolved by the Independent Accountant as promptly as practicable, whose determination shall
be final and conclusive for purposes of this Section 6.3(a). The fees and expenses of the Independent Accountant shall be paid fifty
percent (50%) by Purchaser and fifty percent (50%) by the Seller. The Seller shall timely fill all such Pre-Closing Period Tax Returns;
provided, however, if any such Pre-Closing Period Tax Return is filed after the Closing Date and the Seller is not authorized to execute
and file such Pre-Closing Period Tax Return by applicable Law, Purchaser shall execute and file (or cause to be filed) such PreClosing Period Tax Return (as finally determined pursuant to this Section 6.3(a)) with the applicable Taxing Authority.
(b)
Cooperation on Tax Matters. Purchaser and Seller shall cooperate fully, as and to the extent reasonably
requested by the other Party, in connection with the filing of Tax Returns by the Company pursuant to this Agreement and any audit,
Legal Action or other proceeding with respect to any Taxes for which the Company or the Seller may be liable pursuant to this
Agreement (including any liability of the Seller pursuant to Article VII of this Agreement). Such cooperation shall include the retention
and (upon the other party’s request) the provision of records and information which are reasonably relevant to any such audit,
litigation or other proceeding and making employees available on a mutually convenient basis to provide additional information and
explanation of any material provided hereunder. To the extent such books and records are not transferred to Purchaser at or following
Closing, Seller agrees to retain or cause to be retained all books and records with respect to Tax matters pertinent to the Company or
its assets relating to any taxable period beginning before the Closing Date until the expiration of the statute of limitations (and, to the
extent notified by Purchaser or the Company, any extensions thereof) of the respective taxable periods, and to abide by all record
retention agreements entered into with any Taxing Authority. Purchaser and Seller further agree, upon request, to use their
commercially reasonable efforts to obtain any certificate or other document from any Taxing Authority or any other Person as may be
necessary to mitigate, reduce or eliminate any Tax that could be imposed (including, with respect to the transactions contemplated
hereby).
(c)
Certain Taxes. Any transfer, documentary, sales, use, stamp, registration and other such Taxes and fees
(including any penalties and interest) incurred in connection with this Agreement (collectively, “Transfer Taxes”) shall be paid in equal
amounts by Purchaser and Seller when they become due. The party legally responsible for filing any Tax Return with respect to each
applicable Transfer Tax shall file all necessary Tax Returns and other documentation with respect to such Transfer Tax and, if
required by applicable law, the other party will, and will cause its Affiliates to, join in the execution of any such Tax Returns and other
documentation. The Parties shall cooperate in obtaining any available exemptions with respect to Transfer Taxes, and to otherwise
minimize the amount of any Transfer Taxes due.
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(d)
Allocation of Straddle Period Tax. For purposes of determining the amount of Taxes that are attributable to the
Pre-Closing Tax Period with respect to any taxable period that includes (but does not end on) the Closing Date (a “Straddle Period”),
(i) in the case of any Taxes other than Taxes based upon or related to income or receipts, be deemed to be the amount of such Tax
for the entire Tax period (excluding any increase in Taxes for the period as a result of the transfer of the Membership Interests
pursuant to this Agreement) multiplied by a fraction the numerator of which is the number of days in the Tax period ending on the
Closing Date and the denominator of which is the number of days in the entire Tax period, and (ii) in the case of any Tax based upon
or related to income or receipts, but including the California minimum tax and LLC fee for the 2020 taxable year, be deemed equal to
the amount which would by payable if the relevant Tax period ended on the Closing Date.
(e)
Tax Contests. Purchaser shall deliver a written notice to the Seller in writing promptly following any demand,
claim, or notice of commencement of a claim, proposed adjustment, assessment, examination or other administrative or court
proceeding with respect to Taxes of the Company for which the Seller may be liable (“Tax Contest”) and shall describe in reasonable
detail (to the extent known by Purchaser or the Company) the facts constituting the basis for such Tax Contest, the nature of the relief
sought, and the amount of the claimed Losses, if any (the “Tax Claim Notice”).
(i)
With respect to Tax Contests for Taxes of the Company for a taxable period ending on or before the
Closing Date, the Seller may elect to assume and control the defense of such Tax Contest by written notice to Purchaser within sixty
(60) days after delivery by Purchaser to the Seller of the Tax Claim Notice. If the Seller elects to assume and control the defense of
such Tax Contest, she (A) shall bear her own costs and expenses, (B) shall be entitled to engage her own counsel and (C) may (1)
pursue or forego any and all administrative appeals, proceedings, hearings and conferences with any Taxing Authority, (2) either pay
the Tax claimed or sue for refund where applicable Law permits such refund suit, or (3) contest, settle or compromise the Tax Contest
in any permissible manner, and Purchaser shall (and shall cause its Affiliates including the Company) to cooperate with the Seller in
pursuing such Tax Contest (including by providing appropriate powers of attorney and executing any and all agreements, instruments
and other documents that are necessary or appropriate in connection with the settlement or compromise of any Tax Contest). If the
Seller elects to assume the defense of any Tax Contest, the Seller shall keep Purchaser reasonably informed of all material
developments and events relating to such Tax Contest, and Purchaser shall have the right to participate in (but not control) the
defense of such Tax Contest at its own cost and expense.
(ii)
In connection with any Tax Contest that relates to Taxes of the Company for a taxable period ending on or
before the Closing Date that the Seller does not elect to control pursuant to Section 6.3(e)(i), such Tax Contest shall be controlled by
Purchaser (at its own cost and expense) and the Seller agrees to cooperate with Purchaser in pursuing such Tax Contest, provided,
however, that none of Purchaser or its Affiliates (including the Company) shall enter into any settlement or compromise with respect
to any such Tax Contest that relates to Taxes of the Company for a taxable period ending on or before the Closing Date without the
prior written consent of the Seller, which consent shall not be unreasonably withheld, conditioned or delayed. In connection with any
Tax Contest that is described in this Section 6.3(d)(ii) and controlled by Purchaser, Purchaser shall keep the Seller reasonably
informed of all material developments and events relating to such Tax Contest and, at its own cost and expense, the Seller shall have
the right to participate in (but not control) the defense of such Tax Contest.
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(iii)
Purchaser and the Seller shall jointly control (at each party’s own cost and expense) all Tax Contests
relating to Straddle Periods of the Company. The Parties agree to cooperate with each other in pursuing any such Tax Contest
(including by Purchaser providing or causing to be provided powers of attorney) and neither Purchaser nor the Seller shall (or shall
permit any of their Affiliates including the Company) to settle a Tax Contest relating to a Straddle Period of the Company without the
other Party’s prior written consent, which consent shall not be unreasonably withheld, conditioned or delayed.
(f)
Exclusivity. Notwithstanding anything to the contrary contained in this Agreement, Section 6.3(e) shall be the
exclusive means by which a Party to this Agreement may seek indemnification relating or attributable to Taxes or Tax Returns (except
for any breach or inaccuracy of any representation relating to Taxes set forth in Section 4.12, which shall be governed exclusively by
Section 7.5).
(g)
Limitation on Actions. Without the prior written consent of the Seller, Purchaser will not (and will not permit the
Company or Affiliate of Purchaser, to), in respect of any Pre-Closing Tax Period of the Company:
(i)
Make, revoke or amend any election relating to Taxes, including any election under Section 338(g) of the
Code, or pursuant to Treasury Regulations Section 301.7701-3 with an effective date earlier than two (2) days after the Closing Date;
(ii)

amend, modify or otherwise refile, or cause to be amended, modified or otherwise refiled, any Tax

Returns;
(iii)
extend or waive, or cause to be extended or waived, any statute of limitations or other period for the
assessment of any Tax or deficiency;
(iv)

settle or compromise any Tax Contest; or

(v)

initiate discussions or examinations with any Taxing Authority with respect to Taxes.

Section 6.4 Public Announcements. Unless otherwise required by applicable Law (based upon the reasonable advice of
counsel) or any rules or requirements of any stock exchange or regulatory or other supervisory body or authority of competent
jurisdiction, no Party to this Agreement shall make any public announcements in respect of this Agreement or any other Transaction
Document or the transactions contemplated hereby or thereby or otherwise communicate with any news media without the prior
written consent of the other Party (which consent shall not be unreasonably withheld or delayed), and the Parties shall cooperate as to
the timing and contents of any such announcement.
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Section 6.5 Confidentiality. Executive understands and acknowledges that for a period commencing on the Closing Date and
ending on the fifth anniversary thereof (the “Restricted Period”), she will have access to and learn about Confidential Information, as
defined below.
(a)
For purposes of this Agreement, “Confidential Information” includes, but is not limited to, proprietary information
about the Business not generally known to the public, in spoken, printed, electronic or any other form or medium, relating directly or
indirectly to: business processes, practices, methods, policies, plans, publications, documents, research, operations, services,
strategies, techniques, agreements, contracts, terms of agreements, transactions, potential transactions, negotiations, pending
negotiations, know-how, trade secrets, computer programs, computer software, applications, operating systems, software design, web
design, work-in-process, databases, manuals, records, articles, systems, material, sources of material, supplier information, vendor
information, financial information, results, accounting information, accounting records, legal information, marketing information,
advertising information, pricing information, credit information, design information, supplier lists, vendor lists, developments, reports,
internal controls, security procedures, graphics, drawings, sketches, market studies, sales information, revenue, costs, formulae,
notes, communications, algorithms, product plans, designs, styles, models, ideas, audiovisual programs, inventions, unpublished
patent applications, original works of authorship, discoveries, experimental processes, experimental results, specifications, customer
information, customer lists, client information, client lists, manufacturing information, factory lists, distributor lists, and buyer lists or any
existing or prospective customer, supplier, investor or other associated third party, or of any other person or entity that has entrusted
information to the Company in confidence.
(b)
Seller understands that the above list is not exhaustive, and that Confidential Information also includes other
information that is marked or otherwise identified as confidential or proprietary, or that would otherwise appear to a reasonable person
to be confidential or proprietary in the context and circumstances in which the information is known or used.
(c)
Seller understands and agrees that Confidential Information includes information developed by Seller in the
course of her employment by the Company about the Business as if the Company furnished the same Confidential Information to
Seller in the first instance. Confidential Information shall not include information that is generally available to and known by the public
at the time of disclosure to Seller or thereafter becomes generally available to or known by the public thereafter (other than as a direct
or indirect result of Seller’s breach of her obligations hereunder), information in the Seller’s possession free of any obligation of
confidence at the time of disclosure thereof or information developed by Seller independently of and without reference to any
Confidential Information, in each case, not otherwise related to her employment by the Company or the performance of her
obligations hereunder.
(d)
Company Creation and Use of Confidential Information. Seller understands and acknowledges that the Company
has invested, and continues to invest, substantial time, money, and specialized knowledge into developing its resources, creating a
customer base, generating customer and potential customer lists, training its employees, and improving its offerings in respect of the
Business. Seller understands and acknowledges that as a result of these efforts, the Company has created, and continues to use and
create Confidential Information in respect of the Business. This Confidential Information provides the Company with a competitive
advantage over others in the marketplace.
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(e)
Disclosure and Use Restrictions. Seller agrees and covenants: (i) to treat all Confidential Information as strictly
confidential; (ii) not to directly or indirectly disclose, publish, communicate, or make available Confidential Information, or allow it to be
disclosed, published, communicated, or made available, in whole or part, to any entity or person whatsoever (including other
employees of the Company) not having a need to know and authority to know and use the Confidential Information in connection with
the Business and, in any event, not to anyone outside of the direct employ of the Company, Purchaser and their affiliates except as
required in the performance of Seller’s authorized employment duties to the Company and its affiliates or with the prior consent of
Purchaser in each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or
consent); and (iii) not to access or use any Confidential Information, and not to copy any documents, records, files, media, or other
resources containing any Confidential Information, or remove any such documents, records, files, media, or other resources from the
premises or control of the Company and its affiliates, except as required in the performance of Seller’s authorized employment duties
to the Company and its affiliates or with the prior consent of the Dolphin Officer in each instance (and then, such disclosure shall be
made only within the limits and to the extent of such duties or consent). Nothing herein shall be construed to prevent disclosure of
Confidential Information as may be required by applicable law or regulation, or pursuant to the valid order of a court of competent
jurisdiction or an authorized government agency, provided that the disclosure does not exceed the extent of disclosure required by
such law, regulation, or order. Seller shall promptly provide written notice of any such order to Purchaser.
(f)
Notice of Immunity Under the Economic Espionage Act of 1996, as amended by the Defend Trade Secrets Act of
2016. Notwithstanding any other provision of this Agreement, Seller will not be held criminally or civilly liable under any federal or state
trade secret law for any disclosure of a trade secret that: is made (i) in confidence to a federal, state, or local government official,
either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or
is made in a complaint or other document filed under seal in a lawsuit or other proceeding. If Seller files a lawsuit for retaliation by the
Company or any of its affiliates for reporting a suspected violation of law, Seller may disclose the Company’s or its affiliates’ trade
secrets to Seller’s attorney and use the trade secret information in the court proceeding if Seller files any document containing trade
secrets under seal and does not disclose trade secrets, except pursuant to court order.
Section 6.6 Restrictive Covenants.
(a)
Acknowledgement. Seller acknowleges (i) the covenants of the Seller set forth in this Section 6.6 and Section 6.5
are an essential element of this Agreement and that, but for the agreement of the Seller to comply with these covenants, the
Purchaser would not have entered into this Agreement, (ii) this Section 6.6 and Section 6.5 constitute independent covenants that
shall not be affected by performance or nonperformance of any other provision of this Agreement by the Purchaser and (iii) the
covenants set forth in this Section 6.6 and Section 6.5 are reasonable (with respect to scope, duration and otherwise) and are
necessary to protect and preserve the Business. Moreover, the Seller agree that if the scope of any covenant set forth in this Section
6.6 and Section 6.5 shall be held to be too broad to be enforceable under California law, then such covenant shall only be
enforceable to the extent allowed under California law and any unenforceable part of such covenant shall be deemed not to be
contained in such covenant.
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(b)
Non-Solicitation of Employees. During the Restricted Period, Seller agrees and covenants not to directly or
indirectly solicit, hire, recruit, attempt to hire or recruit, or induce the termination of employment of any person who is an employee of
the Company. Notwithstanding the foregoing, nothing shall prohibit Seller from general solicitation not otherwise targeted to any
specific employee(s) of the Company, in a periodical of general circulation or on the internet.
(c)
Non-Solicitation of Customers. Seller understands and acknowledges that because of Seller’s experience with
and relationship to the Company, Seller will have access to and learn about much or all of the Company’s Customer Information.
“Customer Information” includes, but is not limited to, names, phone numbers, addresses, e-mail addresses, order history, order
preferences, chain of command, pricing information, and other information identifying facts and circumstances specific to the
customer. Seller understands and acknowledges that loss of this customer relationship and/or goodwill will cause significant and
irreparable harm. Seller agrees and covenants, during the Restricted Period, not to directly or indirectly solicit the customers who are
current customers or Prospective Customers of the Company for purposes of offering or accepting goods or services similar to or
competitive with those offered by the Company or directly or indirectly induce the termination of the current customers or Prospective
Customers of the Company as of the Termination Date to terminate their business with the Company. “Prospective Customers” shall
mean any and all persons or entities with whom the Company has engaged in substantial discussions for the provision of services.
Notwithstanding the foregoing, nothing shall prohibit Seller from publishing in a periodical of general circulation or on the internet.
Section 6.7 Further Assurances. From and after the Closing, each of the parties hereto shall, and shall cause its Affiliates to,
from time to time at the request of another party, without any additional consideration, furnish such requesting party such further
information or assurances, execute and deliver such additional documents, instruments and conveyances, and take such other
actions and do such other things, as may be reasonably necessary or appropriate to carry out the provisions of this Agreement and
the other Transaction Documents and give effect to the transactions contemplated hereby and thereby.
Section 6.8 D&O Indemnifications. From and after the Closing Date, Purchaser shall not, and shall cause the Company not to,
take any steps that would reasonably be expected to affect adversely the rights of any individual who served as a director or officer of
the Company at any time prior to the Closing Date (each, a “D&O Indemnified Person”) to be indemnified under any applicable Law,
the organizational documents of the Company, or contractual indemnification agreements in place and disclosed to Purchaser, as
applicable, as they existed as of the Closing Date, against any costs or expenses (including attorneys’ fees and expenses of
investigation, defense and ongoing monitoring) or Legal Actions, arising out of or pertaining to matters existing or occurring at or prior
to the Closing Date and relating to the fact that the D&O Indemnified Person was a director or officer of the Company or any of the
Company Subsidiaries prior to the Closing Date.
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ARTICLE VII.
INDEMNIFICATION
Section 7.1 Survival Period.
(a)
Subject to the other terms and conditions of this Article VII, each of the representations and warranties set forth in
this Agreement, any other Transaction Document or any certificate or other instrument delivered by or on behalf of a Party pursuant to
this Agreement, shall survive (together with any right to assert a claim under Section 7.2(a) or Section 7.3(a), as applicable) the
Closing and the consummation of the transactions contemplated hereby and shall expire on the date that is eighteen (18) months after
the Closing Date; provided, however, that the representations and warranties set forth in (i) Section 3.1, Section 3.2, Section 4.1,
Section 4.2, Section 4.4 and Section 4.22 shall survive (together with any right to assert a claim underSection 7.2(a)) indefinitely (the
representations and warranties specified in this clause (i) the “Fundamental Representations”) and (ii) Section 4.12 and Section 4.13
shall survive (together with any right to assert a claim under Section 7.2(a)) until 60 days after the expiration of the applicable statute
of limitations.
(b)
Each of the covenants and other agreements contained in this Agreement, any other Transaction Document or
any certificate or other instrument delivered by or on behalf of a Party pursuant to this Agreement shall survive (together with any right
to assert a claim under Section 7.2(b) or Section 7.3(b), as applicable) the Closing and the consummation of the transactions
contemplated hereby until the later of the expiration of (i) its term and (ii) the applicable statute of limitations.
(c)
Notwithstanding anything to the contrary herein, (i) any Claim asserted pursuant to thisArticle VII by delivery of a
Claim Notice prior to the expiration of the applicable survival period set forth in Section 7.1(a) or Section 7.1(b) shall survive until such
Claim is fully and finally resolved, and (ii) the delivery of such a Claim Notice shall extend the applicable survival period until such
Claim is fully and finally resolved, irrespective of whether the Party delivering such Claim Notice has initiated any Legal Action or
otherwise taken any further action in connection with the matters constituting the basis for such claim.
Section 7.2 Seller’s Indemnification Obligations. Subject to the other terms and conditions of thisArticle VII, from and after the
Closing, Seller shall indemnify, defend, save and hold each Purchaser Indemnitee harmless against and from, and shall pay and
reimburse each of the Purchaser Indemnitees for, any and all Losses incurred or sustained by, or imposed upon, the Purchaser
Indemnitees based upon, resulting from or arising out of:
(a)
any inaccuracy in or breach of any representation and warranty made by Seller contained in this Agreement, any
other Transaction Document or in any certificate or other instrument delivered by or on behalf of Seller pursuant to this Agreement;
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(b)
the breach by Seller of, or failure of Seller to comply with or fulfill, any of the covenants or obligations under this
Agreement (including Seller’s obligations under this Article VII);
(c)
any Transaction Expenses not discharged on or prior to the Closing, to the extent such Transaction Expenses are
not included in the computation of Final Working Capital;
(d)
any Pre-Closing Taxes, to the extent such Pre-Closing Taxes are not included in the computation of Final
Working Capital; and
(e)

any ERISA Affiliate Liability arising prior to Closing.

Section 7.3 Purchaser’s Indemnification Obligations. Subject to the other terms and conditions of thisArticle VII, from and after
the Closing, Purchaser shall indemnify, defend, save and hold each Seller Indemnitee harmless against and from, and shall pay and
reimburse each of the Seller Indemnitees for, any and all Losses incurred or sustained by, or imposed upon, the Seller Indemnitees
based upon, resulting from, arising out of or relating to:
(a)
any inaccuracy in or breach of any representation and warranty made by Purchaser in this Agreement, in any
other Transaction Document or in any other certificate or instrument delivered by or on behalf of Purchaser pursuant to this
Agreement; and
(b)
any breach by Purchaser of, or failure by Purchaser to comply with or fulfill, any of the covenants or obligations
under this Agreement (including Purchaser’s obligations under this Article VII) or any other Transaction Document.
Section 7.4 Limitation and Other Matters Relating to Indemnification.
(a)
Seller shall not be liable for any indemnification obligations pursuant toSection 7.2(a) until the aggregate amount
of Losses with respect to matters referred to in Section 7.2(a) equals $30,000 (the “Seller Basket”), and once the Seller Basket is met,
Seller shall be responsible for all Losses from the first dollar, including all Losses that comprised a portion of the Seller Basket, up to a
maximum aggregate amount of Losses equal to $400,000 (the “Liability Cap”). Notwithstanding anything herein to the contrary, neither
the Seller Basket nor the Liability Cap will apply (i) in the case of fraud, intentional misrepresentation or willful misconduct, (ii) with
respect to Seller’s indemnification obligations pursuant to any other provision of Section 7.2 other than Section 7.2(a), (iii) with respect
to any breach of or inaccuracy in the representations set forth in Section 4.12 or (iv) with respect to any breach of or inaccuracy in
any Fundamental Representation.
(b)
Purchaser shall not be liable for any indemnification obligations pursuant toSection 7.3(a) until the aggregate
amount of Losses with respect to matters referred to in Section 7.3(a) equals $25,000 (the “Purchaser Basket”), and once the
Purchaser Basket is met, Purchaser shall be responsible for all Losses from the first dollar, including all Losses that comprised a
portion of the Purchaser Basket, up to a maximum aggregate amount of Losses equal to the Liability Cap. Notwithstanding anything
herein to the contrary, neither the Purchaser Basket nor the Liability Cap will apply in the case of fraud or willful misconduct.
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(c)
For the purposes of calculating the amount of Losses related to a breach of, any representation or warranty for
the purposes of Section 7.2(a), any qualification as to materiality (but, for avoidance of doubt, not for purposes of determining whether
any such breach has occurred), “Material Adverse Effect” or any other similar qualification or standard contained in Article III or Article
IV of this Agreement or in any certificate or other instrument delivered by or on behalf of Seller pursuant to this Agreement shall be
disregarded (it being understood that the word “Material” in the defined term “Material Contracts” and the qualification as to “Material
Adverse Effect” contained in Section 4.5(c) shall not be disregarded for any of such purposes).
(d)
Notwithstanding anything to the contrary herein, the rights and remedies of the Indemnified Parties shall not be
limited by the fact that any Indemnified Party (i) had actual or constructive knowledge (regardless of whether such knowledge was
obtained through such Indemnified Party’s own investigation or through disclosure by the other Party, its Representatives or any other
Person) of any breach, event or circumstance, whether before or after the execution and delivery of this Agreement or the Closing, or
(ii) waived any breach of representation or compliance with any covenant.
(e)
Subject to the procedures and other limitations set forth in thisSection 7.4, upon written notice to Seller specifying
in reasonable detail the basis therefor, Purchaser may set off any amount to which it may be entitled from Seller under this Agreement
against the Closing Cash Consideration Adjustment, if in Purchaser’s favor. The exercise of such right of setoff by Purchaser in good
faith and in accordance with the provisions of this Article VII, whether or not ultimately determined to be justified, will not constitute an
event of default under this Agreement or any other agreement between Purchaser or any of its Affiliates and Seller or any of her
Affiliates. Neither the exercise nor failure to exercise such right of setoff will constitute an election of remedies or limit Purchaser in
any manner in the enforcement of any other remedies that may be available to it. Notwithstanding the foregoing, if Purchaser sets off
an amount pursuant to this Section 7.4(e) and it is later finally mutually determined by the Parties or pursuant to Legal Action that
such setoff amount was in excess of the amount which Seller owed to Purchaser hereunder, then Purchaser shall pay such excess
amount to Seller as promptly as practicable.
Section 7.5 Indemnification Procedures.
(a)
All claims for indemnification pursuant to this Article VII shall be made in accordance with the procedures set forth
in this Section 7.5. A Person entitled to assert a claim for indemnification (a “Claim”) pursuant to this Article VII (an “Indemnified Party”)
shall give the Indemnifying Party written notice of any such Claim (a “Claim Notice”), which notice shall include a description in
reasonable detail of (i) the basis for, and nature of, such Claim, including the facts constituting the basis for such Claim, and (ii) the
estimated amount of the Losses that have been or may be sustained by the Indemnified Party in connection with such Claim;
provided, however, that any such Claim Notice need only specify such information to the knowledge of the Indemnified Party as of the
date of such Claim Notice and shall not limit or prejudice any of the rights or remedies of any Indemnified Party on the basis of any
limitations on the information included in such Claim Notice, including any such limitations made in good faith to preserve the
attorney-client privilege, work product doctrine or any other privilege. Any Claim Notice shall be given by the Indemnified Party to the
Indemnifying Party, (A) in the case of a Claim in connection with any Legal Action made or brought by any Person (other than a
Purchaser Indemnitee or a Seller Indemnitee in connection with this Agreement) against such Indemnified Party (a “Third-Party
Claim”), reasonably promptly following receipt of notice of the assertion or commencement of such Legal Action, and (B) in the case of
a Claim other than a Third-Party Claim (a “Direct Claim”), reasonably promptly after the Indemnified Party determines that it intends to
seek indemnification for such Direct Claim; provided, however, that (1) no
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failure to give such prompt written notice shall relieve the Indemnifying Party of any of its indemnification obligations hereunder except
to the extent that the Indemnifying Party is materially and adversely prejudiced by such failure and (2) the right to indemnification of an
Indemnified Party in connection with any Third-Party Claim shall not accrue until such Indemnified Party receives notice of the
assertion or commencement of a Legal Action in connection with such Third-Party Claim. The Indemnifying Party and Indemnified
Party will cooperate in good faith to resolve any Direct Claim for a period of 30 Business Days before commencing any Legal Action
in connection with such Claim.
(b)
With respect to any Third-Party Claim, the Indemnifying Party shall have the right, by giving written notice to the
Indemnified Party within 30 days after delivery of the Claim Notice with respect to such Third-Party Claim, to assume control of the
defense of such Third-Party Claim at the Indemnifying Party’s expense with counsel of its choosing that is reasonably satisfactory to
the Indemnified Party, and the Indemnified Party shall cooperate in good faith in such defense; provided, however, that such
Indemnifying Party shall not have the right to control the defense of any Third-Party Claim (i) that seeks any injunctive or other
equitable relief against the Indemnified Party, (ii) that seeks monetary damages the amount of which would reasonably be expected to
exceed any limitation on the amount of Losses for which the Indemnifying Party is responsible hereunder, or (iii) that relates to or
arises in connection with any criminal Legal Action. The Indemnified Party or Indemnifying Party, as the case may be, that is not
controlling such defense shall have the right, at its own cost and expense, to participate in the defense of any Third-Party Claim with
counsel selected by it; provided, however, that if, in the reasonable opinion of counsel to the Indemnified Party, (A) there are legal
defenses available to the Indemnified Party that are different from or additional to those available to the Indemnifying Party or
(B) there exists a conflict of interest between the Indemnifying Party and the Indemnified Party that cannot be waived, the
Indemnifying Party shall be liable for the reasonable fees and expenses of separate counsel (including advancement thereof) to the
Indemnified Party in each jurisdiction in which the Indemnified Party reasonably determines counsel is required. If the Indemnifying
Party elects not to control the defense of such Third-Party Claim (including by failing to promptly notify the Indemnified Party in writing
of its election to control such defense in accordance with this Section 7.5(b)), the Indemnified Party may control the defense of such
Third-Party Claim with counsel of its choosing, and the Indemnifying Party shall be liable for the reasonable fees and expenses of
counsel (including advancement thereof) to the Indemnified Party in each jurisdiction in which the Indemnified Party reasonably
determines counsel is required. Each of Purchaser and Seller shall reasonably cooperate with each other in connection with the
defense of any Third-Party Claim, including by retaining and providing to the Party controlling such defense records and information
that are reasonably relevant to such Third-Party Claim and making available employees on a mutually convenient basis for providing
additional information and explanation of any material provided hereunder. The Indemnified Party or Indemnifying Party, as the case
may be, that is controlling such defense shall keep the other Party reasonably advised of the status of such Legal Action and the
defense thereof and shall consider in good faith any recommendations made by the other Party with respect thereto.
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(c)
Notwithstanding anything in this Agreement to the contrary, (i) an Indemnifying Party shall not agree to any
settlement of any Third-Party Claim without the prior written consent of the Indemnified Party, such consent not to be unreasonably
withheld, conditioned or delayed, provided, however, that no such consent shall be required if such settlement would (A) include a
complete and unconditional release of each Indemnified Party from all Liabilities or obligations with respect thereto, (B) not impose
any Liability or obligation (including any equitable remedies) on the Indemnified Party and (C) not involve a finding or admission of
any wrongdoing on the part of the Indemnified Party, and (ii) an Indemnified Party shall not agree to any settlement of a Third-Party
Claim without the prior written consent of the Indemnifying Party, such consent not to be unreasonably withheld, conditioned or
delayed.
(d)
Notwithstanding anything to the contrary in this Agreement, the procedures for all Tax Contests shall be governed
exclusively by Section 6.3(e) and not this Section 7.5. For the avoidance of doubt, Section 6.3(e) shall be the exclusive process by
which a Party to this Agreement may seek indemnification relating or attributable to Taxes or Tax Returns and the provisions of this
Section 7.5 shall not apply to any such indemnification except as provided inSection 6.3(f).
Section 7.6 Time for Payment of Claims; Insurance; Treatment of Indemnification Payments. Except as otherwise set forth in
this Article VII, any amount owing by any Person pursuant to this Article VII shall be paid within ten Business Days after determination
of such amount. The amount which an Indemnifying Party is required to pay to an Indemnified Party pursuant to this Section 7 shall be
reduced by any insurance proceeds actually received by the Indemnified Party that actually reduce the amount of the Loss (net of any
costs, expenses, premiums or taxes incurred in connection therewith (including but not limited to any future increase in insurance
premiums, retroactive premiums, costs associated with any loss of insurance and replacement thereof, and costs incurred in seeking
such collection of proceeds)); provided, that the Indemnified Party shall not be required to recover under insurance policies or
indemnity, contribution or other similar agreements for any Losses prior to seeking indemnification under this Agreement; provided,
further, that the existence of a claim by an Indemnified Party for insurance or against a third party in respect of any Loss shall not
delay any payment pursuant to the indemnification provisions contained in this Section 7 and otherwise determined to be due and
owing by an Indemnifying Party. Notwithstanding the foregoing, if an Indemnifying Party pays an Indemnified Party an amount
pursuant to this Section 7 which the Indemnified Party later actually recovers from insurance or another third party, the Indemnified
Party shall promptly repay such amount to the Indemnifying Party, less the costs of recovery. All amounts paid by Purchaser or Seller
pursuant to the indemnification provisions of this Agreement shall be treated as adjustments to the Purchase Price for all Tax
purposes to the extent permitted by Law.
Section 7.7 Indemnification Exclusive Remedy.
(a)
Subject to Section 7.7(b), and except as provided in Section 7.5(d), from and after the Closing, the Parties
acknowledge and agree that this Article VII shall be the sole and exclusive remedy of the Indemnified Parties, including Purchaser and
Seller, with respect to any claims for Losses for which indemnification is provided hereunder; provided, however, that nothing in this
Section 7.7(a) shall limit the rights or remedies of, or constitute a waiver of any rights or remedies by, any Person pursuant to (or shall
otherwise operate to interfere with the operation of) Section 2.4 or Section 8.9.
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(b)
Notwithstanding anything to the contrary in this Agreement, nothing in thisArticle VII (including Section 7.4 and
Section 7.7(a)) shall limit (i) the rights or remedies of any Person under this Agreement following the Closing Date based upon or in
connection with fraud or intentional misconduct, (ii) any Party’s right to bring claims based on fraud or intentional misrepresentation
with respect to this Agreement at any time following the Closing Date (which such right shall survive indefinitely or until the latest time
permitted by applicable Law), or (iii) any Party’s right to obtain specific performance or other injunctive relief with respect to any such
breach or alleged breach of any such covenant or agreement.
ARTICLE VIII.
MISCELLANEOUS
Section 8.1 Fees, Expenses and Other Payments. All Transaction Expenses shall be borne solely and entirely by the Party
that has incurred such costs and expenses, except to the extent otherwise specifically set forth in this Agreement.
Section 8.2 Notices. All notices and other communications which by any provision of this Agreement are required or permitted
to be given shall be given in writing and shall be sent to such other person(s), address(es), email address(es) or facsimile number(s)
as the Party to receive any such notice or communication may have designated by written notice to the other Party. Such notice shall
be deemed given: (a) when received if given in person; (b) on the date of transmission if sent by facsimile, electronic mail or other
wire transmission (receipt confirmed); (c) three days after being deposited in the U.S. mail, certified or registered mail, postage
prepaid; (d) if sent domestically by a nationally recognized overnight delivery service, the first day following the date given to such
overnight delivery service; and (e) if sent internationally by an internationally recognized overnight delivery service, the second day
following the date given to such overnight delivery service.
If to Purchaser:

Dolphin Entertainment, Inc.
150 Alhambra Circle
Suite 1200
Coral Gables, FL 33134
Attention: William O’ Dowd
Fax: (305) 774-0405
Email: billodowd@dolphinentertainment.com

54

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

K&L Gates LLP
200 S. Biscayne Blvd
Suite 3900
Miami, FL 33131
Attention: Clayton Parker
Email: Clayton.parker@klgates.com

If to Seller:

Alison Grant
1357 North Stanley Avenue
Los Angeles, CA 90046
Email: alihgrant@gmail.com

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

Reed Smith LLP
1901 Ave.of the Stars, Suite 700
Los Angeles, CA 90067
Attention: Ramsey Hanna
Email: rhanna@reedsmith.com

Section 8.3 Waivers; Amendments. Except as expressly provided herein, neither this Agreement nor any term hereof may be
amended, modified, supplemented, waived, discharged or terminated other than by a written instrument signed, in the case of a
waiver, by the Party against whom the waiver is to be effective, and, in the case of an amendment, modification, supplement or
discharge, by Seller and Purchaser. No delay on the part of any Party at any time or times in the exercise of any right or remedy shall
operate as a waiver thereof. Any waiver or consent may be given subject to satisfaction of conditions stated therein. The failure to
insist upon the strict provisions of any covenant, term, condition or other provision of this Agreement or any other Transaction
Document or to exercise any right or remedy hereunder shall not constitute a waiver of any such covenant, term, condition or other
provision hereof or default in connection therewith. The waiver of any covenant, term, condition or other provision hereof or default
hereunder shall not affect or alter this Agreement or any other Transaction Document in any other respect, and each and every
covenant, term, condition or other provision of this Agreement or any Transaction Document shall, in such event, continue in full force
and effect, except as so waived, and shall be operative with respect to any other then existing or subsequent default in connection
herewith, unless specifically stated so in writing.
Section 8.4 Entire Agreement. This Agreement (together with the other Transaction Documents and any other documents
delivered or to be delivered in connection herewith) constitutes the entire agreement of the Parties with respect to the subject matter
hereof and supersedes all prior agreements, arrangements, covenants, promises, conditions, undertakings, inducements,
representations, warranties and negotiations, expressed or implied, oral or written, between the Parties, with respect to the subject
matter hereof.
Section 8.5 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned or
delegated, in whole or in part, by either Party without the prior written consent of the other Party, and any purported assignment or
delegation in contravention of this Section 8.5 shall be null and void and of no force and effect. Notwithstanding the preceding
sentence, Purchaser may, without the prior written consent of Seller, assign its rights under this Agreement, in whole or in part, to one
or more of its Affiliates; provided, however, that no such assignment shall relieve Purchaser of its obligations hereunder. Subject to
the preceding sentences of this Section 8.5, this
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Agreement shall be binding upon, shall inure to the benefit of and shall be enforceable by the Parties and their respective successors
and permitted assigns.
Section 8.6 Governing Law. This Agreement and all matters, claims, controversies, disputes, suits, actions or proceedings
arising out of or relating to this Agreement and the negotiation, execution or performance of this Agreement or any of the transactions
contemplated hereby, including all rights of the Parties (whether sounding in contract, tort, common or statutory law, equity or
otherwise) in connection therewith, shall be interpreted, construed and governed by and in accordance with, and enforced pursuant to,
the internal Laws of the State of California without giving effect to any choice or conflict of law provision or rule (whether of the State of
California or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of California.
Section 8.7 Jurisdiction; Forum. The Parties agree that the appropriate and exclusive forum for any dispute between any of
the Parties arising out of this Agreement shall be in any state or federal court in the Los Angeles County, California, and the Parties
further agree that the Parties will not (and will not permit their respective Affiliates to) bring suit with respect to any disputes arising
out of this Agreement in any court or jurisdiction other than the above-specified courts; provided, however, that the foregoing shall not
limit the rights of a Party to obtain execution of judgment in any other jurisdiction. The Parties waive any defense of inconvenient
forum to the maintenance of any dispute so brought in the above-specified courts. The Parties further agree, to the extent permitted
by applicable Law, that final and non-appealable judgment in any dispute contemplated above shall be conclusive and may be
enforced in any other jurisdiction within or outside the United States by suit on the judgment, a certified or exemplified copy of which
shall be conclusive evidence of the fact and amount of such judgment. The Parties irrevocably consent to the service of process in
any dispute by the mailing of copies thereof by registered or certified mail, return receipt requested, first class postage prepaid to the
addresses set forth in Section 8.2 or such other address as specified by a Party in accordance withSection 8.2. Nothing in this
Agreement will affect the right of any Party to serve process in any other manner permitted by applicable Law.
Section 8.8 Waiver of Trial by Jury. EACH OF THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT TO TRIAL BY JURY IN
ANY ACTION OR PROCEEDING BROUGHT ON OR WITH RESPECT TO THIS AGREEMENT, INCLUDING TO ENFORCE OR
DEFEND ANY RIGHTS HEREUNDER, AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED BEFORE A
COURT AND NOT BEFORE A JURY.
Section 8.9 Remedies. Except as otherwise provided in this Agreement, including without limitationSection 7.7 hereof, any
and all remedies herein expressly conferred upon a Party will be deemed cumulative with and not exclusive of any other remedy
expressly conferred hereby, and the exercise by a Party of any one such remedy will not preclude the exercise of any other such
remedy. The Parties agree that irreparable damage and harm would occur in the event that any provision of this Agreement were not
performed in accordance with its terms and that, although monetary damages may be available for such a breach, monetary damages
would be an inadequate remedy therefor. Accordingly, each of the Parties agrees that, in the event of any breach or threatened
breach of any provision of this Agreement by such Party, the other Party shall be entitled to seek an injunction or injunctions, specific
performance and other equitable relief to prevent or restrain breaches or threatened breaches hereof and to specifically enforce the
terms and provisions hereof. A Party seeking an order or injunction to prevent breaches of this Agreement or to enforce specifically
the terms and provisions hereof shall not be required to provide, furnish or post any bond or other security in connection with or as a
condition to obtaining any such order or injunction, and each Party hereby irrevocably waives any
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right it may have to require the provision, furnishing or posting of any such bond or other security. In the event that any Legal Action
should be brought in equity to enforce the provisions of this Agreement, each Party agrees that it shall not allege, and each Party
hereby waives the defense, that there is an adequate remedy available at law.
Section 8.10 No Third-Party Beneficiaries. Except to the extent provided in Article VII and Section 6.6 (the provisions of which
shall inure to the benefit of the Persons referenced therein as third-party beneficiaries of such provisions, including all Purchaser
Indemnitees and Seller Indemnitees), this Agreement shall be binding upon and inure solely to the benefit of each Party and its
successors and permitted assigns, and nothing in this Agreement, express or implied, is intended to or shall be construed to 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 8.11 Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument, binding upon all of the Parties. In pleading or proving
any provision of this Agreement, it shall not be necessary to produce more than one set of such counterparts. Delivery of an executed
counterpart of a signature page to this Agreement by facsimile or by electronic mail shall be effective as delivery of a manually
executed counterpart of this Agreement.
Section 8.12 Headings. The headings contained in this Agreement are for reference purposes only and shall not in any way
affect the meaning or interpretation of this Agreement.
[Signature Page Follows]

57

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above.
PURCHASER:
DOLPHIN ENTERTAINMENT, INC.
By: /s/ Bill O’Dowd
Name: William O’Dowd IV
Title: Chief Executive Officer

[Signature Page to Be Social Membership Interest Purchase Agreement]

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above.
SELLER:

/s/ Alison Grant
ALISON GRANT

[Signature Page to Be Social Membership Interest Purchase Agreement]

EXHIBIT A
FORM OF EMPLOYMENT AGREEMENT

EXHIBIT B
WORKING CAPITAL CALCULATION

Be Social Public Relations LLC

Estimated Working Capital
As of August 13, 2020

Current Assets
Cash-Checking 0374
Cash-Savings 3146
Accounts Receivable
Prepaid Expense

Current Liabilities
Accounts Payable
American Express
Accrued talent liability
Deferred Rent (current portion)
PPP Loan
Working capital

$ 254,372
51,347
262,315
5,589
$ 573,622

1,575
5,843
88,000
11,670
304,169
$ 411,257
$ 162,366

EXHIBIT C
CURRENT ASSETS AND CURRENT LIABILITIES

Current Assets and Current Liabilities – The parties shall use the definition of current assets and current liabilities contained in the
Master Glossary of Financial Accounting Standards Board (“FASB”) Accounting Standards Codification which is the source of
authoritative generally accepted accounting principles recognized by FASB.

EXHIBIT D
GENERAL RELEASE

EXHIBIT E
FORM OF REGISTRATION RIGHTS AGREEMENT

EXHIBIT 99.1

Dolphin Entertainment Acquires Be Social
Top Influencer Marketing Firm Joins 42West, The Door, Shore Fire Media and Viewpoint in Dolphin's
Entertainment Publicity and Marketing Group
NEW YORK, NY and LOS ANGELES, CA / ACCESSWIRE / August 17, 2020 / Dolphin Entertainment, Inc. (NASDAQ: DLPN), a leading
independent entertainment marketing and production company, today announced a major expansion of its entertainment marketing capabilities
through its acquisition of influencer marketing leader, Be Social.
Founded over 8 years ago by Ali Grant, Be Social is a Los Angeles-based digital communications group representing both brands and highlyengaged digital influencers. Be Social has worked with hundreds of leading beauty, fashion and lifestyle brands on influencer campaigns, including
H&M, Nordstrom and Disney, oftentimes alongside the roster of digital talent they represent, which include many of the most recognized
influencers across social media.
“The ability to execute best-in-class influencer marketing campaigns is the single-most important skill set we wanted to bring into the Dolphin
family this year,” states Dolphin Entertainment CEO Bill O’Dowd. “All 3 of our entertainment industry-leading PR firms -- 42West, Shore Fire
Media and The Door -- represent multiple clients and brands that seek influencer marketing expertise, from motion pictures and television series to
music albums and culinary live events. Be Social allows us to immediately cross-sell services and launch influencer campaigns to support our
entire spectrum of entertainment content, as well as for our rapidly expanding roster of consumer product clients.”
Continued Mr. O’Dowd, “Ali Grant simply epitomizes next-generation leadership, and she has built a young, energetic, socially savvy company,
with a fantastic footprint in the fashion and lifestyle industries. Our offices are buzzing. We could not be more excited than we are today to
welcome Be Social into our Entertainment Marketing Super Group.”
“What Bill and Dolphin are building is so impressive,” states Be Social CEO Ali Grant. “The vision is very clear to us -- a collection of companies
that are leaders in their respective fields, that want to collaborate, and that together have the ability to own and execute the biggest of their ideas.
It’s both a dream come true, and a unique competitive advantage!”
Continued Ms. Grant, “For Be Social, Dolphin provides growth opportunities into new entertainment verticals, alongside the very best PR firms in
the business. And, with streaming services and other direct-to-consumer offerings dominating the media landscape, we believe that marketing
spend on influencer campaigns will only continue to grow for years to come. Thus, the timing is perfect for us to join Dolphin. And, as a young,
female-led company, I cannot tell you how excited we are to work with, and learn from, well-known female leaders in entertainment marketing,
including Amanda Lundberg, Leslee Dart, Lois Najarian O’Neill and Marilyn Laverty, among countless others within Dolphin.”
As part of Dolphin Entertainment, Be Social will continue to operate under its own name out of its existing offices in Los Angeles, with Ms. Grant
serving as CEO.
K&L Gates LLP served as legal counsel to Dolphin Entertainment and Reed Smith for Be Social.

About Dolphin Entertainment, Inc.
Dolphin Entertainment is a leading independent entertainment marketing and production company. Through our subsidiaries 42West, The Door
and Shore Fire Media, we provide expert strategic marketing and publicity services to many of the top brands, both individual and corporate, in the
film, television, music and hospitality industries. In December 2019, all three PR firms were ranked among the Observer's "Power 50" PR Firms in
the United States, an unprecedented achievement. Dolphin's acquisition of Viewpoint Creative adds full-service creative branding and production
capabilities to our marketing group. Dolphin's legacy content production business, founded by Emmy-nominated CEO Bill O'Dowd, has produced
multiple feature films and award-winning digital series.
About Be Social
Be Social is a Los Angeles-based digital communications agency and one of the first agencies with a hyper focus on executing influencer outreach
and collaboration. Like the name suggests, Be Social is all about relationships. The company is an awareness-building powerhouse with a built-in
influencer network of millions of close connections. The team has worked hard to cultivate deep-rooted relationships so that your brand, your
message, and your story are amplified. With a dedicated focus on all things influencer, the company’s expertise spans across influencers, media
and experiences. Influential, innovative and progressive, Be Social has reinvented the approach to digital awareness.
The company was founded by Ali Grant in 2012. Ali recognized the power of digital creators and built a business harnessing their influence. Inc.
named Be Social one of the fastest growing companies in 2017 and 2018. You can learn more about Be Social on their website and Instagram.
Special Note Regarding Forward-Looking Statements
This press release contains 'forward-looking statements' within the meaning of the Private Securities Litigation Reform Act. These forward-looking
statements may address, among other things, Dolphin Entertainment Inc.'s offering of common stock as well as expected financial and operational
results and the related assumptions underlying its expected results. These forward-looking statements are distinguished by the use of words such
as "will," "would," "anticipate," "expect," "believe," "designed," "plan," or "intend," the negative of these terms, and similar references to future
periods. These views involve risks and uncertainties that are difficult to predict and, accordingly, Dolphin Entertainment's actual results may differ
materially from the results discussed in its forward-looking statements. Dolphin Entertainment's forward-looking statements contained herein
speak only as of the date of this press release. Factors or events Dolphin Entertainment cannot predict, including those described in the risk
factors contained in its filings with the Securities and Exchange Commission, may cause its actual results to differ from those expressed in
forward-looking statements. Although Dolphin Entertainment believes the expectations reflected in such forward-looking statements are based on
reasonable assumptions, it can give no assurance that its expectations will be achieved, and Dolphin Entertainment undertakes no obligation to
update publicly any forward-looking statements as a result of new information, future events, or otherwise, except as required by applicable law.
Contact:
James Carbonara
Hayden IR
(646)-755-7412
james@haydenir.com

