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Iltem 1.01 Entry Into a Material Definitive Agreement.

On January 6, 2013, AllDigital Holdings, Inc., a Nevada corporation (“AllDigital”) entered into an Agreement and Plan of Merger and
Reorganization (the “Merger Agreement”) with Broadcast International, Inc., a Utah corporation (“Broadcast International”) and Alta
Acquisition Corporation, a Nevada corporation and wholly-owned subsidiary of Broadcast International (“Merger Sub”). Pursuant to
the terms and subject to the conditions set forth in the Merger Agreement, Merger Sub will be merged with and into AllDigital, and
AllIDigital will survive as a wholly-owned subsidiary of Broadcast International (the “Merger”). The respective boards of directors of
Broadcast International and AllDigital have approved the Merger Agreement and the transactions contemplated thereby.

At the effective time of the Merger (the “Effective Time”), each outstanding share of AllDigital capital stock will be converted into the
right to receive that number of shares of Broadcast International common stock as determined pursuant to the exchange ratio
described in the Merger Agreement (the “Exchange Ratio”). In addition, at the Effective Time: (i) all outstanding options to purchase
AlIDigital common stock will be assumed by Broadcast International and converted into options to purchase shares of Broadcast
International common stock, in each case appropriately adjusted based on the Exchange Ratio; and (ii) all outstanding warrants to
purchase shares of AllDigital common stock will be assumed by Broadcast International and converted into warrants to purchase
shares of Broadcast International common stock, in each case appropriately adjusted based on the Exchange Ratio. No fractional
shares of Broadcast International common stock will be issued in the Merger. Following the consummation of the transactions
contemplated by the Merger Agreement, former stockholders of AllDigital are expected to own approximately 54% of the combined
company, calculated on a fully-diluted basis, and current stockholders of Broadcast International are expected to own approximately
46% of the combined company, calculated on a fully-diluted basis. The Merger is intended to qualify as a “reorganization” within the
meaning of Section 368(a) of the Internal Revenue Code of 1985, as amended.

The Merger Agreement provides that, immediately following the Effective Time, the board of directors of the combined company will
consist of Donald A. Harris, William A. Boyd, Paul Summers, David Williams and an independent director to be selected by AllDigital
and Broadcast International. In connection with the Merger, Broadcast International will seek to amend its articles of incorporation to:
(i) effect a reverse stock split of Broadcast International common stock at a ratio of 1 post-reverse share for 10 pre-reverse shares; (ii)
increase the number of authorized shares of Broadcast International common stock; and (iii) change the name of Broadcast
International to “AllDigital Broadcasting, Inc.” (together, the “Charter Amendment”).

The completion of the Merger is subject to various customary conditions, including, among other things: (i) the approval of the
respective stockholders of Broadcast International and AllDigital, (ii) subject to certain materially exceptions, the accuracy of the
representations and warranties made by each of Broadcast International and AllDigital and the compliance by each of Broadcast
International and AllDigital with their respective obligations under the Merger Agreement; and (iii) the declaration of the effectiveness
by the Securities and Exchange Commission (the “SEC”) of the Registration Statement on Form S-4 (the “Registration Statement”) to
be filed by Broadcast International in connection with the Merger.

The Merger Agreement contains customary representations, warranties and covenants, including covenants obligating each of
Broadcast International and AllDigital to continue to conduct their respective businesses in the ordinary course, to provide reasonable
access to each other’s information and to use reasonable best efforts to have the Registration Statement declared effective by the
SEC. The Merger Agreement also contains a customary “no solicitation” provisions pursuant to which, prior to the completion of the
Merger, neither AllDigital nor Broadcast International may solicit or engage in discussions with any third party regarding another
acquisition proposal unless such party has received an unsolicited, bona fide written proposal that the recipient’s board of directors
determines is or would reasonably be expected to result in a superior proposal. Each of Broadcast International and AllDigital is
obligated to duly call and hold a special meeting of, or solicit written consents from, its stockholders to obtain the necessary
stockholder approval of the transaction.

The Merger Agreement contains certain termination rights in favor of each of Broadcast International and AllDigital. Additionally, the
Merger Agreement provides that, in connection with certain terminations of the Merger Agreement, depending upon the
circumstances surrounding the termination, one party may be required to pay the other party a termination fee of $100,000 and issue
the other party an amount of shares of common stock equal to 4% of the fully diluted common stock of the party obligated to pay the
termination fee.




The forgoing summary of the Merger Agreement and the Merger does not purport to be complete and is subject to, and qualified in its
entirety by, the full text of the Merger Agreement, a copy of which is attached hereto as Exhibit 2.1 and is incorporated by reference
herein.

The Merger Agreement has been provided pursuant to applicable rules and regulations of the SEC in order to provide investors and
stockholders with information regarding its terms. However, it is not intended to provide any other factual information about AllDigital,
Broadcast International, their respective subsidiaries and affiliates of any other party. In particular, the representation, warranties and
covenants contained in the Merger Agreement have been made only for the purpose of the Merger Agreement and, as such, are
intended solely for the benefit of the parties to the Merger Agreement. In many cases, the representations, warranties and covenants
are subject to limitations agreed upon by the parties and are qualified by certain disclosures exchanged by the parties in connection
with the execution of the Merger Agreement. Furthermore, many of the representations and warranties in the Merger Agreement are
the result of a negotiated allocation of contractual risk among the parties and, taken in isolation, do not necessarily reflect facts about
AlIDigital, Broadcast International, their respective subsidiaries and affiliates or any other party. Likewise, any reference to materiality
contained in the representations and warranties may not correspond to concepts of materiality applicable to investors or stockholders.
Finally, information concerning the subject matter of the representation and warranties may change after the date of the Merger
Agreement and these changes may not be fully reflected in Broadcast International’s public disclosures.

AS A RESULT OF THE FOREGOING, INVESTORS ARE ENCOURAGED NOT TO RELY ON THE REPRESENTATIONS,
WARRANTIES AND COVENANTS CONTAINED IN THE MERGER AGREEMENT, OR ON ANY DESCRIPTIONS THEREOF, AS
ACCURATE CHARACTERIZATIONS OF THE STATE OF FACTS OR CONDITION OF BROADCAST INTERNATIONAL OR ANY
OTHER PARTY. INVESTORS AND STOCKHOLDERS ARE LIKEWISE CAUTIONED THAT THEY ARE NOT THIRD-PARTY
BENEFICIARIES UNDER THE MERGER AGREEMENT AND DO NOT HAVE ANY DIRECT RIGHTS OR REMEDIES PURSUANT
OT THE MERGER AGREEMENT.

Voting Agreements

On January 6, 2013, concurrently with the execution of the Merger Agreement, certain stockholders of Broadcast International
(collectively, the “Key Broadcast International Stockholders”) entered into voting agreements in favor of AllDigital (collectively, the
AlIDigital Voting Agreements”). Pursuant to the AllDigital Voting Agreements, the Key Broadcast International Stockholders have
agreed, among other things, to vote all shares of capital stock of Broadcast International beneficially owned by them in favor of the
approval of the Charter Amendment, the issuance of Broadcast International common stock in connection with the Merger, and any
actions required in furtherance thereof. The shares of Broadcast International common stock beneficially owned by the Key AllDigital
Stockholders constitutes approximately 7.3% of the total issued and outstanding shares of Broadcast International common stock.
The terms of the AllDigital Voting Agreements are substantially similar to the terms of the Broadcast International Voting Agreements,
discussed above.

On January 6, 2013, concurrently with the execution of the Merger Agreement, certain stockholders of AllDigital (collectively, the “Key
AlIDigital Stockholders’) entered into voting agreements in favor of Broadcast International (collectively, the “Broadcast International
Voting Agreements”). Pursuant to the Broadcast International Voting Agreements, the Key AllDigital Stockholders have agreed,
among other things, to vote all shares of capital stock of AllDigital beneficially owned by them in favor of the Merger and the adoption
of the Merger Agreement and the approval of the transactions contemplated by the Merger Agreement, and any actions required in
furtherance thereof. The outstanding shares of the capital stock of AllDigital owned by the Key AllDigital Stockholders constitutes
approximately 24.4% of the total outstanding voting power of AllDigital. The Broadcast International Voting Agreements will terminate
upon the earliest to occur of: (i) the termination of the Merger Agreement in accordance with its terms; or (ii) the date on which the
Merger becomes effective.

The foregoing summary of the Broadcast International Voting Agreements and the AllDigital Voting Agreements does not purport to
be complete and is subject to, and qualified in its entirety by, the full text of the form of voting agreements, copies of which are
attached hereto as Exhibit 10.1 and Exhibit 10.2 and are incorporated by reference herein.




Professional Services Agreement.

On January 6, 2013, concurrently with the execution of the Merger Agreement, Broadcast International and AllDigital entered into a
Professional Services Agreement (the “Professional Services Agreement”) pursuant to which AllDigital and Broadcast International
agreed, among other things, that AllDigital would provide management support services, deal desk services, platform management
services, operations management services, and accounting services to Broadcast International. Broadcast International will pay a
monthly fee to AllDigital in an amount to be determined following an initial evaluation period of 30 days for which AllDigital will be paid
$60,000. The Executive Committee of Broadcast International’s Board of Directors will monitor AllDigital’s performance under the
Professional Services Agreement and Broadcast International has certain termination rights if AllDigital fails to perform its obligations.

The foregoing summary of the Professional Services Agreement does not purport to be complete and is subject to, and qualified in its
entirety by, the full text of the Professional Services Agreement, a copy of which is attached hereto as Exhibit 10.3 and is incorporated
by reference herein.

Forward Looking Statements

Statements in this Current Report on Form 8-K (the “Form 8-K”) regarding the proposed Merger, the timing, conditions to and
anticipated completion of the proposed Merger, the expected ownership of the combined company and the combined company’s
board of directors constitute “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995.
Any statements that are not purely statements of historical fact should also be considered to constitute forward-looking statements.
There are a number of important factors that could cause actual results or events to differ materially from those indicated by such
forward-looking statements, including the risk that Broadcast International and AllDigital may not be able to complete the proposed
Merger and other risks and uncertainties more fully described in AllDigital’s Annual Report on Form 10-K for the year ended
December 31, 2011 and its Quarterly Report on Form 10-Q for the quarter ended September 30, 2012, each as filed with the SEC, as
well as the other filings that Broadcast International makes with the SEC. Investors and security holders are also urged to read the
risk factors set forth in the joint proxy statement/prospectus carefully when they are available.

In addition, the statements made in this Form 8-K reflect our expectations and beliefs as of the date of the filing of the Form 8-K. We
anticipate that subsequent events and developments will cause our expectations and beliefs to change. However, while we may elect
to update these forward-looking statements publicly at some point in the future, we specifically disclaim any obligation to do so,
whether as a result of new information, future events or otherwise. These forward-looking statements should not be relied upon as
representing our views as of any date after the date of filing of this Form 8-K.

Important Merger Information and Additional Information and Where to Find It

This Form 8-K does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or
approval. In connection with the proposed Merger, Broadcast International will file relevant materials with the SEC, including the filing
of the Registration Statement containing a joint proxy statement/prospectus/information statement of Broadcast International and
AllDigital. Investors and security holders are strongly urged to read the joint proxy statement/prospectus/information
statement when it becomes available and other document filed with the SEC by Broadcast International, because they will
contain important information about Broadcast International, AllDigital and the proposed Merger. The joint proxy
statement/prospectus/information statement and other documents that will be filed by Broadcast International with the SEC will be
available free of charge at the SEC’s website, www.sec.gov, or by directing a request when such a filings are made to AllDigital
Holdings, Inc., 220 Technology Drive, Suite 100, Irvine, California 92618, Attention: Investor Relations.




AlIDigital, Paul Summers, AlDigital’s Chairman of the Board and Chief Executive Officer, John Walpuck, AllDigital’s Chief Financial
Officer, and certain of AllDigital’s other executive officers and directors may be deemed to be participants in the solicitation of proxies
from the shareholders of AllDigital and Broadcast International in favor of the Merger. The other executive officers and directors of
AlIDigital who may be participants in the solicitation of proxies in connection with the Merger have not been determined as of the date
of this filing. Information about the interests of Mr. Summers, Mr. Walpuck and AllDigital’s other executive officers and
directors in AllDigital is set forth in the AllDigital’s Annual Report on Form 10-K for the fiscal year ended December 31, 2011,
which was filed with the SEC on March 30, 2012. Investors and security holders may obtain more detailed information regarding
the direct and indirect interests of Mr. Summers, Mr. Walpuck and AllDigital’s other executive officers and directors in the merger by
reading the joint proxy statement/information statement/prospectus when it becomes available.

ltem 7.01 Regulation FD Disclosure.
On January 7, 2013, AllDigital and Broadcast International issued a press release entitled “AllDigital Holdings and Broadcast
International agree to merge, paving the way for a revolution in digital broadcasting” announcing their entry into the Merger

Agreement and discussing the proposed Merger. A copy of the press release is furnished herewith as Exhibit 99.1.

Beginning on January 7, 2013, Broadcast International and AlIDigital made available to interested parties a Merger FAQ relating to the
Merger Agreement and the Proposed Merger. A copy of the Merger FAQ is furnished herewith as Exhibit 99.2.

Item 9.01 Financial Statements and Exhibits.
(d)  Exhibits.

2.1*  Agreement and Plan of Merger and Reorganization, dated as of January 6, 2012, by and among Broadcast
International, Inc., AllDigital, Inc., and Alta Acquisition Corporation.

10.1  Form of Voting Agreement, dated January 6, 2013, among AllDigital, Inc. and certain stockholders of Broadcast
International, Inc.

10.2  Form of Voting Agreement, dated January 6, 2013, among Broadcast International, Inc. and certain stockholders of
AlIDigital, Inc.

10.3  Professional Services Agreement, dated January 6, 2013, among AllDigital, Inc. and Broadcast International,
Inc.

99.1*  AlIDigital Holdings, Inc. and Broadcast International, Inc. press release dated January 7, 2013 entitled “AllDigital
Holdings and Broadcast International agree to merge, paving the way for a revolution in digital broadcasting.”

99.2**  Merger FAQ dated January 7, 2013

The schedules and exhibits to this agreement are omitted pursuant to Item 601(b)(2) of Regulation S-K. Broadcast
International agrees to furnish supplementally a copy of any omitted schedule and exhibit to the SEC upon request.

**  Furnished herewith.

The information furnished in this Current Report under Item 7.01 and Exhibits 99.1 and 99.2 attached hereto shall not be deemed
“filed” for purposes of Section 18 of the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), or incorporated by
reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by
specific reference in such filing.




SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.
Date: January 7, 2013 ALLDIGITAL HOLDINGS, INC.

a Nevada corporation

By: /s/Paul Summers

Name:Paul Summers
Title: Chief Executive Officer
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AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

THIS AGREEMENT AND PLAN OF MERGER AND REORGANIZATION (this “Agreement”) is made and entered into as of
January 6, 2013, by and among Broadcast International, Inc. a Utah corporation (“Parent’), Alta Acquisition Corporation, a Nevada
corporation and a wholly-owned subsidiary of Parent (“Merger Sub”) and AllDigital Holdings, Inc., a Nevada corporation (the
“Company’). Certain capitalized terms used in this Agreement are defined inExhibit A.

RECITALS

A. Parent, Merger Sub and the Company intend to effect a merger of Merger Sub with and into the Company in accordance
with this Agreement and Chapter 92A of the NRS (the “Merger’). Upon consummation of the Merger, Merger Sub will cease to exist,
and the Company will become a wholly-owned subsidiary of Parent.

B. It is intended that the Merger qualify as a reorganization within the meaning of Section 368(a) of the Code.

C. The respective boards of directors of Parent, Merger Sub and the Company have approved this Agreement and the
Merger.

AGREEMENT
The parties to this Agreement, intending to be legally bound, agree as follows:

ARTICLE 1.
DESCRIPTION OF TRANSACTION

1.1 Merger of Merger Sub with and into the Company. Upon the terms and subject to the conditions set forth in this
Agreement, at the Effective Time (as defined in Section 1.3), Merger Sub shall be merged with and into the Company. By virtue of the
Merger, at the Effective Time, the separate existence of Merger Sub shall cease and the Company shall continue as the surviving
corporation in the Merger (the “Surviving Corporation”).

1.2 Effects of the Merger. The Merger shall have the effects set forth in this Agreement and in the applicable provisions of the

NRS.

1.3 Closing; Effective Time. The consummation of the Merger (the “Closing’) shall take place at the Salt Lake City, Utah
offices of outside counsel to Parent, on a date to be designated jointly by Parent and the Company, which shall be no later than the
second business day after the satisfaction or waiver of the last to be satisfied or waived of the conditions set forth in Sections 6 and 7
(other than the conditions, which by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of each of
such conditions). The date on which the Closing actually takes place is referred to as the “Closing Date.” Subject to the provisions of
this Agreement, articles of merger satisfying the applicable requirements of the NRS shall be duly executed by the Company, Merger
Sub and, concurrently with or as soon as practicable following the Closing, shall be filed with the Secretary of State of the State of
Nevada. The Merger shall become effective at the time of the filing of such articles of merger with the Secretary of State of the State
of Nevada or at such later time as may be designated jointly by Parent, Merger Sub and the Company and specified in such articles
of merger (the time as of which the Merger becomes effective being referred to as the “Effective Time").

1.4 Certificate of Incorporation and Bylaws: Directors and Officers

(a) The Certificate of Incorporation of the Surviving Corporation shall be amended and restated immediately after the
Effective Time to read as set forth in Exhibit B.

(b) The Bylaws of the Surviving Corporation shall be amended and restated as of the Effective Time to read as set
forth in Exhibit C.

(c) The directors and officers of the Surviving Corporation immediately after the Effective Time shall be the persons
serving as the Chief Executive Officer and the Chief Financial Officer of the Company immediately prior to the Effective Time.

1.5 Conversion of Shares.

(a) Subject to the terms and conditions of this Agreement, at the Effective Time, by virtue of the Merger and without
any further action on the part of Parent, Merger Sub, the Company or any stockholder of the Company:

(i) any shares of Company Common Stock held by the Company or any wholly-owned Subsidiary of the



Company (or held in the Company’s treasury) immediately prior to the Effective Time shall continue to be so held and no
consideration shall be paid or payable in respect thereof;

(i) except as provided in clause “ (i)” above and subject toSections 1.5(b), Section 1.5(c), Section 1.5(d). and
Section 1.7, each share of Company Common Stock that is outstanding immediately prior to the Effective Time shall be converted into
the right to receive the number of shares of Parent Common Stock equal to the Per Share Merger Consideration;




(ii) each share of the Common Stock, $.0001 par value per share, of Merger Sub outstanding immediately
prior to the Effective Time shall be converted into one share of common stock of the Surviving Corporation; and

(iv) except as provided in Section 1.7(b), each share of Parent Common Stock outstanding immediately prior
to the Effective Time shall remain outstanding as a share of Parent Common Stock.

(b) If, during the period from the date of this Agreement through the Effective Time, the outstanding shares of
Company Common Stock or Parent Common Stock are changed into a different number or class of shares by reason of any stock
split, division or subdivision of shares, stock dividend, reverse stock split, consolidation of shares, reorganization, reclassification,
recapitalization or other similar transaction, or a record date with respect to any such event shall occur during such period, then the
Exchange Ratio shall, to the extent it does not so adjust by its terms, be adjusted to the extent appropriate to provide the same
economic effect as contemplated by this Agreement prior to such action.

(c) No fractional shares of Parent Common Stock shall be issued in connection with the Merger, and no certificates
or scrip for any such fractional shares shall be issued. As provided in the definition of Per Share Merger Consideration, with respect
to each holder of Company Common Stock, the Per Share Merger Consideration shall be aggregated for all shares of Company
Common Stock held by such holder and then rounded down to the nearest whole shares of Parent Common Stock.

(d) Notwithstanding any provision of this Agreement to the contrary, to the extent that Parent and Company jointly
and reasonably determine that the issuance of Per Share Merger Consideration to one or more holders of Company Common Stock
or Book Entry Shares would violate a Legal Requirement that either cannot be eliminated or cannot be eliminated without
unreasonable delay or expense (as determined by the Boards of Directors of Parent and the Company), the Per Share Merger
Consideration with respect to the shares of Company Common Stock or Book Entry Shares held by such holder(s) shall be an
amount in cash equal to the Alternative Cash Consideration.

1.6 Closing of the Company’s Transfer Books. At the Effective Time: (a) except as provided inSection 1.5(a)(i) or Section
1.5(a)(ii), all shares of Company Common Stock outstanding immediately prior to the Effective Time shall automatically be canceled
and retired and shall cease to exist, and all holders of Book Entry Shares or of certificates representing shares of Company Common
Stock that were outstanding immediately prior to the Effective Time shall cease to have any rights as stockholders of the Company,
except the right to receive the Per Share Merger Consideration, the Alternative Cash Consideration or such consideration as
determined in accordance with Section 1.7; and (b) the stock transfer books of the Company shall be closed with respect to all shares
of Company Common Stock outstanding immediately prior to the Effective Time. No further transfer of any such shares of Company
Common Stock shall be made on such stock transfer books after the Effective Time. If, after the Effective Time, a valid certificate
previously representing any shares of Company Common Stock outstanding immediately prior to the Effective Time (a “Company
Stock Certificate”) or a Book Entry Share is presented to the Exchange Agent (as defined inSection 1.8) or to the Surviving
Corporation or Parent, such Company Stock Certificate or Book Entry Share shall be canceled and shall be exchanged as provided in
Section 1.8.

1.7 Dissenting Shares.

(a) Notwithstanding any provision of this Agreement to the contrary, shares of Company Common Stock and Book
Entry Shares issued and outstanding immediately prior to the Effective Time and held by a holder who has not voted in favor of
adoption of this Agreement or consented thereto in writing and who has properly exercised appraisal rights of such shares in
accordance with the applicable provisions of Sections 92A.300 through 92A.500 of the NRS (such shares of Company Common
Stock and Book Entry Shares being referred to collectively as the “Company Dissenting Shares’ until such time as such holder fails
to perfect or otherwise loses such holder’s appraisal rights under the NRS with respect to such shares) shall not be converted into a
right to receive the Per Share Merger Consideration or the Alternative Cash Consideration, but instead shall be entitled to only such
rights as are granted by Sections 92A.300 through 92A.500 of the NRS; provided, however, that if, after the Effective Time, such
holder fails to perfect, withdraws or loses such holder’s right to appraisal pursuant to Sections 92A.300 through 92A.500 of the NRS
or if a court of competent jurisdiction shall determine that such holder is not entitled to the relief provided by Sections 92A.300 through
92A.500 of the NRS, such holder's Company Dissenting Shares shall be treated as if they had been converted as of the Effective
Time into the right to receive the Per Share Merger Consideration or the Alternative Cash Consideration in accordance with Section
1.5, without interest thereon, upon surrender of such Certificate formerly representing such Company Dissenting Shares or transfer of
such Book-Entry Shares, as applicable. The Company shall provide Parent written notice of any demands received by the Company
for appraisal of shares of Company Common Stock, any withdrawal of any such demand and any other demand, notice or instrument
delivered to the Company prior to the Effective Time that relates to such demand, and the Company shall have the opportunity and
right to direct all negotiations and proceedings with respect to such demands; provided that Parent shall have the right to consent to
any final resolution of such demands, which consent shall not be unreasonably withheld. Except with the prior written consent of
Parent, which shall not be unreasonably withheld, the Company shall not make any payment with respect to, or settle or offer to
settle, any such demands.






(b) Notwithstanding the provisions of Section 1.5(a)(iv), shares of Parent Common Stock issued and outstanding
immediately prior to the Effective Time and held by a holder who has not voted in favor of adoption of this Agreement or consented
thereto in writing and who has properly exercised dissenters rights with respect to such shares in accordance with Part 13 of the
URBCA (such shares of Parent Common Stock being referred to collectively as the “Parent Dissenting Shares”’ until such time as
such holder fails to perfect or otherwise loses such holder's dissenters rights under the URBCA with respect to such shares) shall be
entitled to such rights as are granted by Part 13 of the URBCA. Parent shall provide the Company prompt written notice of any
demands received by Parent for the exercise of dissenters rights with respect to shares of Parent Common Stock, any withdrawal of
any such demand and any other demand, notice or instrument delivered to Parent prior to the Effective Time pursuant to the URBCA
that relates to such demand, and the Parent shall have the opportunity and right to participate in all negotiations and proceedings with
respect to such demands; provided, that the Company shall have the right to consent to any final resolution of such demand, which
consent shall not be unreasonably withheld. Except with the prior written consent of the Company, which shall not be unreasonably
withheld, Parent shall not make any payment with respect to, or settle or offer to settle, any such demands.

1.8 Exchange of Certificates.

(a) Prior to the Closing Date, Parent shall select Interwest Transfer Company, Inc., Parent’s transfer agent, or
another bank or trust company reasonably satisfactory to the Company to act as exchange agent in the Merger (the “Exchange
Agent’) and shall enter into an agreement reasonably acceptable to the Company with the Exchange Agent relating to the services
to be performed by the Exchange Agent. At or promptly after the Effective Time, Parent shall cause to be deposited with the
Exchange Agent: (i) certificates representing the shares of Parent Common Stock issuable pursuant to Section 1.5; and (ii) cash
sufficient to make payments of Alternative Cash Consideration in accordance with Section 1.5(d). The shares of Parent Common
Stock and cash amounts so deposited with the Exchange Agent, together with any dividends or distributions received by the
Exchange Agent with respect to such shares of Parent Common Stock, are referred to collectively as the “Exchange Fund.”

(b) Promptly after the Effective Time, Parent shall cause the Exchange Agent to mail to the Persons who were record
holders of Company Stock Certificates or Book Entry Shares immediately prior to the Effective Time: (i) a letter of transmittal in
customary form and containing such provisions as Parent may reasonably specify and the Company shall reasonably approve prior to
the Effective Time (including a provision confirming that delivery of Company Stock Certificates or Book Entry Shares shall be
effected, and risk of loss and title to Company Stock Certificates or Book Entry Shares shall pass, only upon delivery of such
Company Stock Certificates or Book Entry Shares to the Exchange Agent); and (ii) instructions for use in effecting the surrender of
Company Stock Certificates or Book Entry Shares in exchange for certificates representing Parent Common Stock or, if applicable,
the Alternative Cash Consideration. Upon surrender of a Company Stock Certificate or Book Entry Shares to the Exchange Agent for
exchange, together with a duly executed letter of transmittal and such other documents as may be reasonably required by the
Exchange Agent or Parent: (A) the holder of such Company Stock Certificate or Book Entry Shares shall be entitled to receive in
exchange therefor a certificate representing the number of whole shares of Parent Common Stock that such holder has the right to
receive pursuant to the provisions of Section 1.5 or, if applicable the Alternative Cash Consideration; and (B) the Company Stock
Certificate or Book Entry Shares so surrendered shall be canceled. Until surrendered as contemplated by this Section 1.8(b), each
Company Stock Certificate or Book Entry Shares shall be deemed, from and after the Effective Time, to represent only the right to
receive shares of Parent Common Stock as contemplated by Section 1.5 or, if applicable, the Alternative Cash Consideration. If any
Company Stock Certificate shall have been lost, stolen or destroyed, Parent may, in its reasonable discretion and as a condition to the
issuance of any certificate representing Parent Common Stock, require the owner of such lost, stolen or destroyed Company Stock
Certificate to provide an appropriate affidavit and to deliver a bond (in such sum as Parent and the Company reasonably agree to
direct) as indemnity against any claim that may be made against the Exchange Agent, Parent or the Surviving Corporation with
respect to such Company Stock Certificate.




(c) Any portion of the Exchange Fund that remains undistributed to holders of Company Stock Certificates or Book
Entry Shares as of the date that is one year after the date on which the Merger becomes effective shall be delivered to Parent within
ten (10) days of Parent’s written request therefore, and any holders of Company Stock Certificates or Book Entry Shares who have
not theretofore surrendered their Company Stock Certificates or Book Entry Shares in accordance with this Section 1.8 shall
thereafter look only to Parent for, and be entitled to receive from Parent, satisfaction of their claims for Parent Common Stock or, if
applicable, Alternative Cash Consideration, and any dividends or distributions with respect to shares of Parent Common Stock.

(d) Each of the Exchange Agent, Parent and the Surviving Corporation shall be entitled to deduct and withhold from
any consideration payable or otherwise deliverable pursuant to this Agreement to any holder or former holder of Company Common
Stock such amounts as may be required to be deducted or withheld from such consideration under the Code or any provision of
state, local or foreign Tax law or under any other applicable Legal Requirement. To the extent such amounts are so deducted or
withheld and timely paid over to the appropriate Governmental Body, (i) such amounts shall be treated for all purposes under this
Agreement as having been paid to the Person to whom such amounts would otherwise have been paid, and (ii) Parent, the Exchange
Agent or the Surviving Corporation, as the case may be, shall promptly deliver the amounts so deducted or withheld to the applicable
taxing or other authority.

(e) Neither Parent nor the Surviving Corporation shall be liable to any holder or former holder of Company Common
Stock or to any other Person with respect to any shares of Parent Common Stock (or dividends or distributions with respect thereto),
or for any cash amounts, delivered to any public official pursuant to any applicable abandoned property law, escheat law or other
similar Legal Requirement.

1.9 Company Warrants. At the Effective Time, Parent shall assume all duties and obligations of the Company under the
Company Warrants, and promptly following the Effective Time Parent shall provide a letter of transmittal to each holder of Company
Warrants providing for the manner in which such Company Warrants will be replaced by warrants to acquire Parent Common Stock
on the same terms and conditions as the Company Warrants, other than the exercise price and number of shares of Parent Common
Stock subject to the warrants, which shall be equitably adjusted to reflect the Exchange Ratio.

1.10 Company Equity Awards; Company Equity Plan

(a) At the Effective Time, each Company Option that is outstanding and unexercised immediately prior to the Effective
Time, whether or not vested, shall be converted into and become an option to purchase Parent Common Stock, and Parent shall
assume such Company Option in accordance with the terms (as in effect immediately prior to the Effective Time) of the Company
Equity Plan and the terms of the stock option agreement by which such Company Option is evidenced. All rights with respect to
Company Common Stock under Company Options assumed by Parent shall thereupon be converted into options with respect to
Parent Common Stock. Accordingly, from and after the Effective Time: (A) each Company Option assumed by Parent may be
exercised solely for shares of Parent Common Stock; (B) the number of shares of Parent Common Stock subject to each Company
Option assumed by Parent shall be determined by multiplying the number of shares of Company Common Stock that were subject to
such Company Option immediately prior to the Effective Time by the Exchange Ratio, and rounding the resulting number down to the
nearest whole number of shares of Parent Common Stock; (C) the per share exercise price for the Parent Common Stock issuable
upon exercise of each Company Option assumed by Parent shall be determined by dividing the per share exercise price of Company
Common Stock subject to such Company Option, as in effect immediately prior to the Effective Time, by the Exchange Ratio, and
rounding the resulting exercise price up to the nearest whole cent; and (D) except as provided in the foregoing clauses “(A),” “(B)” and
“(C),” any restriction on the exercise of any Company Option assumed by Parent shall continue in full force and effect and the term,
exercisability, vesting schedule, terms of acceleration and all other provisions of such Company Option shall remain subject to the
same terms and conditions set forth in the Company Equity Plan and the applicable stock option agreement, employment agreement
or other agreement evidencing such Company Option immediately prior to the Effective Time; provided, however, that Parent Board
or a committee thereof shall succeed to the authority and responsibility of the Company Board or any committee thereof with respect
to each Company Option assumed by Parent; further, provided, however, the exercisability of Company Options that by their terms
automatically accelerate, without any action or omission of the Company Board, as a result of and upon the close of the Merger,
which Company Options are described on Part 1.10(a) of the Company Disclosure Schedule, shall accelerate in accordance with the
terms of such Company Options.




(b) At the Effective Time, Parent shall assume the Company Equity Plan. Following assumption of the Company
Equity Plan, Parent shall be entitled to grant stock awards, to the extent permissible under applicable Legal Requirements and such
Company Equity Plan, using the share reserves of the Company Equity Plan as of the Effective Time (including any shares returned
to such share reserves as a result of the termination of Company Options that are assumed by Parent pursuant to Section 1.10(a)),
except that: (i) stock covered by such awards shall be shares of Parent Common Stock; (ii) all references in the Company Equity
Plan to a number of shares of Company Common Stock shall be deemed amended to refer instead to a number of shares of Parent
Common Stock determined by multiplying the number of referenced shares of Company Common Stock by the Exchange Ratio, and
rounding the resulting number down to the nearest whole number of shares of Parent Common Stock; and (iii) the Parent Board or a
committee thereof shall succeed to the authority and responsibility of the Company Board or any committee thereof with respect to
the administration of the Company Equity Plan.

1.11 Tax Consequences. For U.S. federal income tax purposes, the Merger is intended to constitute a reorganization within
the meaning of Section 368(a) of the Code. The parties to this Agreement adopt this Agreement as a “plan of reorganization” within
the meaning of Sections 1.368-2(g) and 1.368-3(a) of the United States Treasury Regulations. The Company, Parent and Merger Sub
will each be a party to the reorganization within the meaning of Section 368(b) of the Code.

1.12 Further Action. If, at any time after the Effective Time, any further action is determined by Parent or the Surviving
Corporation to be necessary or desirable to carry out the purposes of this Agreement or to vest the Surviving Corporation with full
right, title and possession of and to all rights and property of Merger Sub and the Company, the officers and directors of the Surviving
Corporation and Parent shall be fully authorized (in the name of Merger Sub, in the name of the Company and otherwise) to take
such action.

ARTICLE 2.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to Parent and Merger Sub as follows (it being understood that each representation and
warranty contained in this Section 2 is subject to the exceptions and disclosures set forth in the part or subpart of the Company
Disclosure Schedule corresponding to the particular Section or subsection in this Section 2 in which such representation and warranty
appears (or corresponding to any other Section or subsection in this Section 2 to which it is reasonably apparent that such exception
or disclosure would relate):

2.1 Subsidiaries: Due Organization; Etc.

(a) Part 2.1(a) of the Company Disclosure Schedule identifies each Subsidiary of the Company and indicates its
jurisdiction of organization. Neither the Company nor any of the Entities identified in Part 2.1(a) of the Company Disclosure Schedule
owns any capital stock of, or any equity interest of any nature in, any other Entity, other than the Entities identified in Part 2.1(a) of
the Company Disclosure Schedule. No Subsidiary of the Company has agreed or is obligated to make, or is bound by any Contract
under which it may become obligated to make, any future investment in or capital contribution to any other Entity.

(b) Each of the Company Entities is a corporation (or other Entity) duly organized, validly existing and in good
standing (or equivalent status) under the laws of the jurisdiction of its incorporation or formation and has all necessary power and
authority: (i) to conduct its business in the manner in which its business is currently being conducted; (ii) to own and use its assets in
the manner in which its assets are currently owned and used; and (iii) to perform its obligations under all Contracts by which it is
bound.

(c) Each of the Company Entities (in jurisdictions that recognize the following concepts) is qualified to do business as
a foreign corporation or other foreign Entity, and is in good standing, under the laws of all jurisdictions where the nature of its
business requires such qualification, except for jurisdictions in which the failure to be so qualified, individually or in the aggregate,
would not have a Company Material Adverse Effect.

2.2 Authority; Binding Nature of Agreement. The Company has the corporate right, power and authority to enter into and,
subject to obtaining the Required Company Stockholder Vote (as defined in Section 2.19), to perform its obligations under this
Agreement. The Company Board (at a meeting duly called and held) has: (a) unanimously determined that the Merger is advisable
and fair to, and in the best interests of, the Company and its stockholders; (b) unanimously authorized and approved the execution,
delivery and performance of this Agreement by the Company and unanimously approved the Merger; and (c) unanimously
recommended the adoption of this Agreement by the holders of Company Common Stock and directed that this Agreement and the
Merger be submitted for consideration by the Company’s stockholders pursuant to the Company Stockholder’s Consent (as defined
in Section 5.2). Assuming the due authorization, execution and delivery of this Agreement by Parent and Merger Sub, this Agreement
constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms,
subject to: (i) laws of general application relating to bankruptcy, insolvency, the relief of debtors and creditors’ rights generally; and (ii)
rules of law governing specific performance, injunctive relief and other equitable remedies.







2.3 Capitalization.

(a) As of the date of this Agreement, the authorized capital stock of the Company consists of (i) 90,000,000 shares of
Company Common Stock, of which 25,444,728 are issued and outstanding, and (ii) 10,000,000 shares of Company Preferred Stock,
none of which are issued and outstanding. All of the outstanding shares of capital stock of the Company have been duly authorized
and validly issued, are fully paid and nonassessable. None of the Company Entities (other than the Company) holds any shares of
capital stock of the Company or any rights to acquire shares of capital stock of the Company. None of the outstanding shares of
capital stock of the Company is entitled or subject to any preemptive right, right of repurchase or forfeiture, right of participation, right
of maintenance or any similar right or any right of first refusal in favor of the Company. There is no Company Contract relating to the
voting or registration of, or restricting any Person from purchasing, selling, pledging or otherwise disposing of (or from granting any
option or similar right with respect to), any shares of capital stock of the Company or any securities of any of the Company Entities.
None of the Company Entities is under any obligation, or is bound by any Contract pursuant to which it may become obligated, to
repurchase, redeem or otherwise acquire any outstanding shares of capital stock of the Company or other securities.

(b) As of the date of this Agreement, 4,738,000 shares of Company Common Stock are subject to issuance pursuant
to Company Options and 3,762,000 shares of Company Common Stock are reserved for future issuance pursuant to equity awards
not yet granted under the Company Equity Plan. Part 2.3(b) of the Company Disclosure Schedule contains a complete and accurate
list that sets forth with respect to each Company Equity Award outstanding as of the date of this Agreement the following information:
(i) the particular plan (if any) pursuant to which such Company Equity Award was granted; (ii) the name of the holder of such
Company Equity Award and the location of his/her residence; (iii) the number of shares of Company Common Stock subject to such
Company Equity Award; (iv) the per share exercise price (if any) of such Company Equity Award; (v) the applicable vesting schedule,
and the extent to which such Company Equity Award is vested and exercisable, if applicable; (vi) the date on which such Company
Equity Award was granted; (vii) the date on which such Company Equity Award expires; and (viii) if such Company Equity Award is a
Company Option, whether such Company Option is intended to qualify as an “incentive stock option” (as defined in the Code) or a
non-qualified stock option. The exercise price per share of each Company Option is not less than the fair market value of a share of
Company Common Stock as determined on the date of grant of such Company Option pursuant to the equity plan pursuant to which
such Company Option was granted. All grants of Company Equity Awards granted prior to September 30, 2012 were recorded on the
Company’s financial statements (including, any related notes thereto) contained in the Company SEC Documents (as defined in
Section 2.4(a)) in accordance with GAAP and, to the Knowledge of the Company, no such grants involved any “back dating” or
similar practices with respect to the effective date of grant (whether intentionally or otherwise).

(c) As of the date of this Agreement, 3,892,274 shares of Company Common Stock are subject to issuance pursuant
to Company Warrants. Part 2.3(c) of the Company Disclosure Schedule contains a complete and accurate list that sets forth with
respect to each Company Warrant outstanding as of the date of this Agreement the following information: (i) the name and address of
the holder of such Company Warrant; (ii) the number of shares of Company Common Stock subject to such Company Warrant; (iii)
the per share exercise price of such Company Warrant; (iv) the applicable vesting schedule, and the extent to which such Company
Warrant vested and is exercisable, if applicable; (v) the date on which such Company Warrant was issued; and (vi) the date on which
such Company Warrant expires. Other than the Company Warrants, and except as set forth in Sections 2.3(a) or 2.3(b) above or Part
2.3(c) of the Company Disclosure Schedule, there is no: (i) outstanding subscription, option, call, warrant or right (whether or not
currently exercisable) to acquire any shares of the capital stock or other securities of any of the Company Entities to which any of the
Company Entities is party or by which it is bound; (ii) outstanding security, instrument or obligation that is or may become convertible
into or exchangeable for any shares of the capital stock or other securities of any of the Company Entities; (iii) outstanding or
authorized stock appreciation rights, phantom stock, profit participation or similar rights or equity-based awards with respect to any of
the Company Entities; or (iv) stockholder rights plan (or similar plan commonly referred to as a “poison pill”) or Contract under which
any of the Company Entities is or may become obligated to sell or otherwise issue any shares of its capital stock or any other
securities.

(d) All outstanding shares of Company Common Stock, and all options and other securities of the Company Entities,
have been issued and granted in compliance in all material respects with: (i) all applicable securities laws and other applicable Legal
Requirements; and (ii) all requirements set forth in applicable Contracts.

(e) All of the outstanding shares of capital stock of each of the Company’s Subsidiaries have been duly authorized
and validly issued, are fully paid and nonassessable and free of preemptive rights and are held by the Company or a wholly-owned
Subsidiary of the Company. All of the outstanding shares and all other securities of each of the Company’s Subsidiaries are owned
beneficially and of record by the Company free and clear of any Encumbrances (other than restrictions on transfer imposed by
applicable securities laws).




2.4 SEC Filings; Financial Statements.

(a) The Company has delivered or made available (or made available on the SEC website) to Parent accurate and
complete copies of all registration statements, proxy statements, Company Certifications (as defined below) and other statements,
reports, schedules, forms and other documents filed by the Company with the SEC since July 29, 2011, including all amendments
thereto (collectively, the “Company SEC Documents”). Since July 29, 2011, all statements, reports, schedules, forms and other
documents required to have been filed by the Company or its officers with the SEC have been so filed on a timely basis. None of the
Company’s Subsidiaries is required to file any documents with the SEC. As of the time it was filed with the SEC (or, if amended or
superseded by a filing prior to the date of this Agreement, then on the date of such filing): (i) each of the Company SEC Documents
complied as to form in all material respects with the applicable requirements of the Securities Act or the Exchange Act (as the case
may be); and (ii) none of the Company SEC Documents contained any untrue statement of a material fact or omitted to state a
material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances
under which they were made and taking into account the requirements applicable to the respective Company SEC Document, not
misleading, except to the extent corrected: (A) in the case of Company SEC Documents filed or furnished on or prior to the date of
this Agreement that were amended or superseded on or prior to the date of this Agreement, by the filing or furnishing of the applicable
amending or superseding Company SEC Document; and (B) in the case of Company SEC Documents filed or furnished after the
date of this Agreement that are amended or superseded prior to the Effective Time, by the filing or furnishing of the applicable
amending or superseding Company SEC Document. The certifications and statements relating to the Company SEC Documents
required by: (A) Rule 13a-14 or Rule 15d-14 under the Exchange Act; (B) 18 U.S.C. §1350 (Section 906 of the Sarbanes-Oxley Act);
or (C) any other rule or regulation promulgated by the SEC or applicable to the Company SEC Documents (collectively, the
“Company Certifications”) are accurate and complete, and comply as to form and content with all applicable Legal Requirements.
As used in this Section 2.4, the term “file’ and variations thereof shall be broadly construed to include any manner in which a
document or information is filed, furnished, submitted, supplied or otherwise made available to the SEC or any member of its staff.

(b) The Company maintains disclosure controls and procedures required by Rule 13a-15 or 15d-15 under the
Exchange Act. Such disclosure controls and procedures are designed to ensure that all material information concerning the Company
Entities required to be disclosed by the Company in the reports that it is required to file, submit or furnish under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms. The Company
maintains a system of internal controls over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act)
which is designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with GAAP. The Company’s management has completed an assessment of the
effectiveness of the Company’s system of internal controls over financial reporting in compliance with the requirements of Section 404
of the Sarbanes-Oxley Act for the fiscal year ended December 31, 2011, and such assessment concluded that such controls were
effective. To the Knowledge of the Company, since December 31, 2011, until the date hereof, neither the Company nor any of its
Subsidiaries nor the Company’s independent registered accountant has identified or been made aware of: (A) any significant
deficiency or material weakness in the design or operation of internal control over financial reporting utilized by the Company Entities;
(B) any illegal act or fraud, whether or not material, that involves the Company’s management or other employees; or (C) any claim or
allegation regarding any of the foregoing.

(c) The financial statements (including any related notes) contained or incorporated by reference in the Company
SEC Documents: (i) complied as to form in all material respects with the published rules and regulations of the SEC applicable
thereto; (ii) were prepared in accordance with GAAP applied on a consistent basis throughout the periods covered (except as may be
indicated in the notes to such financial statements or, in the case of unaudited financial statements, as permitted by Form 10-Q, Form
8-K or any successor form under the Exchange Act, and except that the unaudited financial statements may not contain footnotes
and are subject to normal and recurring year-end adjustments); and (iii) fairly present, in all material respects, the consolidated
financial position of the Company and its consolidated Subsidiaries as of the respective dates thereof and the consolidated results of
operations and cash flows of the Company and its consolidated Subsidiaries for the periods covered thereby. No financial statements
of any Person other than the Company Entities are required by GAAP to be included in the consolidated financial statements of the
Company contained or incorporated by reference in the Company SEC Documents.

10




(d) The Company’s auditor has at all times since its engagement by the Company been, to the Knowledge of the
Company: (i) a registered public accounting firm (as defined in Section 2(a)(12) of the Sarbanes-Oxley Act); (ii) “independent” with
respect to the Company within the meaning of Regulation S-X under the Exchange Act; and (iii) in compliance with subsections (g)
through (I) of Section 10A of the Exchange Act and the rules and regulations promulgated by the SEC and the Public Company
Accounting Oversight Board thereunder. To the Knowledge of the Company, all non-audit services performed by the Company’s
auditors for the Company Entities that were required to be approved in accordance with Section 202 of the Sarbanes-Oxley Act were
S0 approved.

2.5 Absence of Undisclosed Liabilities. The Company does not have any material liabilities or obligations or claims of any
kind whatsoever, whether secured or unsecured, accrued or unaccrued, fixed or contingent, matured or unmatured, known or
unknown, direct or indirect, contingent or otherwise and whether due or to become due (referred to herein individually as a “Liability’
and collectively as “Liabilities’), other than: (a) Liabilities that are fully reflected or reserved for in the Company Unaudited Balance
Sheet or not required to be reflected thereon pursuant to GAAP; (b) Liabilities that are set forth in Part 2.5 of the Company Disclosure
Schedule; (c) Liabilities incurred by the Company in the ordinary course of business after the date of the Company Unaudited
Balance Sheet and consistent with past practice; or (d) Liabilities for executory obligations to be performed after the Closing under the
contracts described in Part 2.11 of the Company Disclosure Schedule.

2.6 Absence of Changes. Except as set forth inPart 2.6 of the Company Disclosure Schedule, since the date of the Company
Unaudited Balance Sheet, the Company has owned and operated its assets, properties and business in the ordinary course of
business and consistent with past practice. Without limiting the generality of the foregoing, subject to the aforesaid exceptions:

(a) there has not been any Company Material Adverse Effect, and no event has occurred or circumstance has arisen
that, in combination with any other events or circumstances, would reasonably be expected to have or result in a Company Material
Adverse Effect; and

(b) there has not been any material loss, damage or destruction to, or any material interruption in the use of, any of
the material assets of any of the Company Entities (whether or not covered by insurance).

2.7 Title to Assets. The Company Entities own, and have good and valid title to, all material assets purported to be owned by
them, including: (a) all assets reflected on the Company Unaudited Balance Sheet (except for inventory sold or otherwise disposed of
in the ordinary course of business since the date of the Company Unaudited Balance Sheet); and (b) all other material assets
reflected in the books and records of the Company Entities as being owned by the Company Entities. All of said assets are owned by
the Company Entities free and clear of any Encumbrances, except for: (i) any lien for current taxes not yet due and payable, or being
contested in good faith by appropriate proceeding and for which reserves have been established in accordance with GAAP; (ii) minor
liens (including zoning restrictions, survey exceptions, easements, rights of way, licenses, rights, appurtenances and similar liens)
that do not (in any case or in the aggregate) materially detract from the value of the assets subject thereto or materially impair the
operations of any of the Company Entities; and (iii) liens described in Part 2.7 of the Company Disclosure Schedule (collectively, the
“Company Permitted Encumbrances’). The Company Entities are the lessees of, and hold valid leasehold interests in, all assets
purported to have been leased by them, including: (A) all assets reflected as leased on the Company Unaudited Balance Sheet; and
(B) all other assets reflected in the books and records of the Company Entities as being leased to the Company Entities, and the
Company Entities enjoy undisturbed possession of such leased assets, subject to the Company Permitted Encumbrances.

2.8 Loans. Part 2.8 of the Company Disclosure Schedule contains an accurate and complete list as of the date of this
Agreement of all outstanding loans and advances made by any of the Company Entities to any Company Associate, other than
routine travel and business expense advances made to directors or officers or other employees in the ordinary course of business.

2.9 Equipment; Real Property; Leasehold.

(a) All material items of equipment and other tangible assets owned by or leased to, and necessary for the operation
of, the Company Entities are adequate for the uses to which they are being put, are in good and safe condition and repair (ordinary
wear and tear excepted) and are adequate for the conduct of the businesses of the Company Entities in the manner in which such
businesses are currently being conducted.

(b) No Company Entity owns any real property.
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(c) Part 2.9(c) of the Company Disclosure Schedule sets forth an accurate and complete list of each lease pursuant to
which any of the Company Entities leases real property from any other Person for annual rent payments in excess of $25,000. (All
real property leased to the Company Entities pursuant to the real property leases identified or required to be identified in Part 2.9(c) of
the Company Disclosure Schedule, including all buildings, structures, fixtures and other improvements leased to the Company
Entities, is referred to as the “Company Leased Real Property.”) Part 2.9(c) of the Company Disclosure Schedule contains an
accurate and complete list of all subleases, occupancy agreements and other Company Contracts granting to any Person (other than
any Company Entity) a right of use or occupancy of any of the Company Leased Real Property. Except as set forth in the leases or
subleases identified in Part 2.9(c) of the Company Disclosure Schedule, there is no Person in possession of any Company Leased
Real Property other than a Company Entity. Since July 29, 2011, none of the Company Entities has received any written notice (or,
to the Knowledge of the Company, any other communication, whether written or otherwise) of a default, alleged failure to perform, or
any offset or counterclaim with respect to any occupancy agreement with respect to any Company Leased Real Property which has
not been fully remedied and/or withdrawn.

2.10 Intellectual Property.

(a) Part 2.10(a) of the Company Disclosure Schedule accurately identifies: (i) inPart 2.10(a)(i) of the Company
Disclosure Schedule: (A) each item of Registered IP in which any of the Company Entities has or purports to have an ownership
interest of any nature (whether exclusively, jointly with another Person or otherwise) (the “Company Registered IP’); (B) the
jurisdiction in which such Company Registered IP has been registered, issued or filed and the applicable registration, patent or
application serial number; and (C) any other Person that has an ownership interest in such item of Company Registered IP and the
nature of such ownership interest; and (ii) in Part 2.10(a)(ii) of the Company Disclosure Schedule: (A) each Contract pursuant to
which any Intellectual Property Rights, which if not possessed would reasonably be expected to have or result in a Company Material
Adverse Effect, are licensed to any Company Entity; and (B) whether these licenses are exclusive or nonexclusive (for purposes of
this Agreement, a covenant not to sue or not to assert infringement claims shall be deemed to be equivalent to a license).

(b) The Company has delivered or made available to the Company an accurate and complete copy of each standard
form of the following documents and Contracts used at any time by any Company Entity: (i) terms and conditions with respect to the
sale, lease, license or provisioning of any Company Product or Company Product Software; (ii) employee agreement containing any
assignment or license to any Company Entity of Intellectual Property or Intellectual Property Rights or any confidentiality provision; or
(iii) consulting or independent contractor agreement containing any assignment or license to any Company Entity of Intellectual
Property or Intellectual Property Rights or any confidentiality provision.

(c) Except as set forth inPart 2.10(c) of the Company Disclosure Schedule: (i) the Company Entities exclusively own
all right, title and interest to and in the Company Registered IP, free and clear of any Encumbrances (other than non-exclusive
licenses granted by any Company Entity in connection with the sale, license or provision of Company Products in the ordinary course
of business); and (ii) with respect to Company IP other than Company Registered IP, to the Knowledge of the Company no Person
other than the Company Entities has any right or interest in such Company IP and no such Company IP is subject to any
Encumbrances (other than: (A) Intellectual Property Rights or Intellectual Property licensed to the Company, as identified in Part
2.10(a)(ii) of the Company Disclosure Schedule; or (B) non-exclusive licenses granted by any Company Entity in connection with the
sale, license or provision of Company Products in the ordinary course of business), except, in the case of clause “(i)” and “(ii)” of this
sentence, where the existence of such Encumbrance would not have and would not reasonably be expected to have or result in a
Company Material Adverse Effect. Without limiting the generality of the foregoing:

(i) to the Knowledge of the Company, no Company Associate has any claim, right (whether or not currently
exercisable) or interest to or in any Company IP;

(ii) each Company Entity has taken commercially reasonable steps to maintain the confidentiality of and
otherwise protect and enforce its rights in all proprietary information held by any of the Company Entities, or purported to be held by
any of the Company Entities, as a trade secret; and

(i) to the Knowledge of the Company, the Merger will not result in the loss of any Intellectual Property Rights
needed to conduct the business of the Company Entities as currently conducted.

(d) All Company Registered IP is, to the Knowledge of the Company, valid, subsisting and enforceable except where
the inability to enforce such Company Registered IP would not have, and would not reasonably be expected to have or result in, a
Company Material Adverse Effect.

(e) Except as would not have, and would not reasonably be expected to have or result in, a Company Material
Adverse Effect, neither the execution, delivery or performance of this Agreement nor the consummation of any of the Contemplated
Transactions will, or could reasonably be expected to, with or without notice or the lapse of time, result in or give any other Person
the right or option to cause, create, impose or declare: (i) a loss of, or Encumbrance on, any Company IP; or (ii) the grant,



assignment or transfer to any other Person of any license or other right or interest under, to or in any of the Company IP.
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(f) Except as set forth inPart 2.10(f) of the Company Disclosure Schedule, since January 1, 2009: (i) none of the
Company Entities has received any written notice, letter or other written or electronic communication or correspondence relating to
any actual, alleged or suspected infringement, misappropriation or violation of any Intellectual Property Right of another Person by
any of the Company Entities (it being understood that, for purposes of this sentence, a notice, letter or other written or electronic
communication or correspondence relating to any actual, alleged or suspected infringement, misappropriation or violation shall
include an invitation to license Intellectual Property Rights of another Person), the Company Products or the Company Product
Software); and (ii) none of the Company Entities has sent or otherwise delivered to any Person, any written notice, letter or other
written or electronic communication or correspondence relating to any actual, alleged or suspected infringement, misappropriation or
violation of any Company IP.

(g) To the Knowledge of the Company, none of the Company Entities and none of the Company Products or
Company Product Software (i) has infringed (directly, contributorily, by inducement or otherwise) or otherwise violated any
Intellectual Property Right of any other Person; or (ii) ever misappropriated any Intellectual Property Right of any other Person.

(h) No infringement, misappropriation or similar claim or Legal Proceeding is or, since January 1, 2009, has been
pending or, to the Knowledge of the Company, threatened against any Company Entity or against any other Person who is, or has
asserted or could reasonably be expected to assert that such Person is, entitled to be indemnified, defended, held harmless or
reimbursed by any Company Entity with respect to such claim or Legal Proceeding (including any claim or Legal Proceeding that has
been settled, dismissed or otherwise concluded).

(i) To the Knowledge of the Company, none of the Company Product Software: (i) contains any bug, defect or error
(including any bug, defect or error relating to or resulting from the display, manipulation, processing, storage, transmission or use of
date data) that materially and adversely affects the use, functionality or performance of such Company Product Software or any
Company Product containing or used in conjunction with such Company Product Software; or (ii) fails to comply in any material
respect with any applicable warranty or other contractual commitment made by any Company Entity relating to the use, functionality
or performance of such software or any Company Product containing or used in conjunction with such Company Product Software.

(j) To the Knowledge of the Company, except for trial or demonstration versions, none of the Company Product
Software contains any “back door,” “drop dead device,” “time bomb,” “Trojan horse,” “virus” or “worm” (as such terms are commonly
understood in the software industry) or any other code designed or intended to have, or capable of performing, any of the following
functions: (i) disrupting, disabling, harming or otherwise impeding in any manner the operation of, or providing unauthorized access
to, a computer system or network or other device on which such code is stored or installed; or (ii)) damaging or destroying any data or
file without the user’s consent.

”

(k) To the Knowledge of the Company, none of the Company Product Software is subject to any “copyleft” or other
obligation or condition (including any obligation or condition under any “open source” license such as the GNU Public License, Lesser
GNU Public License or Mozilla Public License) that: (i) requires or could reasonably be expected to require the disclosure, licensing
or distribution of any Company Source Code for any portion of such Company Product Software (ii) conditions or could reasonably be
expected to condition the use or distribution of such Company Product Software; or (iii) otherwise imposes or could reasonably be
expected to impose any material limitation, restriction or condition on the right or ability of the Company to use or distribute any
Company Product Software.

2.11 Contracts and Commitments; No Default

(a) Except as set forth in Part 2.11(a) of the Company Disclosure Schedule, none of the Company Entities is a party
to, nor are any of their respective assets bound by:

(i) any Company Employee Agreement;

(i) any Contract that provides for (A) reimbursement of any Company Associate for, or advancement to any
Company Associate of, legal fees or other expenses associated with any Legal Proceeding or the defense thereof or (B)
indemnification of any Company Associate;

(iii) any Contract constituting an indenture, mortgage, note, installment obligation, agreement or other
instrument relating to the borrowing of money by any Company Entity;

(iv) any Contract that (A) is not terminable on less than 30 days’ notice without penalty, (B) is over one year
in length of obligation to any Company Entity, (C) involves an obligation of more than $50,000 over its term, or (D) is expected to
represent more than 10% of the revenue or expense of any Company Entity in the six-month period ended December 31, 2012;
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(v) any Contract for the lease or sublease of the Company Leased Real Property;

(vi) any Contract incorporating any guaranty, any warranty, any sharing of liabilities or any indemnity
(including any indemnity with respect to Intellectual Property or Intellectual Property Rights) or similar obligation, other than Contracts
entered into in the ordinary course of business;

(vii) any Contract for the license, sale or other disposition or use of Company IP (other than a shrink-wrap
license or ordinary-course customer contracts granting a non-exclusive right and non-transferrable to use Company IP during the
term of such agreement);

(viii) any Contract imposing any restriction on the right or ability of any Company Entity (A) to compete with
any other Person or (B) to solicit, hire or retain any Person as a director, officer, employee, consultant or independent contractor;

(ix) any Contract imposing any obligation or requirement to provide funds to or make any investment (in the
form of a loan, capital contribution or otherwise) in any person or entity;

(x) outstanding sales or purchase Contracts, commitments or proposals that will result in any material loss
upon completion or performance thereof after allowance for direct distribution expenses; or

(xi) any Contract, the termination of which would reasonably be expected to have a Company Material
Adverse Effect.

(b) True and complete copies (or summaries, in the case of oral items) of all agreements disclosed pursuant to this
Section 2.11 or listed in Part 2.3(c) of the Company Disclosure Schedule (the “Material Company Contracts’) have been provided to
Parent for review. Except as set forth in Part 2.11(b) of the Company Disclosure Schedule, all of the Material Company Contracts are
valid and enforceable by and against the Company Entity party thereto in accordance with their terms, and are in full force and effect.
No Company Entity is in breach, violation or default, however defined, in the performance of any of its obligations under any of the
Material Company Contracts, and no facts or circumstances exist which, whether with the giving of due notice, lapse of time, or both,
would constitute such breach, violation or default thereunder or thereof by such Company Entity. To the Knowledge of the Company,
no other party to a Material Company Contract is in breach, violation or default, however defined, thereunder or thereof, and no facts
or circumstances exist which, whether with the giving of due notice, lapse of time, or both, would constitute such a breach, violation or
default thereunder or thereof by such other party.

2.12 Compliance with Legal Requirements. Each of the Company Entities is, and has at all times since July 29, 2011 been, in
compliance in all material respects with all applicable Legal Requirements, including Legal Requirements relating to employment,
privacy law matters, exportation of goods and services, environmental matters, securities law matters and Taxes. Since July 29,
2011, until the date hereof, none of the Company Entities has received any written notice (or, to the Knowledge of the Company, any
other communication, whether written or otherwise) from any Governmental Body or other Person regarding any actual or possible
violation in any material respect of, or failure to comply in any material respect with, any Legal Requirement.

2.13 Governmental Authorizations. The Company Entities hold all Governmental Authorizations necessary to enable the
Company Entities to conduct their respective businesses in the manner in which such businesses are currently being conducted
except where the failure to hold such Governmental Authorizations would not reasonably be expected to have or result in a Company
Material Adverse Effect. All such Governmental Authorizations are valid and in full force and effect. Each Company Entities is, and at
all times since July 29, 2011 has been, in compliance in all material respects with the terms and requirements of such Governmental
Authorizations. Since July 29, 2011, none of the Company Entities has received any written notice (or, to the Knowledge of the
Company, any other communication, whether written or otherwise) from any Governmental Body regarding: (i) any actual or possible
material violation of or failure to comply in any material respect with any term or requirement of any material Governmental
Authorization; or (ii) any actual or possible revocation, withdrawal, suspension, cancellation, termination or modification of any
material Governmental Authorization.

2.14 Tax Matters.

(a) Each of the material Tax Returns required to be filed by or on behalf of the respective Company Entities with any
Governmental Body (the “Company Returns’): (i) has been filed on or before the applicable due date (including any extensions of
such due date); and (ii) has been prepared in all material respects in compliance with all applicable Legal Requirements (except as
subsequently corrected by amended Tax Returns). All Taxes shown on the Company Returns, including any amendments, to be due
have been timely paid.

(b) No Company Entity and no Company Return is currently under (or since January 1, 2010 has been under) audit
by any Governmental Body, and to the Knowledge of the Company, no Governmental Body has delivered to any Company Entity



since January 1, 2010 a notice or request to conduct a proposed audit or examination with respect to Taxes.
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(c) No claim or Legal Proceeding is pending or, to the Knowledge of the Company, has been threatened against or
with respect to any Company Entity in respect of any material Tax. There are no unsatisfied liabilities for material Taxes with respect
to any notice of deficiency or similar document received by any Company Entity with respect to any material Tax (other than liabilities
for Taxes asserted under any such notice of deficiency or similar document which are being contested in good faith by the Company
Entities and with respect to which reserves for payment have been established on the Company Unaudited Balance Sheet in
accordance with GAAP). There are no liens for material Taxes upon any of the assets of any of the Company Entities except liens for
current Taxes not yet due and payable or being contested in good faith by appropriate proceedings and for which reserves have been
established in accordance with GAAP. No claim which has resulted or could reasonably be expected to result in an obligation to pay
material Taxes has ever been made by any Governmental Body in a jurisdiction where a Company Entity does not file a Tax Return
that it is or may be subject to taxation by that jurisdiction.

(d) The Company has delivered or made available to the Company accurate and complete copies of all federal and
state income Tax Returns of the Company Entities with respect to periods beginning on or after January 1, 2010.

(e) The Company has no Knowledge of any agreement, plan, fact or circumstance that could reasonably be
expected to prevent the Merger from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code.

(f) Each of the Company Entities has withheld and paid all Taxes required to have been withheld and paid in
connection with amounts paid or owing to any employee, independent contractor, creditor, stockholder, or other third party, and all
Forms W-2 and 1099 required with respect thereto have been properly completed and timely filed.

(9) None of the Company Entities (i) has been a member of an Affiliated Group filing a consolidated federal income
Tax Return (other than an Affiliated Group the common parent of which was the Company) or (ii) has any liability for the Taxes of any
Person (other than the Company Entities) under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local, or
non-U.S. law), as a transferee or successor, by contract, or otherwise.

(h) The Company is not a “United States Real Property Holding Corporation” within the meaning of Code Section
897(c)(2).

2.15 Employee and Labor Matters: Benefit Plans

(a) Except as set forth inPart 2.15(a) of the Company Disclosure Schedule, , the employment of each of the
Company Entities’ employees is terminable by the applicable Company Entity at will. None of the Company Entities is a party to, or
has a duty to bargain for, any collective bargaining agreement or other Contract with a labor organization or works council
representing any of its employees and there are no labor organizations or works councils representing, purporting to represent or, to
the Knowledge of the Company, seeking to represent any employees of any of the Company Entities.

(b) There is no claim or grievance pending or, to the Knowledge of the Company, threatened relating to any
employment Contract, wages and hours, leave of absence, plant closing notification, employment statute or regulation, work rule
(together with all policies and supplements related thereto), privacy right, labor dispute, safety, retaliation, immigration or
discrimination matters involving any Company Associate, including charges of unfair labor practices or harassment complaints.

(c) The Company has delivered or made available to Parent an accurate and complete list, by country and as of the
date hereof, of: (i) each Company Employee Plan; (ii) each Company Employee Agreement; and (iii) all work rules (together with all
policies and supplements related thereto) and employee manuals and handbooks relating to employees of any Company Entity.

(d) Each of the Company Entities and Company Affiliates has performed in all material respects all obligations
required to be performed by it under each Company Employee Plan, and each Company Employee Plan has been established and
maintained in all material respects in accordance with its terms and applicable Legal Requirements. Each Company Employee Plan
intended to be Tax qualified under applicable Legal Requirements is so Tax qualified, and no event has occurred and no
circumstance or condition exists that could reasonably be expected to result in the disqualification of any such Company Employee
Plan.

(e) None of the Company Entities, and no Company Affiliate, has ever maintained, established, sponsored,
participated in or contributed to any: (i) Company Pension Plan subject to Title IV of ERISA; (ii) “multiemployer plan” within the
meaning of Section (3)(37) of ERISA; or (iii) plan described in Section 413 of the Code. None of the Company Entities, and no
Company Affiliate, maintains, sponsors or contributes to any Company Employee Plan that is an employee welfare benefit plan (as
such term is defined in Section 3(1) of ERISA) and that is, in whole or in part, self-funded or self-insured.
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(f) Neither the execution of this Agreement nor the consummation of the Contemplated Transactions will or could
reasonably be expected to (either alone or upon the occurrence of termination of employment) constitute an event under any
Company Employee Plan, Company Employee Agreement, trust or loan that will or may result (either alone or in connection with any
other circumstance or event) in any payment (whether of severance pay or otherwise), acceleration, forgiveness of indebtedness,
vesting, distribution, increase in benefits or obligation to fund benefits with respect to any Company Associate.

(g) Except as set forth inPart 2.15(g) of the Company Disclosure Schedule, each of the Company Entities and
Company Affiliates: (i) is, and at all times has been, in compliance in all material respects with any Order or arbitration award of any
court, arbitrator or any Governmental Body respecting employment, employment practices, terms and conditions of employment,
wages, hours or other labor related matters; (ii) has withheld and reported all amounts required by applicable Legal Requirements or
by Contract to be withheld and reported with respect to wages, salaries and other payments to Company Associates; (iii) is not liable
for any arrears of wages or any Taxes with respect thereto or any interest or penalty for failure to comply with the Legal
Requirements applicable of the foregoing; and (iv) is not liable for any payment to any trust or other fund governed by or maintained
by or on behalf of any Governmental Body with respect to unemployment compensation benefits, social security, social charges or
other benefits or obligations for Company Associates (other than routine payments to be made in the normal course of business and
consistent with past practice).

(h) There is no agreement, plan, arrangement or other Contract covering any Company Associate, and no
payments have been made to any Company Associate, that, in connection with the Merger, considered individually or considered
collectively with any other such Contracts or payments, will, or could reasonably be expected to, be characterized as a “parachute
payment” within the meaning of Section 280G(b)(2) of the Code or give rise directly or indirectly to the payment of any amount that
would not be deductible pursuant to Section 162(m) of the Code (or any comparable provision under state or foreign Tax laws). No
Company Entity is a party to or has any obligation under any Contract to compensate any Person for excise Taxes payable pursuant
to Section 4999 of the Code or for additional Taxes payable pursuant to Section 409A of the Code.

2.16 Environmental Matters.

(a) Each of the Company Entities is and has at all times been in compliance in all material respects with all
Environmental Laws. None of the Company Entities has received any written notice (or, to the Knowledge of the Company, any other
communication, whether written or otherwise), whether from a Governmental Body, citizens group or other Person that alleges that
any of the Company Entities is not or might not be in compliance in any material respect with any Environmental Law (as defined in
Section 2.16(d)), which non-compliance has not been cured or for which there is any remaining material liability.

(b) To the Knowledge of the Company: (i) all Company Leased Real Property and any other property that is or was
leased to or controlled or used by any of the Company Entities, and all surface water, groundwater and soil associated with or
adjacent to such property, is free of any Materials of Environmental Concern (as defined in Section 2.16(d)) or material environmental
contamination except as would not reasonably be expected to require any corrective action or other remedial obligations under
Environmental Laws by the Company Entities; (ii) none of the Company Leased Real Property or any other property that is or was
leased to or controlled or used by any of the Company Entities contains any underground storage tanks, asbestos, equipment using
PCBs or underground injection wells; and (iii) none of the Company Leased Real Property or any other property that is or was leased
to or controlled or used by any of the Company Entities contains any septic tanks in which process wastewater or any Materials of
Environmental Concern have been Released (as defined in Section 2.16(d)).

(c) None of the Company Entities has entered into any Company Contract that may require any of them to

guarantee, reimburse, defend, hold harmless or indemnify any other party with respect to liabilities arising out of Environmental Laws,
or the activities of the Company Entities or any other Person relating to Materials of Environmental Concern.
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(d) For purposes of this Agreement: (i) “Environmental Law’ means any Legal Requirement relating to pollution,
worker safety, exposure of any individual to Materials of Environmental Concern or protection of human health or the environment
(including ambient air, surface water, ground water, land surface or subsurface strata), including any Legal Requirement relating to
emissions, discharges, releases or threatened releases of Materials of Environmental Concern, or otherwise relating to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Materials of Environmental Concern,
including any required labeling, payment of waste fees or charges (including so-called e-waste fees) and compliance with any product
take-back or product content requirements such as European Directive 2002/96/EC on waste electrical and electronic equipment or
European Directive 2002/95/EC on the restriction of the use of certain hazardous substances in electrical and electronic equipment
and other similar Legal Requirements; (ii) “Materials of Environmental Concern’ include chemicals, pollutants, contaminants,
wastes, toxic substances, petroleum and petroleum products and any other substance that is now or hereafter regulated by any
Environmental Law as “hazardous” or “toxic” (or terms of similar intent or meaning) or that is otherwise a danger to human health,
reproduction or the environment; and (iii) “Release” means any spilling, leaking, emitting, discharging, depositing, escaping, leaching,
dumping or other releasing into the environment, whether intentional or unintentional.

2.17 Insurance. Part 2.17 of the Company Disclosure Schedule sets forth a true, correct and complete list of all insurance
policies carried by the Company Entities (the “Insurance Policies’), the amounts and types of insurance coverage available
thereunder and all insurance loss runs and workers’ compensation claims received for the past three (3) policy years. The Company
has made available to the Company true, complete and correct copies of all such Insurance Policies. With respect to each Insurance
Policy, (i) such policy is legal, valid, binding and enforceable in accordance with its terms and is in full force and effect, and (ii) no
Company Entity is in breach or default, and no event has occurred which, after notice or the laps of time, or both, would constitute a
breach or default or permit termination or modification under such policy. All premiums payable under all such policies have been
timely paid, and the Company Entities are in compliance with the terms of such policies. There has been no threatened termination
of, or material premium increases with respect to, any such policies.

2.18 Leqgal Proceedings; Orders.

(a) There is no pending Legal Proceeding, and (to the Knowledge of the Company) no Person has threatened to
commence any Legal Proceeding: (i) that involves any of the Company Entities, or any business of any of the Company Entities, any
of the assets owned, leased or used by any of the Company Entities; or (ii) that challenges, or that may have the effect of preventing,
delaying, making illegal or otherwise interfering with, the Merger or any of the other Contemplated Transactions.

(b) To the Knowledge of the Company, there is no Order to which any of the Company Entities, or any of the assets
owned or used by any of the Company Entities, is subject. To the Knowledge of the Company, no officer or other key employee of
any of the Company Entities is subject to any Order that prohibits such officer or other employee from engaging in or continuing any
conduct, activity or practice relating to the business of any of the Company Entities.

2.19 Vote Required. The affirmative vote of the holders of a majority of the voting power of the shares of Company Common
Stock outstanding on the record date for the Company Stockholders’ Consent (the “Required Company Stockholder Vote') is the
only vote of the holders of any class or series of the Company’s capital stock necessary to approve the Company Proposals (as

defined in Section 5.2(a)).

2.20 Non-Contravention; Consents. Assuming compliance with the applicable provisions of the NRS, neither (1) the execution
and delivery of this Agreement by the Company, nor (2) the consummation of the Merger or any of the other Contemplated
Transactions, would reasonably be expected to, directly or indirectly (with or without notice or lapse of time):

(a) contravene, conflict with or result in a violation of: (i) any of the provisions of the articles of incorporation, bylaws
or other charter or organizational documents of any of the Company Entities; or (ii) any resolution adopted by the stockholders, the
board of directors or any committee of the board of directors of any of the Company Entities;

(b) contravene, conflict with or result in a violation of, any Legal Requirement or any Order to which any of the
Company Entities, or any of the assets owned or used by any of the Company Entities, is subject;

(c) contravene, conflict with or result in a violation of any of the terms or requirements of, or give any Governmental
Body the right to revoke, withdraw, suspend, cancel, terminate or modify, any Governmental Authorization that is held by any of the
Company Entities or that otherwise relates to the business of any of the Company Entities or to any of the assets owned or used by
any of the Company Entities;

(d) contravene, conflict with or result in a violation or breach of, or result in a default under, any provision of any
Company Material Contract, or give any Person the right to: (i) declare a default or exercise any remedy under any such Company
Material Contract; (ii) a rebate, chargeback, penalty or change in delivery schedule under any such Company Material Contract; (iii)
accelerate the maturity or performance of any such Company Material Contract; or (iv) cancel, terminate or modify any right, benefit,



obligation or other term of such Company Material Contract;
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(e) result in the imposition or creation of any Encumbrance upon or with respect to any tangible asset owned or
used by any of the Company Entities (except for the Company Permitted Encumbrances or minor liens that will not, in any case or in
the aggregate, materially detract from the value of the assets subject thereto or materially impair the operations of the Company
Entities taken as a whole); or

(f) result in the disclosure or delivery to any escrowholder or other Person of any material Company IP (including
Company Source Code), or the transfer of any asset of any of the Company Entities to any Person.

Except as may be required by the Securities Act, Exchange Act, state securities laws and the NRS, none of the Company Entities
was, is or will be required to make any filing with or give any notice to, or to obtain any Consent from, any Person in connection with:
(x) the execution, delivery or performance of this Agreement; or (y) the consummation of the Merger or any of the other Contemplated
Transactions.

2.21 Financial Advisor. Except for Merriman Capital, Inc. (“Merriman’”), no broker, finder or investment banker is entitled to
any brokerage, finder’'s or other fee or commission in connection with the Merger or any of the other Contemplated Transactions
based upon arrangements made by or on behalf of any of the Company Entities. The Company has furnished to Parent accurate and
complete copies of all agreements related to the engagement of Merriman under which any Company Entity has or may have any
right or obligation.

2.22 Disclosure. None of the information to be supplied by or on behalf of the Company for inclusion or incorporation by
reference in the Form S-4 Registration Statement will, at the time the Form S-4 Registration Statement is filed with the SEC or at the
time it becomes effective under the Securities Act, contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they
are made, not misleading. None of the information supplied or to be supplied by or on behalf of the Company for inclusion or
incorporation by reference in the Joint Proxy Statement/Prospectus will, at the time the Joint Proxy Statement/Prospectus is mailed to
the stockholders of Parent or the stockholders of the Company or the Parent Stockholders’ Meeting (or any adjournment or
postponement thereof), contain any untrue statement of a material fact or omit to state any material fact required to be stated therein
or necessary in order to make the statements therein, in the light of the circumstances under which they are made, not misleading.
No representation or warranty is made by the Company with respect to statements made or incorporated by reference in the Form S-
4 Registration Statement or the Joint Proxy Statement/Prospectus based on information supplied by any party other than any
Company Entity for inclusion or incorporation by reference in the Form S-4 Registration Statement or the Joint Proxy
Statement/Prospectus.

ARTICLE 3.
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Parent and Merger Sub jointly and severally represent and warrant to the Company as follows (it being understood that each
representation and warranty contained in this Article 3 is subject to the exceptions and disclosures set forth in the part or subpart of
the Parent Disclosure Schedule corresponding to the particular Section or subsection in this Section 3 in which such representation
and warranty appears (or corresponding to any other Section or subsection in this Section 3 to which it is reasonably apparent that
such exception or disclosure would relate):

3.1 Subsidiaries:; Due Organization; Etc.

(a) Part 3.1(a) of the Parent Disclosure Schedule identifies each Subsidiary of Parent and indicates its jurisdiction of
organization. Neither Parent nor any of the Entities identified in Part 3.1(a) of the Parent Disclosure Schedule owns any capital stock
of, or any equity interest of any nature in, any other Entity, other than the Entities identified in Part 3.1(a) of the Parent Disclosure
Schedule. No Subsidiary of Parent has agreed or is obligated to make, or is bound by any Contract under which it may become
obligated to make, any future investment in or capital contribution to any other Entity.

(b) Each of the Parent Entities is a corporation (or other Entity) duly organized, validly existing and in good standing
(or equivalent status) under the laws of the jurisdiction of its incorporation or formation and has all necessary power and authority: (i)
to conduct its business in the manner in which its business is currently being conducted; (ii) to own and use its assets in the manner
in which its assets are currently owned and used; and (iii) to perform its obligations under all Contracts by which it is bound.

(c) Each of the Parent Entities (in jurisdictions that recognize the following concepts) is qualified to do business as a
foreign corporation or other foreign Entity, and is in good standing, under the laws of all jurisdictions where the nature of its business
requires such qualification, except for jurisdictions in which the failure to be so qualified, individually or in the aggregate, would not
have a Parent Material Adverse Effect.
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3.2 Authority; Binding Nature of Agreement. Parent and Merger Sub have the corporate right, power and authority to enter
into and, subject to obtaining the Required Parent Stockholder Vote and the Required Merger Sub Stockholder Vote (each as defined
in Section 3.19), to perform their respective obligations under this Agreement. The Parent Board (at a meeting duly called and held)
has: (a) unanimously determined that the Merger is advisable and fair to, and in the best interests of, Parent and its stockholders; (b)
unanimously authorized and approved the execution, delivery and performance of this Agreement by Parent and unanimously
approved the Merger; (c) unanimously authorized and approved an amendment to Parent’s articles of incorporation increasing the
authorized capitalization and effectuating the Reverse Stock Split (“Parent’s Amended Articles’); (d) unanimously approved, and
recommended to Parent’s stockholders for approval, the Reverse Stock Split; and (e) unanimously recommended the approval of the
Merger and the adoption of this Agreement and the approval of Parent’'s Amended Articles by the holders of Parent Common Stock
and directed that Parent’s Amended Atrticles, the Reverse Stock Split this Agreement and the Merger be submitted for consideration
by Parent’s stockholders at the Parent Stockholders’ Meeting (as defined in Section 5.3). Assuming the due authorization, execution
and delivery of this Agreement by the Company, this Agreement constitutes the legal, valid and binding obligation of Parent and
Merger Sub, enforceable against Parent and Merger Sub in accordance with its terms, subject to: (i) laws of general application
relating to bankruptcy, insolvency, the relief of debtors and creditors’ rights generally; and (ii) rules of law governing specific
performance, injunctive relief and other equitable remedies.

3.3 Capitalization.

(a) As of the date of this Agreement, the authorized capital stock of Parent consists of (i) 180,000,000 shares of
Parent Common Stock, of which 107,473,820 are issued and outstanding, and (ii) 20,000,000 shares of Parent Preferred Stock, none
of which are issued and outstanding. All of the outstanding shares of capital stock of Parent have been duly authorized and validly
issued, are fully paid and nonassessable. None of the Parent Entities (other than Parent) holds any shares of capital stock of Parent
or any rights to acquire shares of capital stock of Parent. None of the outstanding shares of capital stock of Parent is entitled or
subject to any preemptive right, right of repurchase or forfeiture, right of participation, right of maintenance or any similar right or any
right of first refusal in favor of Parent. There is no Parent Contract relating to the voting or registration of, or restricting any Person
from purchasing, selling, pledging or otherwise disposing of (or from granting any option or similar right with respect to), any shares
of capital stock of Parent or any securities of any of the Parent Entities. None of the Parent Entities is under any obligation, or is
bound by any Contract pursuant to which it may become obligated, to repurchase, redeem or otherwise acquire any outstanding
shares of capital stock of Parent or other securities.

(b) As of the date of this Agreement, 2,117,603 shares of Parent Common Stock are subject to issuance pursuant to
Parent Options, 2,940,133 shares of Parent Common Stock are subject to issuance pursuant to Parent RSUs and 4,369,875 shares
of Parent Common Stock are reserved for future issuance pursuant to equity awards not yet granted under the Parent Equity Plan.
Part 3.3(b) of the Parent Disclosure Schedule contains a complete and accurate list that sets forth with respect to each Parent Equity
Award outstanding as of the date of this Agreement the following information: (i) the particular plan (if any) pursuant to which such
Parent Equity Award was granted; (ii) the name of the holder of such Parent Equity Award; (iii) the number of shares of Parent
Common Stock subject to such Parent Equity Award; (iv) the per share exercise price (if any) of such Parent Equity Award; (v) the
applicable vesting schedule, and the extent to which such Parent Equity Award is vested and exercisable, if applicable; (vi) the date
on which such Parent Equity Award was granted; (vii) the date on which such Parent Equity Award expires; (viii) if such Parent Equity
Award is a Parent Option, whether such Parent Option is intended to qualify as an “incentive stock option” (as defined in the Code) or
a non-qualified stock option; and (ix) if such Parent Equity Award is in the form of a Parent RSU, the dates on which the shares of
Parent Common Stock are to be delivered, if different from the applicable vesting schedule. The exercise price per share of each
Parent Option is not less than the fair market value of a share of Parent Common Stock as determined on the date of grant of such
Parent Option pursuant to the equity plan pursuant to which such Parent Option was granted. All grants of Parent Equity Awards
granted prior to September 30, 2012 were recorded on Parent’s financial statements (including, any related notes thereto) contained
in the Parent SEC Documents (as defined in Section 3.4(a)) in accordance with GAAP and, to the Knowledge of Parent, no such
grants involved any “back dating” or similar practices with respect to the effective date of grant (whether intentionally or otherwise).
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(c) As of the date of this Agreement, 41,463,760 shares of Parent Common Stock are subject to issuance pursuant to
Parent Warrants and 16,200,000 shares of Parent Common Stock are subject to issuance upon conversion of Parent Notes. Part
3.3(c) of the Parent Disclosure Schedule contains a complete and accurate list that sets forth with respect to each Parent Warrant and
Parent Note outstanding as of the date of this Agreement the following information: (i) the name of the holder of such Parent Warrant
or Parent Note; (ii) the number of shares of Parent Common Stock subject to such Parent Warrant or issuable upon conversion of
such Parent Note; (iii) the per share exercise price of such Parent Warrant or conversion price of such Parent Note; (iv) the applicable
vesting schedule, and the extent to which such Parent Warrant vested and exercisable, if applicable; (v) the date on which such
Parent Warrant or Parent Note was issued; and (vi) the date on which such Parent Warrant expires or on which such Parent Note
matures. Other than the Parent Warrants and Parent Notes, and except as set forth in Sections 3.3(a) or 3.3(b) above or Part 3.3(c)
of the Parent Disclosure Schedule, there is no: (i) outstanding subscription, option, call, warrant or right (whether or not currently
exercisable) to acquire any shares of the capital stock or other securities of any of the Parent Entities to which any of the Parent
Entities is party or by which it is bound; (ii) outstanding security, instrument or obligation that is or may become convertible into or
exchangeable for any shares of the capital stock or other securities of any of the Parent Entities; (iii) outstanding or authorized stock
appreciation rights, phantom stock, profit participation or similar rights or equity-based awards with respect to any of the Parent
Entities; or (iv) stockholder rights plan (or similar plan commonly referred to as a “poison pill”) or Contract under which any of the
Parent Entities is or may become obligated to sell or otherwise issue any shares of its capital stock or any other securities. In addition,
Parent has identified on Part 3.3(c) to the disclosure 3,069,804 warrants to Purchase Common Stock under the heading ‘Excepted
Warrants” that are intended to be excepted from the calculation of Fully Diluted Parent Common Stock. Excepted Warrants shall also
include any shares of Parent Common Stock issued in exchange for the holders’ cancelation of the Excepted Warrants provided the
terms of the Exchange Offer have been approved by the Company in its discretion.

(d) All outstanding shares of Parent Common Stock, and all options and other securities of the Parent Entities, have
been issued and granted in compliance in all material respects with: (i) all applicable securities laws and other applicable Legal
Requirements; and (ii) all requirements set forth in applicable Contracts.

(e) All of the outstanding shares of capital stock of each of Parent’s Subsidiaries have been duly authorized and
validly issued, are fully paid and nonassessable and free of preemptive rights and are held by the Company or a wholly-owned
Subsidiary of the Company. All of the outstanding shares and all other securities of each of Parent's Subsidiaries are owned
beneficially and of record by Parent free and clear of any Encumbrances (other than restrictions on transfer imposed by applicable
securities laws).

3.4 SEC Filings: Financial Statements.

(a) Parent has delivered or made available (or made available on the SEC website) to the Company accurate and
complete copies of all registration statements, proxy statements, Parent Certifications (as defined below) and other statements,
reports, schedules, forms and other documents filed by Parent with the SEC since January 1, 2010, including all amendments thereto
(collectively, the “Parent SEC Documents’). Since January 1, 2010, all statements, reports, schedules, forms and other documents
required to have been filed by Parent or its officers with the SEC have been so filed on a timely basis. None of Parent’s Subsidiaries
is required to file any documents with the SEC. As of the time it was filed with the SEC (or, if amended or superseded by a filing prior
to the date of this Agreement, then on the date of such filing): (i) each of the Parent SEC Documents complied as to form in all
material respects with the applicable requirements of the Securities Act or the Exchange Act (as the case may be); and (ii) none of
the Parent SEC Documents contained any untrue statement of a material fact or omitted to state a material fact required to be stated
therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made and
taking into account the requirements applicable to the respective Parent SEC Document, not misleading, except to the extent
corrected: (A) in the case of Parent SEC Documents filed or furnished on or prior to the date of this Agreement that were amended or
superseded on or prior to the date of this Agreement, by the filing or furnishing of the applicable amending or superseding Parent
SEC Document; and (B) in the case of Parent SEC Documents filed or furnished after the date of this Agreement that are amended or
superseded prior to the Effective Time, by the filing or furnishing of the applicable amending or superseding Parent SEC Document.
The certifications and statements relating to the Parent SEC Documents required by: (A) Rule 13a-14 or Rule 15d-14 under the
Exchange Act; (B) 18 U.S.C. §1350 (Section 906 of the Sarbanes-Oxley Act); or (C) any other rule or regulation promulgated by the
SEC or applicable to the Parent SEC Documents (collectively, the “Parent Certifications”) are accurate and complete, and comply
as to form and content with all applicable Legal Requirements. As used in this Section 3.4, the term “file” and variations thereof shall
be broadly construed to include any manner in which a document or information is filed, furnished, submitted, supplied or otherwise
made available to the SEC or any member of its staff.
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(b) Parent maintains disclosure controls and procedures required by Rule 13a-15 or 15d-15 under the Exchange Act.
Such disclosure controls and procedures are designed to ensure that all material information concerning the Parent Entities required
to be disclosed by Parent in the reports that it is required to file, submit or furnish under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the SEC’s rules and forms. Parent maintains a system of internal
controls over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) which is designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with GAAP. Parent's management has completed an assessment of the effectiveness of Parent’s system of internal
controls over financial reporting in compliance with the requirements of Section 404 of the Sarbanes-Oxley Act for the fiscal year
ended December 31, 2011, and such assessment concluded that such controls were effective. To the Knowledge of Parent, since
December 31, 2011, until the date hereof, neither Parent nor any of its Subsidiaries nor Parent’s independent registered accountant
has identified or been made aware of: (A) any significant deficiency or material weakness in the design or operation of internal control
over financial reporting utilized by the Parent Entities; (B) any illegal act or fraud, whether or not material, that involves Parent’s
management or other employees; or (C) any claim or allegation regarding any of the foregoing.

(c) The financial statements (including any related notes) contained or incorporated by reference in the Parent SEC
Documents: (i) complied as to form in all material respects with the published rules and regulations of the SEC applicable thereto; (ii)
were prepared in accordance with GAAP applied on a consistent basis throughout the periods covered (except as may be indicated
in the notes to such financial statements or, in the case of unaudited financial statements, as permitted by Form 10-Q, Form 8-K or
any successor form under the Exchange Act, and except that the unaudited financial statements may not contain footnotes and are
subject to normal and recurring year-end adjustments); and (iii) fairly present, in all material respects, the consolidated financial
position of Parent and its consolidated Subsidiaries as of the respective dates thereof and the consolidated results of operations and
cash flows of Parent and its consolidated Subsidiaries for the periods covered thereby. No financial statements of any Person other
than the Parent Entities are required by GAAP to be included in the consolidated financial statements of Parent contained or
incorporated by reference in the Parent SEC Documents.

(d) Parent’s auditor has at all times since engagement by Parent been, to the Knowledge of Parent: (i) a registered
public accounting firm (as defined in Section 2(a)(12) of the Sarbanes-Oxley Act); (ii) “independent” with respect to Parent within the
meaning of Regulation S-X under the Exchange Act; and (iii) in compliance with subsections (g) through (I) of Section 10A of the
Exchange Act and the rules and regulations promulgated by the SEC and the Public Parent Accounting Oversight Board thereunder.
To the Knowledge of Parent, all non-audit services performed by Parent’s auditors for the Parent Entities that were required to be
approved in accordance with Section 202 of the Sarbanes-Oxley Act were so approved.

3.5 Absence of Undisclosed Liabilities. Parent does not have any material liabilities or obligations or claims of any kind
whatsoever, whether secured or unsecured, accrued or unaccrued, fixed or contingent, matured or unmatured, known or unknown,
direct or indirect, contingent or otherwise and whether due or to become due (referred to herein individually as a “Liability’ and
collectively as “Liabilities’), other than: (a) Liabilities that are fully reflected or reserved for in the Parent Unaudited Balance Sheet or
not required to be reflected thereon pursuant to GAAP; (b) Liabilities that are set forth in Part 3.5 of the Parent Disclosure Schedule;
(c) Liabilities incurred by Parent in the ordinary course of business after the date of the Parent Unaudited Balance Sheet and
consistent with past practice; or (d) Liabilities for executory obligations to be performed after the Closing under the contracts
described in Part 3.11 of the Parent Disclosure Schedule.

3.6 Absence of Changes. Except as set forth inPart 3.6 of the Parent Disclosure Schedule, since the date of the Parent
Unaudited Balance Sheet, Parent has owned and operated its assets, properties and business in the ordinary course of business and
consistent with past practice. Without limiting the generality of the foregoing, subject to the aforesaid exceptions:

(a) there has not been any Parent Material Adverse Effect, and no event has occurred or circumstance has arisen
that, in combination with any other events or circumstances, would reasonably be expected to have or result in a Parent Material
Adverse Effect; and

(b) there has not been any material loss, damage or destruction to, or any material interruption in the use of, any of
the material assets of any of the Parent Entities (whether or not covered by insurance).

3.7 Title to Assets. The Parent Entities own, and have good and valid title to, all material assets purported to be owned by
them, including: (a) all assets reflected on the Parent Unaudited Balance Sheet (except for inventory sold or otherwise disposed of in
the ordinary course of business since the date of the Parent Unaudited Balance Sheet); and (b) all other material assets reflected in
the books and records of the Parent Entities as being owned by the Parent Entities. All of said assets are owned by the Parent
Entities free and clear of any Encumbrances, except for: (i) any lien for current taxes not yet due and payable, or being contested in
good faith by appropriate proceeding and for which reserves have been established in accordance with GAAP; (ii) minor liens
(including zoning restrictions, survey exceptions, easements, rights of way, licenses, rights, appurtenances and similar liens) that do
not (in any case or in the aggregate) materially detract from the value of the assets subject thereto or materially impair the operations



of any of the Parent Entities; and (iii) liens described in Part 3.7 of the Parent Disclosure Schedule (collectively, the ‘Parent
Permitted Encumbrances”). The Parent Entities are the lessees of, and hold valid leasehold interests in, all assets purported to
have been leased by them, including: (A) all assets reflected as leased on the Parent Unaudited Balance Sheet; and (B) all other
assets reflected in the books and records of the Parent Entities as being leased to the Parent Entities, and the Parent Entities enjoy
undisturbed possession of such leased assets, subject to the Parent Permitted Encumbrances.
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3.8 Loans. Part 3.8 of the Parent Disclosure Schedule contains an accurate and complete list as of the date of this Agreement
of all outstanding loans and advances made by any of the Parent Entities to any Parent Associate, other than routine travel and
business expense advances made to directors or officers or other employees in the ordinary course of business.

3.9 Equipment; Real Property: Leasehold.

(a) All material items of equipment and other tangible assets owned by or leased to, and necessary for the operation
of, the Parent Entities are adequate for the uses to which they are being put, are in good and safe condition and repair (ordinary wear
and tear excepted) and are adequate for the conduct of the businesses of the Parent Entities in the manner in which such businesses
are currently being conducted.

(b) No Parent Entity owns any real property.

(c) Part 3.9(c) of the Parent Disclosure Schedule sets forth an accurate and complete list of each lease pursuant to
which any of the Parent Entities leases real property from any other Person for annual rent payments in excess of $25,000. (All real
property leased to the Parent Entities pursuant to the real property leases identified or required to be identified in Part 3.9(c) of the
Parent Disclosure Schedule, including all buildings, structures, fixtures and other improvements leased to the Parent Entities, is
referred to as the “Parent Leased Real Property”) Part 3.9(c) of the Parent Disclosure Schedule contains an accurate and complete
list of all subleases, occupancy agreements and other Parent Contracts granting to any Person (other than any Parent Entity) a right
of use or occupancy of any of the Parent Leased Real Property. Except as set forth in the leases or subleases identified in Part 3.9(c)
of the Parent Disclosure Schedule, there is no Person in possession of any Parent Leased Real Property other than a Parent Entity.
Since January 1, 2010, none of the Parent Entities has received any written notice (or, to the Knowledge of Parent, any other
communication, whether written or otherwise) of a default, alleged failure to perform, or any offset or counterclaim with respect to any
occupancy agreement with respect to any Parent Leased Real Property which has not been fully remedied and/or withdrawn.

3.10 Intellectual Property.

(a) Part 3.10(a) of the Parent Disclosure Schedule accurately identifies: (i) in Part 3.10(a)(i) of the Parent Disclosure
Schedule: (A) each item of Registered IP in which any of the Parent Entities has or purports to have an ownership interest of any
nature (whether exclusively, jointly with another Person or otherwise) (the “Parent Registered IP’); (B) the jurisdiction in which such
Parent Registered IP has been registered, issued or filed and the applicable registration, patent or application serial number; and (C)
any other Person that has an ownership interest in such item of Parent Registered IP and the nature of such ownership interest; and
(i) in Part 3.10(a)(ii) of the Parent Disclosure Schedule: (A) each Contract pursuant to which any Intellectual Property Rights, which if
not possessed would reasonably be expected to have or result in a Parent Material Adverse Effect, are licensed to any Parent Entity;
and (B) whether these licenses are exclusive or nonexclusive (for purposes of this Agreement, a covenant not to sue or not to assert
infringement claims shall be deemed to be equivalent to a license).

(b) Parent has delivered or made available to the Company an accurate and complete copy of each standard form of
the following documents and Contracts used at any time by any Parent Entity: (i) terms and conditions with respect to the sale, lease,
license or provisioning of any Parent Product or Parent Product Software; (ii) employee agreement containing any assignment or
license to any Parent Entity of Intellectual Property or Intellectual Property Rights or any confidentiality provision; or (iii) consulting or
independent contractor agreement containing any assignment or license to any Parent Entity of Intellectual Property or Intellectual
Property Rights or any confidentiality provision.
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(c) Except as set forth in Part 3.10(c) of the Parent Disclosure Schedule: (i) the Parent Entities exclusively own all
right, title and interest to and in the Parent Registered IP, free and clear of any Encumbrances (other than non-exclusive licenses
granted by any Parent Entity in connection with the sale, license or provision of Parent Products in the ordinary course of business);
and (ii) with respect to Parent IP other than Parent Registered IP, to the Knowledge of Parent, no Person other than the Parent
Entities has any right or interest in such Parent IP and no such Parent IP is subject to any Encumbrances (other than: (A) Intellectual
Property Rights or Intellectual Property licensed to Parent, as identified in Part 3.10(a)(ii) of the Parent Disclosure Schedule; or (B)
non-exclusive licenses granted by any Parent Entity in connection with the sale, license or provision of Parent Products in the
ordinary course of business), except, in the case of clause “(i)” and “(ii)” of this sentence, where the existence of such Encumbrance
would not have and would not reasonably be expected to have or result in a Parent Material Adverse Effect. Without limiting the
generality of the foregoing:

(i) to the Knowledge of Parent, no Parent Associate has any claim, right (whether or not currently
exercisable) or interest to or in any Parent IP;

(ii) each Parent Entity has taken commercially reasonable steps to maintain the confidentiality of and
otherwise protect and enforce its rights in all proprietary information held by any of the Parent Entities, or purported to be held by any
of the Parent Entities, as a trade secret; and

(iii) to the Knowledge of Parent, the Merger will not result in the loss of any Intellectual Property Rights
needed to conduct the business of the Parent Entities as currently conducted.

(d) All Parent Registered IP is, to the Knowledge of Parent, valid, subsisting and enforceable except where the
inability to enforce such Parent Registered IP would not have, and would not reasonably be expected to have or result in, a Parent
Material Adverse Effect.

(e) Except as would not have, and would not reasonably be expected to have or result in, a Parent Material Adverse
Effect, neither the execution, delivery or performance of this Agreement nor the consummation of any of the Contemplated
Transactions will, or could reasonably be expected to, with or without notice or the lapse of time, result in or give any other Person
the right or option to cause, create, impose or declare: (i) a loss of, or Encumbrance on, any Parent IP; or (ii) the grant, assignment
or transfer to any other Person of any license or other right or interest under, to or in any of the Parent IP.

(f) Except as set forth in Part 3.10(f) of the Parent Disclosure Schedule, since January 1, 2009: (i) none of the Parent
Entities has received any written notice, letter or other written or electronic communication or correspondence relating to any actual,
alleged or suspected infringement, misappropriation or violation of any Intellectual Property Right of another Person by any of the
Parent Entities (it being understood that, for purposes of this sentence, a notice, letter or other written or electronic communication or
correspondence relating to any actual, alleged or suspected infringement, misappropriation or violation shall include an invitation to
license Intellectual Property Rights of another Person), the Parent Products or the Parent Product Software; and (ii) none of the
Parent Entities has sent or otherwise delivered to any Person, any written notice, letter or other written or electronic communication
or correspondence relating to any actual, alleged or suspected infringement, misappropriation or violation of any Parent IP.

(g) To the Knowledge of Parent, none of the Parent Entities and none of the Parent Products or Parent Product
Software has (i) infringed (directly, contributorily, by inducement or otherwise) or otherwise violated any Intellectual Property Right of
any other Person; or (ii) ever misappropriated any Intellectual Property Right of any other Person.

(h) No infringement, misappropriation or similar claim or Legal Proceeding is or, since January 1, 2009, has been
pending or, to the Knowledge of Parent, threatened against any Parent Entity or against any other Person who is, or has asserted or
could reasonably be expected to assert that such Person is, entitled to be indemnified, defended, held harmless or reimbursed by any
Parent Entity with respect to such claim or Legal Proceeding (including any claim or Legal Proceeding that has been settled,
dismissed or otherwise concluded).

(i) To the Knowledge of Parent, none of the Parent Product Software: (i) contains any bug, defect or error (including
any bug, defect or error relating to or resulting from the display, manipulation, processing, storage, transmission or use of date data)
that materially and adversely affects the use, functionality or performance of such Parent Product Software or any Parent Product
containing or used in conjunction with such Parent Product Software; or (ii) fails to comply in any material respect with any applicable
warranty or other contractual commitment made by any Parent Entity relating to the use, functionality or performance of such
software or any Parent Product containing or used in conjunction with such Parent Product Software.

(j) To the Knowledge of Parent, except for trial or demonstration versions, none of the Parent Product Software
contains any “back door,” “drop dead device,” “time bomb,” “Trojan horse,” “virus” or “worm” (as such terms are commonly
understood in the software industry) or any other code designed or intended to have, or capable of performing, any of the following
functions: (i) disrupting, disabling, harming or otherwise impeding in any manner the operation of, or providing unauthorized access



to, a computer system or network or other device on which such code is stored or installed; or (ii) damaging or destroying any data or
file without the user’s consent.
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(k) To the Knowledge of Parent, none of the Parent Product Software is subject to any “copyleft” or other obligation
or condition (including any obligation or condition under any “open source” license such as the GNU Public License, Lesser GNU
Public License or Mozilla Public License) that: (i) requires or could reasonably be expected to require the disclosure, licensing or
distribution of any Parent Source Code for any portion of such Parent Product Software, (ii) conditions or could reasonably be
expected to condition, the use or distribution of such Parent Product Software; or (iii) otherwise imposes or could reasonably be
expected to impose any material limitation, restriction or condition on the right or ability of Parent to use or distribute any Parent
Product Software.

3.11 Contracts and Commitments: No Default

(a) Except as set forth in Part 3.11(a) of the Parent Disclosure Schedule, none of the Parent Entities is a party to, nor
are any of their respective assets bound by:

(i) any Parent Employee Agreement;

(ii) any Contract that provides for (A) reimbursement of any Parent Associate for, or advancement to any
Parent Associate of, legal fees or other expenses associated with any Legal Proceeding or the defense thereof or (B) indemnification
of any Parent Associate;

(iii) any Contract constituting an indenture, mortgage, note, installment obligation, agreement or other
instrument relating to the borrowing of money by any Parent Entity;

(iv) any Contract that (A) is not terminable on less than 30 days’ notice without penalty, (B) is over one year
in length of obligation to any Parent Entity, (C) involves an obligation of more than $50,000 over its term, or (D) is expected to
represent more than 10% of the revenue or expense of any Parent Entity in the six-month period ended December 31, 2012;

(v) any Contract for the lease or sublease of the Parent Leased Real Property;

(vi) any Contract incorporating any guaranty, any warranty, any sharing of liabilities or any indemnity
(including any indemnity with respect to Intellectual Property or Intellectual Property Rights) or similar obligation, other than Contracts
entered into in the ordinary course of business;

(vii) any Contract for the license, sale or other disposition or use of Parent IP (other than a shrink-wrap
license or ordinary-course customer contracts granting a non-exclusive right and non-transferrable right to use Parent IP during the
term of such agreement);

(viii) any Contract imposing any restriction on the right or ability of any Parent Entity (A) to compete with any
other Person or (B) to solicit, hire or retain any Person as a director, officer, employee, consultant or independent contractor;

(ix) any Contract imposing any obligation or requirement to provide funds to or make any investment (in the
form of a loan, capital contribution or otherwise) in any person or entity;

(x) outstanding sales or purchase Contracts, commitments or proposals that will result in any material loss
upon completion or performance thereof after allowance for direct distribution expenses; or

(xi) any Contract, the termination of which would reasonably be expected to have a Parent Material Adverse
Effect.

(b) True and complete copies (or summaries, in the case of oral items) of all agreements disclosed pursuant to this
Section 3.11 or listed in Part 3.3(c) of the Parent Disclosure Schedule (the ‘“Material Parent Contracts’) have been provided to the
Company for review. Except as set forth in Part 3.11(b) of the Parent Disclosure Schedule, all of the Material Parent Contracts are
valid and enforceable by and against the Parent Entity party thereto in accordance with their terms, and are in full force and effect.
No Parent Entity is in breach, violation or default, however defined, in the performance of any of its obligations under any of the
Material Parent Contracts, and no facts or circumstances exist which, whether with the giving of due notice, lapse of time, or both,
would constitute such breach, violation or default thereunder or thereof by such Parent Entity. To the Knowledge of Parent, no other
party to a Material Parent Contract is in breach, violation or default, however defined, thereunder or thereof, and no facts or
circumstances exist which, whether with the giving of due notice, lapse of time, or both, would constitute such a breach, violation or
default thereunder or thereof by such other party.

3.12 Compliance with Legal Requirements. Each of the Parent Entities is, and has at all times since January 1, 2010 been, in
compliance in all material respects with all applicable Legal Requirements, including Legal Requirements relating to employment,




privacy law matters, exportation of goods and services, environmental matters, securities law matters and Taxes. Since January 1,
2010 until the date hereof, none of the Parent Entities has received any written notice (or, to the Knowledge of Parent, any other
communication, whether written or otherwise) from any Governmental Body or other Person regarding any actual or possible violation
in any material respect of, or failure to comply in any material respect with, any Legal Requirement.
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3.13 Governmental Authorizations. The Parent Entities hold all Governmental Authorizations necessary to enable the Parent
Entities to conduct their respective businesses in the manner in which such businesses are currently being except where the failure to
hold such Governmental Authorizations would not reasonably be expected to have or result in a Parent Material Adverse Effect. All
such Governmental Authorizations are valid and in full force and effect. Each Parent Entities is, and at all times since January 1, 2010
has been, in compliance in all material respects with the terms and requirements of such Governmental Authorizations. Since
January 1, 2010, none of the Parent Entities has received any written notice (or, to the Knowledge of Parent, any other
communication, whether written or otherwise) from any Governmental Body regarding: (i) any actual or possible material violation of
or failure to comply in any material respect with any term or requirement of any material Governmental Authorization; or (ii) any
actual or possible revocation, withdrawal, suspension, cancellation, termination or modification of any material Governmental
Authorization.

3.14 Tax Matters.

(a) Each of the material Tax Returns required to be filed by or on behalf of the respective Parent Entities with any
Governmental Body (the “Parent Returns’): (i) has been filed on or before the applicable due date (including any extensions of such
due date); and (ii) has been prepared in all material respects in compliance with all applicable Legal Requirements (except as
subsequently corrected by amended Tax Returns). All Taxes shown on the Parent Returns, including any amendments, to be due
have been timely paid.

(b) No Parent Entity and no Parent Return is currently under (or since January 1, 2010 has been under) audit by any
Governmental Body, and to the Knowledge of Parent, no Governmental Body has delivered to any Parent Entity since January 1,
2010 a notice or request to conduct a proposed audit or examination with respect to Taxes.

(c) No claim or Legal Proceeding is pending or, to the Knowledge of Parent, has been threatened against or with
respect to any Parent Entity in respect of any material Tax. There are no unsatisfied liabilities for material Taxes with respect to any
notice of deficiency or similar document received by any Parent Entity with respect to any material Tax (other than liabilities for Taxes
asserted under any such notice of deficiency or similar document which are being contested in good faith by the Parent Entities and
with respect to which reserves for payment have been established on the Parent Unaudited Balance Sheet in accordance with
GAAP). There are no liens for material Taxes upon any of the assets of any of the Parent Entities except liens for current Taxes not
yet due and payable or being contested in good faith by appropriate proceedings and for which reserves have been established in
accordance with GAAP. No claim which has resulted or could reasonably be expected to result in an obligation to pay material Taxes
has ever been made by any Governmental Body in a jurisdiction where a Parent Entity does not file a Tax Return that it is or may be
subject to taxation by that jurisdiction.

(d) Parent has delivered or made available to the Company accurate and complete copies of all federal and state
income Tax Returns of the Parent Entities with respect to periods after January 1, 2010.

(e) Merger Sub is a directly-owned, first-tier wholly-owned subsidiary of Parent, and Parent has no Knowledge of any
agreement, plan, fact or circumstance that could reasonably be expected to prevent the Merger from qualifying as a “reorganization”
within the meaning of Section 368(a) of the Code.

(f) Without regard to this Agreement, neither the Parent nor any of its Subsidiaries has undergone an “ownership
change” within the meaning of Section 382 of the Code.

(9) Each of the Parent Entities has withheld and paid all Taxes required to have been withheld and paid in connection
with amounts paid or owing to any employee, independent contractor, creditor, stockholder, or other third party, and all Forms W-2
and 1099 required with respect thereto have been properly completed and timely filed.

(h) None of the Parent Entities (i) has been a member of an Affiliated Group filing a consolidated federal income Tax
Return (other than an Affiliated Group the common parent of which was the Parent) or (ii) has any liability for the Taxes of any Person
(other than the Parent Entities) under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local, or non-U.S. law),
as a transferee or successor, by contract, or otherwise.

3.15 Employee and Labor Matters; Benefit Plans

(a) Except as set forth inPart 3.15(a) of the Parent Disclosure Schedule, the employment of each of the Parent
Entities’ employees is terminable by the applicable Parent Entity at will. None of the Parent Entities is a party to, or has a duty to
bargain for, any collective bargaining agreement or other Contract with a labor organization or works council representing any of its
employees and there are no labor organizations or works councils representing, purporting to represent or, to the Knowledge of
Parent, seeking to represent any employees of any of the Parent Entities.



(b) There is no claim or grievance pending or, to the Knowledge of Parent, threatened relating to any employment
Contract, wages and hours, leave of absence, plant closing notification, employment statute or regulation, work rule (together with all
policies and supplements related thereto), privacy right, labor dispute, safety, retaliation, immigration or discrimination matters
involving any Parent Associate, including charges of unfair labor practices or harassment complaints.

25




(c) Parent has delivered or made available to the Company an accurate and complete list, by country and as of the
date hereof, of: (i) each Parent Employee Plan; (ii) each Parent Employee Agreement; and (iii) all work rules (together with all policies
and supplements related thereto) and employee manuals and handbooks relating to employees of any Parent Entity.

(d) Each of the Parent Entities and Parent Affiliates has performed in all material respects all obligations required to
be performed by it under each Parent Employee Plan, and each Parent Employee Plan has been established and maintained in all
material respects in accordance with its terms and applicable Legal Requirements. Each Parent Employee Plan intended to be Tax
qualified under applicable Legal Requirements is so Tax qualified, and no event has occurred and no circumstance or condition exists
that could reasonably be expected to result in the disqualification of any such Parent Employee Plan.

(e) None of the Parent Entities, and no Parent Affiliate, has ever maintained, established, sponsored, participated in
or contributed to any: (i) Parent Pension Plan subject to Title IV of ERISA; (ii) “multiemployer plan” within the meaning of Section (3)
(37) of ERISA; or (iii) plan described in Section 413 of the Code. None of the Parent Entities, and no Parent Affiliate, maintains,
sponsors or contributes to any Parent Employee Plan that is an employee welfare benefit plan (as such term is defined in Section
3(1) of ERISA) and that is, in whole or in part, self-funded or self-insured.

(f) Neither the execution of this Agreement nor the consummation of the Contemplated Transactions will or could
reasonably be expected to (either alone or upon the occurrence of termination of employment) constitute an event under any Parent
Employee Plan, Parent Employee Agreement, trust or loan that will or may result (either alone or in connection with any other
circumstance or event) in any payment (whether of severance pay or otherwise), acceleration, forgiveness of indebtedness, vesting,
distribution, increase in benefits or obligation to fund benefits with respect to any Parent Associate.

(9) Except as set forth inPart 3.15(g) of the Parent Disclosure Schedule, each of the Parent Entities and Parent
Affiliates: (i) is, and at all times has been, in compliance in all material respects with any Order or arbitration award of any court,
arbitrator or any Governmental Body respecting employment, employment practices, terms and conditions of employment, wages,
hours or other labor related matters; (ii) has withheld and reported all amounts required by applicable Legal Requirements or by
Contract to be withheld and reported with respect to wages, salaries and other payments to Parent Associates; (iii) is not liable for any
arrears of wages or any Taxes with respect thereto or any interest or penalty for failure to comply with the Legal Requirements
applicable of the foregoing; and (iv) is not liable for any payment to any trust or other fund governed by or maintained by or on behalf
of any Governmental Body with respect to unemployment compensation benefits, social security, social charges or other benefits or
obligations for Parent Associates (other than routine payments to be made in the normal course of business and consistent with past
practice).

(h) There is no agreement, plan, arrangement or other Contract covering any Parent Associate, and no payments
have been made to any Parent Associate, that, in connection with the Merger, considered individually or considered collectively with
any other such Contracts or payments, will, or could reasonably be expected to, be characterized as a “parachute payment” within
the meaning of Section 280G(b)(2) of the Code or give rise directly or indirectly to the payment of any amount that would not be
deductible pursuant to Section 162(m) of the Code (or any comparable provision under state or foreign Tax laws). No Parent Entity is
a party to or has any obligation under any Contract to compensate any Person for excise Taxes payable pursuant to Section 4999 of
the Code or for additional Taxes payable pursuant to Section 409A of the Code.

3.16 Environmental Matters.

(a) Each of the Parent Entities is and has at all times been in compliance in all material respects with all
Environmental Laws. None of the Parent Entities has received any written notice (or, to the Knowledge of Parent, any other
communication, whether written or otherwise), whether from a Governmental Body, citizens group or other Person that alleges that
any of the Parent Entities is not or might not be in compliance in any material respect with any Environmental Law (as defined in
Section 3.16(d)), which non-compliance has not been cured or for which there is any remaining material liability.
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(b) To the Knowledge of Parent: (i) all Parent Leased Real Property and any other property that is or was leased to or
controlled or used by any of the Parent Entities, and all surface water, groundwater and soil associated with or adjacent to such
property, is free of any Materials of Environmental Concern (as defined in Section 3.16(d)) or material environmental contamination
except as would not reasonably be expected to require any corrective action or other remedial obligations under Environmental Laws
by the Parent Entities; (ii) none of the Parent Leased Real Property or any other property that is or was leased to or controlled or
used by any of the Parent Entities contains any underground storage tanks, asbestos, equipment using PCBs or underground
injection wells; and (iii) none of the Parent Leased Real Property or any other property that is or was leased to or controlled or used
by any of the Parent Entities contains any septic tanks in which process wastewater or any Materials of Environmental Concern have
been Released (as defined in Section 3.16(d)).

(c) None of the Parent Entities has entered into any Parent Contract that may require any of them to guarantee,
reimburse, defend, hold harmless or indemnify any other party with respect to liabilities arising out of Environmental Laws, or the
activities of the Parent Entities or any other Person relating to Materials of Environmental Concern.

(d) For purposes of this Agreement: (i) “Environmental Law’ means any Legal Requirement relating to pollution,
worker safety, exposure of any individual to Materials of Environmental Concern or protection of human health or the environment
(including ambient air, surface water, ground water, land surface or subsurface strata), including any Legal Requirement relating to
emissions, discharges, releases or threatened releases of Materials of Environmental Concern, or otherwise relating to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Materials of Environmental Concern,
including any required labeling, payment of waste fees or charges (including so-called e-waste fees) and compliance with any product
take-back or product content requirements such as European Directive 2002/96/EC on waste electrical and electronic equipment or
European Directive 2002/95/EC on the restriction of the use of certain hazardous substances in electrical and electronic equipment
and other similar Legal Requirements; (ii) “Materials of Environmental Concern’ include chemicals, pollutants, contaminants,
wastes, toxic substances, petroleum and petroleum products and any other substance that is now or hereafter regulated by any
Environmental Law as “hazardous” or “toxic” (or terms of similar intent or meaning) or that is otherwise a danger to human health,
reproduction or the environment; and (iii) “Release” means any spilling, leaking, emitting, discharging, depositing, escaping, leaching,
dumping or other releasing into the environment, whether intentional or unintentional.

3.17 Insurance. Part 3.17 of the Parent Disclosure Schedule sets forth a true, correct and complete list of all insurance
policies carried by the Parent Entities (the “Insurance Policies”), the amounts and types of insurance coverage available thereunder
and all insurance loss runs and workers’ compensation claims received for the past three (3) policy years. Parent has made available
to the Company true, complete and correct copies of all such Insurance Policies. With respect to each Insurance Policy, (i) such
policy is legal, valid, binding and enforceable in accordance with its terms and is in full force and effect, and (ii) no Parent Entity is in
breach or default, and no event has occurred which, after notice or the laps of time, or both, would constitute a breach or default or
permit termination or modification under such policy. All premiums payable under all such policies have been timely paid, and the
Parent Entities are in compliance with the terms of such policies. There has been no threatened termination of, r material premium
increases with respect to, any such policies.

3.18 Leqgal Proceedings; Orders.

(a) There is no pending Legal Proceeding, and (to the Knowledge of Parent) no Person has threatened to commence
any Legal Proceeding: (i) that involves any of the Parent Entities, or any business of any of the Parent Entities, any of the assets
owned, leased or used by any of the Parent Entities; or (ii) that challenges, or that may have the effect of preventing, delaying,
making illegal or otherwise interfering with, the Merger or any of the other Contemplated Transactions.

(b) To the Knowledge of Parent, there is no Order to which any of the Parent Entities, or any of the assets owned or
used by any of the Parent Entities, is subject. To the Knowledge of Parent, no officer or other key employee of any of the Parent
Entities is subject to any Order that prohibits such officer or other employee from engaging in or continuing any conduct, activity or
practice relating to the business of any of the Parent Entities.

3.19 Vote Required. The affirmative vote of the holders of a majority of the voting power of the shares of Parent Common
Stock outstanding on the record date for the Parent Stockholders’ Meeting (the “Required Parent Stockholder Vote') is the only
vote of the holders of any class or series of Parent’s capital stock necessary to approve the Parent Proposals (as defined in Section
5.3(a)). The affirmative vote of the holders of a majority of the voting power of the shares of common stock of Merger Sub (the
“Required Merger Sub Stockholder Vote€') is the only vote of the holders of any class or series of Merger Sub’s capital stock
necessary to approve the Merger and this Agreement.
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3.20 Non-Contravention; Consents. Assuming compliance with the applicable provisions of the Utah Revised Business
Corporation Act and the NRS, neither (1) the execution and delivery of this Agreement by Parent, nor (2) the consummation of the
Merger or any of the other Contemplated Transactions, would reasonably be expected to, directly or indirectly (with or without notice
or lapse of time):

(a) contravene, conflict with or result in a violation of: (i) any of the provisions of the articles of incorporation, bylaws
or other charter or organizational documents of any of the Parent Entities; or (ii) any resolution adopted by the stockholders, the
board of directors or any committee of the board of directors of any of the Parent Entities;

(b) contravene, conflict with or result in a violation of, any Legal Requirement or any Order to which any of the Parent
Entities, or any of the assets owned or used by any of the Parent Entities, is subject;

(c) contravene, conflict with or result in a violation of any of the terms or requirements of, or give any Governmental
Body the right to revoke, withdraw, suspend, cancel, terminate or modify, any Governmental Authorization that is held by any of the
Parent Entities or that otherwise relates to the business of any of the Parent Entities or to any of the assets owned or used by any of
the Parent Entities;

(d) contravene, conflict with or result in a violation or breach of, or result in a default under, any provision of any
Parent Material Contract, or give any Person the right to: (i) declare a default or exercise any remedy under any such Parent Material
Contract; (ii) a rebate, chargeback, penalty or change in delivery schedule under any such Parent Material Contract; (iii) accelerate
the maturity or performance of any such Parent Material Contract; or (iv) cancel, terminate or modify any right, benefit, obligation or
other term of such Parent Material Contract;

(e) result in the imposition or creation of any Encumbrance upon or with respect to any tangible asset owned or used
by any of the Parent Entities (except for the Parent Permitted Encumbrances or minor liens that will not, in any case or in the
aggregate, materially detract from the value of the assets subject thereto or materially impair the operations of the Parent Entities
taken as a whole); or

(f) result in the disclosure or delivery to any escrowholder or other Person of any material Parent IP (including Parent
Source Code), or the transfer of any asset of any of the Parent Entities to any Person.

Except as may be required by the Securities Act, state securities laws, the Exchange Act, FINRA and the URBCA, none of the Parent
Entities was, is or will be required to make any filing with or give any notice to, or to obtain any Consent from, any Person in
connection with: (x) the execution, delivery or performance of this Agreement; or (y) the consummation of the Merger or any of the
other Contemplated Transactions.

3.21 Opinion of Financial Advisor. The Parent Board has received the opinion of Excel Management Systems, special
financial advisor to Parent, to the effect that as of December 20, 2012 and subject to the various assumptions and qualifications set
forth therein, the Exchange Ratio is fair, from a financial point of view, to Parent. Parent shall furnish, for informational purposes only,
an accurate and complete copy of said opinion to the Company after receipt thereof by Parent.

3.22 Financial Advisor. Except for Philadelphia Brokerage Corporation, (PBC’), no broker, finder or investment banker is
entitled to any brokerage, finder’'s or other fee or commission in connection with the Merger or any of the other Contemplated
Transactions based upon arrangements made by or on behalf of any of the Parent Entities. Parent has furnished to Parent accurate
and complete copies of all agreements related to the engagement of PBC under which any Parent Entity has or may have any right or
obligation.

3.23 Disclosure. None of the information to be supplied by or on behalf of Parent for inclusion or incorporation by reference in
the Form S-4 Registration Statement will, at the time the Form S-4 Registration Statement is filed with the SEC or at the time it
becomes effective under the Securities Act, contain any untrue statement of a material fact or omit to state any material fact required
to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they are
made, not misleading. None of the information supplied or to be supplied by or on behalf of Parent for inclusion or incorporation by
reference in the Joint Proxy Statement/Prospectus will, at the time the Joint Proxy Statement/Prospectus is mailed to the
stockholders of Parent or the stockholders of the Company or at the time of the Parent Stockholders’ Meeting (or any adjournment or
postponement thereof), contain any untrue statement of a material fact or omit to state any material fact required to be stated therein
or necessary in order to make the statements therein, in the light of the circumstances under which they are made, not misleading.
The Joint Proxy Statement/Prospectus will comply as to form in all material respects with the provisions of the Exchange Act and the
rules and regulations promulgated by the SEC thereunder. No representation or warranty is made by Parent with respect to
statements made or incorporated by reference in the Form S-4 Registration Statement or the Joint Proxy Statement/Prospectus
based on information supplied by any party other than any Parent Entity for inclusion or incorporation by reference in the Form S-4
Registration Statement or the Joint Proxy Statement/Prospectus.
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3.24 Merger Sub. Merger Sub was formed solely for the purpose of engaging in the Contemplated Transactions, has no
assets or Liabilities (other than obligations under this Agreement) and has not engaged in any business activities or conducted any
operations other than in connection with the Contemplated Transactions. Parent has delivered to the Company true, complete and
correct copies of the articles of incorporation and bylaws of Merger Sub and any other agreement or contract of any kind to which
Merger Sub is a party or by which it is bound (provided that to the extent such agreement or contract is “oral” a true and correct
written summary of the same has been delivered).

3.25 Valid Issuance. The Parent Common Stock to be issued in the Merger, including the Parent Common Stock to be issued
upon the exercise of assumed and converted Company Options and Company Warrants has been duly authorized and will, when
issued in accordance with the provisions of this Agreement, be validly issued, fully paid and nonassessable and will not be subject to
any restriction on resale under the Securities Act, other than restrictions imposed by Rules 144 and 145 under the Securities Act, if
applicable. Any such issuance of Parent Common Stock shall comply with all applicable federal and state securities laws and
regulations.

3.26 No Ownership of Company Common Stock As of the date hereof, none of Parent, Merger Sub or any of their respective
Affiliates owns (directly or indirectly, beneficially or of record) any Company Common Stock or Company Preferred Stock, and none of
Parent, Merger Sub or any of their respective Affiliates hold any rights to acquire or vote any Company Common Stock, except
pursuant to this Agreement.

ARTICLE 4.
CERTAIN COVENANTS OF THE PARTIES

4.1 Access and Investigation. During the period commencing on the date of this Agreement and ending as of the earlier of
the Effective Time or the termination of this Agreement in accordance with Article 8 (the “Pre-Closing Period’), subject to applicable
Legal Requirements (including attorney-client privilege and work product doctrine) and the terms of any confidentiality restrictions
under Contracts of a party as of the date hereof, upon reasonable notice the Company and Parent shall each, and shall cause each
of their respective Subsidiaries to: (a) provide the Representatives of the other party with reasonable access during normal business
hours to its personnel, tax and accounting advisers and assets and to all existing books, records, Tax Returns, and other documents
and information relating to such Entity or any of its Subsidiaries, in each case as reasonably requested by Parent or the Company
and in such manner as shall not unreasonably interfere with the business or operations of the party providing such access, as the
case may be; and (b) provide the Representatives of the other party with such copies of the existing books, records, Tax Returns,
and other documents and information relating to such Entity and its Subsidiaries as reasonably requested by Parent or the Company,
as the case may be. During the Pre-Closing Period, the Company shall, and shall cause the Representatives of each of the Company
Entities to, permit Parent’s senior officers to meet, upon reasonable notice and during normal business hours, with the chief financial
officer and other officers of the Company responsible for the Company’s financial statements and the internal controls of the
Company Entities to discuss such matters as Parent may deem necessary or appropriate in order to enable Parent to satisfy its post-
Closing obligations under the Sarbanes-Oxley Act and the rules and regulations relating thereto. During the Pre-Closing Period,
Parent shall, and shall cause the Representatives of each of Parent to, permit the Company’s senior officers to meet, upon
reasonable notice and during normal business hours, with the chief financial officer and other officers of Parent responsible for the
Parent’s financial statements and the internal controls of the Parent Entities to discuss such matters as the Company may deem
necessary or appropriate in order to enable post-closing management of Parent and the Surviving Corporation to satisfy its post-
Closing obligations under the Sarbanes-Oxley Act and the rules and regulations relating thereto. Without limiting the generality of any
of the foregoing, during the Pre-Closing Period, subject to applicable Legal Requirements, the Company and Parent shall each
promptly provide the other with copies of any notice, report or other document filed with or sent to any Governmental Body on behalf
of any of the Company Entities or Parent or Merger Sub in connection with the Merger or any of the other Contemplated
Transactions.

4.2 Operation of the Business of the Company Entities.

(a) During the Pre-Closing Period, except as set forth inPart 4.2(a) of the Company Disclosure Schedule, in
connection with a Permitted Bridge Financing, as otherwise contemplated by this Agreement, as required by Legal Requirements or
to the extent that Parent shall otherwise consent in writing: (i) the Company shall ensure that each of the Company Entities conducts
its business and operations in the ordinary course and in accordance in all material respects with past practices; (ii) the Company
shall use commercially reasonable efforts to attempt to ensure that each of the Company Entities preserves intact the material
components of its current business organization, keeps available the services of its current officers and key employees and maintains
its relations and goodwill with all material suppliers, material customers, material licensors and Governmental Bodies; and (iii) the
Company shall promptly notify Parent following its becoming aware of any Legal Proceeding commenced, or, to the Company’s
Knowledge, either: (A) with respect to a Governmental Body, overtly threatened; or (B) with respect to any other Person, threatened
in writing, in either case of clause “(A)” or “(B)” of this sentence, against, involving or that would reasonably be expected to affect any
of the Company Entities and that relates to any of the Contemplated Transactions.
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(b) Except as set forth in Part 4.2(b) of the Company Disclosure Schedule, as otherwise contemplated by this
Agreement (including, without limitation, Section 5.4(a) hereof) or as required by Legal Requirements, during the Pre-Closing Period,
the Company shall not (without the prior written consent of Parent, which consent shall not be unreasonably withheld, conditioned or
delayed), and the Company shall ensure that each of the other Company Entities does not (without the prior written consent of
Parent, which consent shall not be unreasonably withheld, conditioned or delayed):

(i) declare, accrue, set aside or pay any dividend or make any other distribution in respect of any shares of
capital stock, or repurchase, redeem or otherwise reacquire any shares of capital stock or other securities, other than: (A) pursuant to
the Company’s right to repurchase Company Restricted Stock held by an employee of the Company upon termination of such
employee’s employment; or (B) in connection with the withholding of shares of Company Common Stock to satisfy Tax obligations
with respect to the exercise of Company Options outstanding as of the date of this Agreement;

(ii) sell, issue, grant or authorize the sale, issuance or grant of: (A) any capital stock or other security; (B) any
option, call, warrant or right to acquire any capital stock or other security (or whose value is directly related to shares of Company
Common Stock); or (C) any instrument convertible into or exchangeable for any capital stock or other security (except that the
Company may issue shares of Company Common Stock upon the valid exercise of Company Options or Company Warrants
outstanding as of the date of this Agreement);

(iiiy amend, waive any of its rights under or, except as contemplated by the terms of the Company Equity
Plans (other than the Company Equity Plan Increase), Company Equity Award agreements or any applicable employment
agreement, in each case as in effect as of the date of this Agreement, accelerate the vesting under, any provision of the Company
Equity Plan or any provision of any agreement evidencing any outstanding Company Equity Award except for the acceleration of the
Company Options set forth on Schedule 1.10(a), or otherwise modify any of the terms of any outstanding Company Equity Award,
Company Warrant or other security or any related Contract;

(iv) amend or permit the adoption of any amendment to its certificate of incorporation or bylaws or other
charter or organizational documents;

(v) (A) acquire any equity interest or other interest in any other Entity; (B) form any Subsidiary; or (C) effect
or become a party to any merger, consolidation, share exchange, business combination, amalgamation, recapitalization,
reclassification of shares, stock split, reverse stock split, division or subdivision of shares, consolidation of shares or similar
transaction;

(vi) make any capital expenditure in excess of $5,000 (except that the Company Entities may make any
capital expenditure that is provided for in the Company’s capital expense budget delivered or made available to the Company prior to
the date of this Agreement);

(vii) other than in the ordinary course of business and consistent with past practices: (A) enter into or become
bound by, or permit any of the assets owned or used by it to become bound by, any Company Material Contract; or (B) amend,
terminate, or waive any material right or remedy under, any Company Material Contract;

(viii) acquire, lease or license any right or other asset from any other Person or sell or otherwise dispose of,
or lease or license, any right or other asset to any other Person (except in each case for assets: (A) acquired, leased, licensed or
disposed of by the Company in the ordinary course of business and consistent with past practices; or (B) that are immaterial to the
business of the Company Entities (taken as a whole));

(ix) make any pledge of any of its material assets or permit any of its material assets to become subject to
any Encumbrances, except for Company Permitted Encumbrances;

(x) lend money to any Person (other than extensions of credit to trade creditors, intercompany indebtedness
and routine travel and business expense advances made to directors or employees, in each case in the ordinary course of business),
or, except in the ordinary course of business and consistent with past practices, incur or guarantee any indebtedness;

(xi) establish, adopt, enter into or amend any Company Employee Plan or Company Employee Agreement
(except as contemplated by this Agreement), pay any bonus or make any profit-sharing or similar payment to, or increase the amount
of the wages, salary, commissions, fringe benefits or other compensation (including equity-based compensation, whether payable in
stock, cash or other property) or remuneration payable to, or adopt or agree to any retention arrangements with or for the benefit of,
any of its directors or any of its officers or other employees (except that the Company: (A) may provide routine, reasonable salary
increases to non-officer employees in the ordinary course of business and in accordance with past practices in connection with the
Company’s customary employee review process; and (B) may make customary bonus payments and profit sharing payments
consistent with past practices in accordance with bonus and profit sharing plans existing on the date of this Agreement);
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(xii) hire any employee at the level of Vice President or above or with an annual base salary in excess of
$100,000, or promote any employee to the level of Vice President or above (except in order to fill a position vacated after the date of
this Agreement);

(xiii) other than in the ordinary course of business and consistent with past practices or as required by
concurrent changes in GAAP or SEC rules and regulations, change any of its methods of accounting or accounting practices in any
respect;

(xiv) make any material Tax election;

(xv) commence any Legal Proceeding, except with respect to: (A) routine matters in the ordinary course of
business and consistent with past practices; (B) in such cases where the Company reasonably determines in good faith that the
failure to commence suit would result in a material impairment of a valuable aspect of its business (provided that the Company
consults with Parent and considers the views and comments of Parent with respect to such Legal Proceedings prior to
commencement thereof); or (C) in connection with a breach of this Agreement or the other agreements listed in the definition of
“Contemplated Transactions;”

(xvi) settle any Legal Proceeding or other material claim, other than pursuant to a settlement: (A) that results
solely in monetary obligation involving payment by the Company Entities of the amount specifically reserved in accordance with
GAAP with respect to such Legal Proceedings or claim on the Company Unaudited Balance Sheet; or (B) that results solely in
monetary obligation involving only the payment of monies by the Company Entities of not more than $50,000 in the aggregate;

(xvii) take any action that would reasonably be expected to cause the Merger to fail to qualify as a
“reorganization” under Section 368(a) of the Code (whether or not otherwise permitted by the provisions of this Section 4) or fail to
take any reasonable action necessary to cause the Merger to so qualify; or

(xviii) agree or commit to take any of the actions described in clauses “(i)” through “ (xvii)” of thisSection

4.2(b).

(c) During the Pre-Closing Period, the Company shall promptly notify Parent in writing of any event, condition, fact or
circumstance that would reasonably be expected to make the timely satisfaction of any of the conditions set forth in Section 6
impossible or that has had or would reasonably be expected to have or result in a Company Material Adverse Effect. No notification
given to Parent pursuant to this Section 4.2(c) shall limit or otherwise affect any of the representations, warranties, covenants or
obligations of the Company contained in this Agreement.

4.3 Operation of the Business of the Parent Entities.

(a) During the Pre-Closing Period, except as set forth inPart 4.3(a) of the Parent Disclosure Schedule, in connection
with a Permitted Bridge Financing, as otherwise contemplated by this Agreement, as required by Legal Requirements or to the extent
that the Company shall otherwise consent in writing: (i) Parent shall ensure that each of the Entities conducts its business and
operations in the ordinary course and in accordance in all material respects with past practices; (ii) Parent shall use commercially
reasonable efforts to attempt to ensure that each of the Parent Entities preserves intact the material components of its current
business organization, keeps available the services of its current officers and key employees and maintains its relations and goodwill
with all material suppliers, material customers, material licensors, and Governmental Bodies; and (iii) Parent shall promptly notify
Company following its becoming aware of any Legal Proceeding commenced, or, to Parent’s Knowledge, either: (A) with respect to a
Governmental Body, overtly threatened; or (B) with respect to any other Person, threatened in writing, in either case of clause “(A)” or
“(B)” of this sentence, against, involving or that would reasonably be expected to affect any of the Parent Entities and that relates to
any of the Contemplated Transactions.

(b) Except as set forth inPart 4.3(b) of the Parent Disclosure Schedule, as otherwise contemplated by this
Agreement (including, without limitation, Section 5.4(c) hereof) or as required by Legal Requirements, during the Pre-Closing Period,
Parent shall not (without the prior written consent of Company, which consent shall not be unreasonably withheld, conditioned or
delayed), and Parent shall ensure that each of the other Parent Entities does not (without the prior written consent of the Company,
which consent shall not be unreasonably withheld, conditioned or delayed):

(i) declare, accrue, set aside or pay any dividend or make any other distribution in respect of any shares of
capital stock, or repurchase, redeem or otherwise reacquire any shares of capital stock or other securities, other than: (A) pursuant to
Parent’s right to repurchase shares of Parent Restricted Stock held by an employee of Parent upon termination of such employee’s
employment; or (B) in connection with the withholding of shares of Parent Common Stock to satisfy Tax obligations with respect to the
exercise, vesting or settlement of Parent Equity Awards;
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(ii) sell, issue, grant or authorize the sale, issuance or grant of: (A) any capital stock or other security; (B) any
option, call, warrant or right to acquire any capital stock or other security (or whose value is directly related to shares of Parent
Common Stock); or (C) any instrument convertible into or exchangeable for any capital stock or other security (except that Parent
may issue shares of Parent Common Stock upon the valid exercise of Parent Options, Parent Warrants or upon the vesting or
settlement of any Parent RSUs, in each case outstanding as of the date of this Agreement);

(iii) amend, waive any of its rights under or, except as contemplated by the terms of the Parent Equity Plans,
Parent Equity Award agreements or any applicable employment agreement, in each case as in effect as of the date of this
Agreement and described in Part 4.3(b)(iii) of the Parent Disclosure Schedule, accelerate the vesting under, any provision of any of
the Parent Equity Plans or any provision of any agreement evidencing any outstanding Parent Equity Award (provided that Parent
Equity Awards that accelerate by their terms as they exist on the date of this Agreement shall be permitted to accelerate), or
otherwise modify any of the terms of any outstanding Parent Equity Award, Parent Warrant or other security or any related Contract;

(iv) amend or permit the adoption of any amendment to its certificate of incorporation or bylaws or other
charter or organizational documents except as contemplated in the Parent Proposals;

(v) (A) acquire any equity interest or other interest in any other Entity; (B) form any Subsidiary other than
Merger Sub; or (C) effect or become a party to any merger, consolidation, share exchange, business combination, amalgamation,
recapitalization, reclassification of shares, stock split, reverse stock split, division or subdivision of shares, consolidation of shares or
similar transaction except as contemplated in the Parent Proposals;

(vi) make any capital expenditure in excess of $5,000 (except that the Parent Entities may make any capital
expenditure that is provided for in Parent’s capital expense budget delivered or made available to the Company prior to the date of
this Agreement);

(vii) other than in the ordinary course of business and consistent with past practices: (A) enter into or become
bound by, or permit any of the assets owned or used by it to become bound by, any Parent Material Contract; or (B) amend,
terminate, or waive any material right or remedy under, any Parent Material Contract;

(viii) acquire, lease or license any right or other asset from any other Person or sell or otherwise dispose of,
or lease or license, any right or other asset to any other Person (except in each case for assets: (A) acquired, leased, licensed or
disposed of by Parent in the ordinary course of business and consistent with past practices; or (B) that are immaterial to the business
of the Parent Entities (taken as a whole));

(ix) make any pledge of any of its material assets or permit any of its material assets to become subject to
any Encumbrances, except for Parent Permitted Encumbrances;

(x) lend money to any Person (other than extensions of credit to trade creditors, intercompany indebtedness
and routine travel and business expense advances made to directors or employees in the ordinary course of business), or, except in
the ordinary course of business and consistent with past practices, incur or guarantee any indebtedness;

(xi) establish, adopt, enter into or amend any Parent Employee Plan or Parent Employee Agreement (except
as contemplated by this Agreement), pay any bonus or make any profit-sharing or similar payment to, or increase the amount of the
wages, salary, commissions, fringe benefits or other compensation (including equity-based compensation, whether payable in stock,
cash or other property) or remuneration payable to, or adopt or agree to any retention arrangements with or for the benefit of, any of
its directors or any of its officers or other employees (except that Parent: (A) may provide routine, reasonable salary increases to non-
officer employees in the ordinary course of business and in accordance with past practices in connection with Parent’'s customary
employee review process; and (B) may make customary bonus payments and profit sharing payments consistent with past practices
in accordance with bonus and profit sharing plans existing on the date of this Agreement);

(xii) hire any employee at the level of Vice President or above or with an annual base salary in excess of
$100,000, or promote any employee to the level of Vice President or above (except in order to fill a position vacated after the date of
this Agreement);

(xiii) other than in the ordinary course of business and consistent with past practices or as required by

concurrent changes in GAAP or SEC rules and regulations, change any of its methods of accounting or accounting practices in any
respect;

32




(xiv) make any material Tax election;

(xv) commence any Legal Proceeding, except with respect to: (A) routine matters in the ordinary course of
business and consistent with past practices; (B) in such cases where Parent reasonably determines in good faith that the failure to
commence suit would result in a material impairment of a valuable aspect of its business (provided that Parent consults with the
Company and considers the views and comments of the Company with respect to such Legal Proceedings prior to commencement
thereof); or (C) in connection with a breach of this Agreement or the other agreements listed in the definition of “Contemplated
Transactions;”

(xvi) settle any Legal Proceeding or other material claim, other than pursuant to a settlement: (A) that results
solely in monetary obligation involving payment by the Parent Entities of the amount specifically reserved in accordance with GAAP
with respect to such Legal Proceedings or claim on the Parent Unaudited Balance Sheet; or (B) that results solely in monetary
obligation involving only the payment of monies by the Parent Entities of not more than $50,000 in the aggregate;

(xvii) take any action that would reasonably be expected to cause the Merger to fail to qualify as a
“reorganization” under Section 368(a) of the Code (whether or not otherwise permitted by the provisions of this Section 4) or fail to
take any reasonable action necessary to cause the Merger to so qualify; or

(xviii) agree or commit to take any of the actions described in clauses “(i)” through “(xvii)” of this Section

4.3(b).

(c) During the Pre-Closing Period, Parent shall promptly notify the Company in writing of any event, condition, fact or
circumstance that would reasonably be expected to make the timely satisfaction of any of the conditions set forth in Section 7
impossible or that has had or would reasonably be expected to have or result in a Parent Material Adverse Effect. No notification
given to the Company pursuant to this Section 4.3(c) shall limit or otherwise affect any of the representations, warranties, covenants
or obligations of Parent contained in this Agreement.

4.4 No Solicitation.

(a) From the date hereof until the Effective Time or, if earlier, the termination of this Agreement in accordance with its
terms, the Company shall not, directly or indirectly, shall cause its Subsidiaries and the respective officers, employees directors and
financial advisers of the Company Entities to not, directly or indirectly, and shall use its reasonable best efforts to ensure that the
other Representatives of the Company Entities do not, directly or indirectly:

(i) solicit, initiate, knowingly encourage or knowingly facilitate the making, submission or announcement of
any Acquisition Proposal with respect to a Company Entity or Acquisition Inquiry with respect to a Company Entity;

(i) furnish any information regarding any of the Company Entities to any Person in connection with or in
response to an Acquisition Proposal with respect to a Company Entity or Acquisition Inquiry with respect to a Company Entity;

(iii) engage in discussions or negotiations with any Person relating to any Acquisition Proposal with respect
to a Company Entity or Acquisition Inquiry with respect to a Company Entity;

(iv) approve, endorse or recommend any Acquisition Proposal with respect to a Company Entity or
Acquisition Inquiry with respect to a Company Entity or any Person or group becoming the beneficial owner of more than 5% of the
equity securities of a Company Entity; or

(v) enter into any letter of intent or similar document or any Contract (other than a confidentiality agreement
on the terms described below) contemplating or otherwise relating to any Acquisition Transaction with respect to a Company Entity;

provided, however, that prior to the adoption of this Agreement by the Required Company Stockholder Vote, neither thisSection
4.4(a) nor any other provision of this Agreement shall prohibit the Company from furnishing nonpublic information regarding the
Company Entities to, or entering into discussions and negotiations with, any Person in response to a bona fide, unsolicited
Acquisition Proposal in writing that is submitted to the Company by such Person after the date hereof (and not withdrawn) if: (A) such
Acquisition Proposal did not result from any material breach of, or any action materially inconsistent with, any of the provisions set
forth in this Section 4.4(a); (B) the Company Board concludes in good faith, after having consulted with its outside legal counsel, that
such Acquisition Proposal constitutes or is reasonably likely to lead to a Company Superior Offer; (C) at least one business day prior
to furnishing any such nonpublic information to, or entering into discussions or negotiations with, such Person, the Company gives
Parent written notice of the identity of such Person and of the Company’s intention to furnish nonpublic information to, or enter into
discussions with, such Person, and the Company receives from such Person an executed confidentiality agreement containing
provisions (including nondisclosure provisions, use restrictions and non-solicitation) at least as favorable to the Company (in the



aggregate) as the provisions of the Confidentiality Agreement as in effect immediately prior to the execution of this Agreement
(provided, however, that no such confidentiality agreement need include “standstill” provisions); and (D) the Company
contemporaneously furnishes any such nonpublic information provided to such Person to Parent (to the extent such nonpublic
information has not been previously furnished by the Company to Parent).
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(b) From the date hereof until the Effective Time or, if earlier, the termination of this Agreement in accordance with its
terms, Parent shall not, directly or indirectly, shall cause its Subsidiaries and the respective officers, employees, directors and
financial advisers of the Parent Entities to not, directly or indirectly, and shall use its reasonable best efforts to ensure that the other
Representatives of the Parent Entities do not, directly or indirectly:

(i) solicit, initiate, knowingly encourage or knowingly facilitate the making, submission or announcement of
any Acquisition Proposal with respect to a Parent Entity or Acquisition Inquiry with respect to a Parent Entity;

(i) furnish any information regarding any of the Parent Entities to any Person in connection with or in
response to an Acquisition Proposal with respect to a Parent Entity or Acquisition Inquiry with respect to a Parent Entity;

(iii) engage in discussions or negotiations with any Person relating to any Acquisition Proposal with respect
to a Parent Entity or Acquisition Inquiry with respect to a Parent Entity;

(iv) approve, endorse or recommend any Acquisition Proposal with respect to a Parent Entity or Acquisition
Inquiry with respect to a Parent Entity or any Person or group becoming the beneficial owner of more than 5% of the equity securities
of a Parent Entity; or

(v) enter into any letter of intent or similar document or any Contract (other than a confidentiality agreement
on the terms described below) contemplating or otherwise relating to any Acquisition Transaction with respect to a Parent Entity;

provided, however, that prior to the approval of the issuance of shares of Parent Common Stock in the Merger by the Required Parent
Stockholder Vote, neither this Section 4.4(b) nor any other provision of this Agreement shall prohibit Parent from furnishing nonpublic
information regarding the Parent Entities to, or entering into discussions and negotiations with, any Person in response to a bona
fide, unsolicited Acquisition Proposal in writing that is submitted to Parent by such Person after the date hereof (and not withdrawn) if:
(A) such Acquisition Proposal did not result from any material breach of, or any action materially inconsistent with, any of the
provisions set forth in this Section 4.4(b); (B) the Parent Board concludes in good faith, after having consulted with its outside legal
counsel, that such Acquisition Proposal constitutes or is reasonably likely to lead to a Parent Superior Offer; (C) at least one business
day prior to furnishing any such nonpublic information to, or entering into discussions or negotiations with, such Person, Parent gives
the Company written notice of the identity of such Person and of Parent’s intention to furnish nonpublic information to, or enter into
discussions with, such Person, and Parent receives from such Person an executed confidentiality agreement containing provisions
(including nondisclosure provisions, use restrictions or non-solicitation provisions) at least as favorable to Parent (in the aggregate) as
the provisions of the Confidentiality Agreement as in effect immediately prior to the execution of this Agreement (provided, however,
that no such confidentiality agreement need include “standstill” provisions); and (D) Parent contemporaneously furnishes any
nonpublic information provided to such Person to the Company (to the extent such nonpublic information has not been previously
furnished by Parent to the Company).

(c) Each of Parent and the Company shall promptly (and in no event later than 24 hours after receipt of any
Acquisition Proposal with respect to a Parent Entity or a Company Entity, as the case may be, or Acquisition Inquiry with respect to a
Parent Entity or a Company Entity, as the case may be) advise the other party to this Agreement orally and in writing of any such
Acquisition Proposal or Acquisition Inquiry (including the identity of the Person making or submitting such Acquisition Proposal or
Acquisition Inquiry and the terms thereof and copies of all correspondence and other written material sent or provided to such party in
connection therewith) that is made or submitted by any Person during the Pre-Closing Period. Each party receiving an Acquisition
Proposal or Acquisition Inquiry shall keep the other party reasonably informed with respect to: (i) the status of any such Acquisition
Proposal or Acquisition Inquiry; and (ii) the status and terms of any material modification or proposed material modification thereto.

(d) Each of Parent and the Company shall immediately cease and cause to be terminated any discussions existing as
of the date of this Agreement with any Person that relate to any Acquisition Proposal or Acquisition Inquiry and shall cause any such
Person to promptly return to the Company or Parent, as applicable, any confidential information provided by the Company or Parent,
as applicable, to such Person.
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(e) Each of Parent and the Company agrees not to release or permit the release of any Person from, or to waive or
permit the waiver of any provision of, any confidentiality, non-solicitation, no hire, “standstill” or similar Contract to which any such
party or any of its Subsidiaries is a party or under which any such party or any of its Subsidiaries has any rights, and will use its
reasonable best efforts to cause each such agreement to be enforced in accordance with its terms at the request of the other party to
this Agreement unless, in each case, the Company Board or the Parent Board, as applicable, determines in good faith, after
consultation with its outside counsel, that failure to take such action would be a breach of its fiduciary duties to its stockholders under
applicable Legal Requirements.

ARTICLE 5.
ADDITIONAL COVENANTS OF THE PARTIES

5.1 Reqistration Statement; Joint Proxy Statement/Prospectus.

(a) As promptly as practicable after the date of this Agreement (but in any event within 30 days following the date of
this Agreement), Parent and the Company shall prepare, and Parent shall cause to be filed with the SEC by Parent, the Joint Proxy
Statement/Prospectus and Parent shall prepare and cause to be filed with the SEC and any other jurisdictions in which such filing
may be required the Form S-4 Registration Statement, in which the Joint Proxy Statement/Prospectus will be included as a
prospectus. Each of the Company and Parent shall use reasonable best efforts: (i) to cause the Form S-4 Registration Statement and
the Joint Proxy Statement/Prospectus to comply with the applicable rules and regulations promulgated by the SEC and applicable
states; (ii) to promptly notify the other of, cooperate with each other with respect to and respond promptly to any comments of the
SEC or its staff; (ii) to have the Form S-4 Registration Statement declared effective under the Securities Act as promptly as
practicable after it is filed with the SEC; and (iv) to keep the Form S-4 Registration Statement effective through the Closing in order to
permit the consummation of the Merger. Parent shall use reasonable best efforts to cause the Joint Proxy Statement/Prospectus to
be mailed to Parent’s stockholders and the Company shall use reasonable best efforts to cause the Joint Proxy
Statement/Prospectus to be mailed to the Company’s stockholders, as promptly as practicable after the Form S-4 Registration
Statement is declared effective under the Securities Act and qualifies under, or is exempt from qualification under, applicable state
laws. Each of Parent and the Company shall promptly furnish the other party all information concerning such party, its Subsidiaries
and stockholders that may be required or reasonably requested in connection with any action contemplated by this Section 5.1. If
either Parent or the Company becomes aware of any information that should be disclosed in an amendment or supplement to the
Form S-4 Registration Statement or the Joint Proxy Statement/Prospectus, then: (i) such party shall promptly inform the other party
thereof; (ii) Parent shall provide the Company (and its counsel) with a reasonable opportunity to review and comment on any
amendment or supplement to the Form S-4 Registration Statement or the Joint Proxy Statement/Prospectus prior to it being filed with
the SEC,; (iii) Parent shall provide the Company with a copy of such amendment or supplement promptly after it is filed with the SEC;
and (iv) such party shall cooperate, if appropriate, in mailing such amendment or supplement to the stockholders of the Company or
Parent.

(b) Prior to the Effective Time, Parent shall obtain all regulatory approvals needed to ensure that the Parent Common
Stock to be issued in the Merger will (to the extent required) be registered or qualified or exempt from registration or qualification
under the securities laws of every state of the United States in which any registered holder of Company Common Stock has an
address of record on the record date for determining the stockholders entitled to vote on the Company Proposals; provided, however,
that Parent shall not be required: to qualify to do business as a foreign corporation in any jurisdiction in which it is not now qualified.

5.2 Company Stockholders’ Consent.

(a) Subject to the earlier termination of this Agreement in accordance withSection 8, the Company: (i) shall take all
action necessary under all applicable Legal Requirements to request the written consent of the holders of Company Common Stock
to approve proposals (the “Company Proposals”) to approve this Agreement and the Merger and to approve the Company Equity
Plan Increase (the “Company Stockholders’ Consent’); and (ii) shall not submit any other consent or proposal to such holders in
connection with the Company Stockholders’ Consent without the prior written consent of Parent. The Company Stockholders’
Consent, together with the Joint Proxy Statement/Prospectus, shall be mailed to the holders of Company Common Stock as promptly
as practicable after the Form S-4 Registration Statement is declared effective under the Securities Act. The Company shall ensure
that all Company Stockholders’ Consents obtained are obtained in compliance with all applicable Legal Requirements.

(b) Subject to Section 5.2(c): (i) the Joint Proxy Statement/Prospectus shall include a statement to the effect that the
Company Board recommends that the Company’s stockholders execute the Company Stockholders’ Consent (the “Company Board
Recommendation”); (ii) the Company Board Recommendation shall not be withdrawn or modified in a manner adverse to Parent; (iii)
neither the Company Board nor any committee thereof shall: (A) fail to reaffirm the Company Board Recommendation, or fail to
publicly state that the Merger and this Agreement are in the best interest of the Company’s stockholders, within ten business days
after Parent requests in writing that such action be taken; (B) fail to publicly announce, within ten business days after a tender offer or
exchange offer relating to the securities of the Company shall have been commenced, a statement disclosing that the Company
Board recommends rejection of such tender or exchange offer; or (C) resolve to take any action described in clauses “(ii)” or “(iii)” of



this sentence (each of the foregoing actions described in clauses “(ii)” and “(iii)” being referred to as a “Company Change in
Recommendation”).
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(c) Notwithstanding anything to the contrary contained inSection 5.2(b) or elsewhere in this Agreement, at any time
prior to the adoption of this Agreement by the Required Company Stockholder Vote, the Company Board may effect, or cause the
Company to effect, as the case may be, a Company Change in Recommendation or, alternatively, may terminate this Agreement in
accordance with the provisions of Section 8.1(j) (and pay Parent the Company Termination Fee in accordance withSection 8.3(b)) if:
(A) the Company has not breached its obligations under Section 4.4(a) in connection with the Acquisition Proposal referred to in the
following clause “(B);” (B) after the date of this Agreement, an unsolicited, bona fide, written Acquisition Proposal is made to the
Company and is not withdrawn; (C) the Company Board determines in its good faith judgment, after consulting with an independent
financial advisor and outside legal counsel, that such offer constitutes a Company Superior Offer; (D) the Company Board does not
effect, or cause the Company to effect, a Company Change in Recommendation and does not terminate this Agreement in
accordance with the provisions of Section 8.1(j), in either case at any time within five business days after Parent receives written
notice from the Company confirming that the Company Board has determined that such Acquisition Proposal is a Company Superior
Offer; (E) during such five business day period, if requested by Parent, the Company engages in good faith negotiations with Parent
to amend this Agreement in such a manner that the offer that was determined to constitute a Company Superior Offer no longer
constitutes a Company Superior Offer; (F) at the end of such five business day period, such Acquisition Proposal has not been
withdrawn and continues to constitute a Company Superior Offer (taking into account any changes to the terms of this Agreement
proposed by Parent as a result of the negotiations required by clause “(E)” or otherwise); and (G) the Company Board determines in
good faith, after having consulted with its outside legal counsel, that, in light of such Company Superior Offer, the failure to make a
Company Change in Recommendation or, alternatively, terminate this Agreement in accordance with the provisions of Section 8.1(j),
would be a breach of the fiduciary duties of the Company Board to the Company’s stockholders under applicable Legal
Requirements; or

(d) Notwithstanding any Company Change in Recommendation, unless earlier terminated in accordance wittSection
8.1 or prohibited by applicable Legal Requirements, this Agreement shall be submitted to the holders of Company’s Common Stock in
the Company Stockholders’ Consent for the purpose of voting on the Company Proposals and nothing contained in this Agreement
shall be deemed to relieve the Company of such obligation.

(e) Nothing contained in this Section 5.2 shall prohibit the Company from: (i) taking, and disclosing to its stockholders,
a position contemplated by Rule 14e-2(a) under the Exchange Act or a statement required under Rule 14d-9 under the Exchange
Act; or (i) making any disclosure to stockholders of the Company that is required by applicable Legal Requirements; provided,
however, that any disclosure other than: (A) a “stop, look and listen” or similar communication of the type contemplated by Rule 14d-
9(f) under the Exchange Act; (B) an express rejection of any applicable Acquisition Proposal; or (C) an express reaffirmation of the
Company Board Recommendation, shall, in each case, be deemed to be a Company Change in Recommendation.

(f) If at any time, the Company receives or becomes aware of an indication from a stockholder of the Company that
such stockholder has or intends to exercise dissenters’ rights with regard to the Merger, the Company shall notify Parent of such
indication in writing within two (2) business days of the date on which it received or became aware of such indication.

5.3 Parent Stockholders’ Meeting.

(a) Subject to the earlier termination of this Agreement in accordance withSection 8, Parent: (i) shall take all action
necessary under all applicable Legal Requirements to call, give notice of and hold a meeting of the holders of Parent Common Stock
to vote on proposals (collectively, the “Parent Proposals’) (A) to approve this Agreement and the Merger, (B) to approve an
amendment to Parent’s Atrticles of Incorporation (i) changing the name of Parent to “AllDigital Broadcasting, Inc.,” (ii) effecting the
Reverse Stock Split and (iii) increasing the authorized shares of Parent Common Stock in an amount sufficient to permit Parent to
perform its obligations under this Agreement (C) to approve the issuance of shares of Parent Common Stock in the Merger, (D) to
approve the assumption of the Company Equity Plan, as amended and (E) to elect the directors indicated on Schedule 5.11 hereto
(the “Parent Stockholders’ Meeting'); and (ii) shall submit such proposal to such holders at the Parent Stockholders’ Meeting and,
except as otherwise contemplated by this Agreement (and except for Parent Proposals), shall not submit any other proposal to such
holders in connection with the Parent Stockholders’ Meeting without the prior written consent of the Company. Parent in consultation
with the Company shall set a record date for Persons entitled to notice of, and to vote at, the Parent Stockholders’ Meeting and shall
not change such record date without the prior written consent of the Company. The Parent Stockholders’ Meeting shall be held as
soon as practicable following the effective date of the Form S-4 Registration Statement with the SEC and the qualification or
exemption from qualification of the Joint Proxy Statement/Prospectus in applicable jurisdictions (subject to Section 1.5(d)). Parent
shall ensure that all proxies solicited in connection with the Parent Stockholders’ Meeting are solicited in compliance with all
applicable Legal Requirements. Notwithstanding anything to the contrary contained in this Agreement, Parent after consultation with
the Company may adjourn or postpone the Parent Stockholders’ Meeting: (A) to the extent necessary to ensure that any supplement
or amendment to the Joint Proxy Statement/Prospectus that is required by applicable Legal Requirements is timely provided to
Parent’s stockholders; (B) if as of the time for which the Parent Stockholders’ Meeting is originally scheduled there are insufficient
shares of Parent Common Stock represented (either in person or by proxy) to constitute a quorum necessary to conduct the business
to be conducted at the Parent Stockholders’ Meeting; or (C) if additional time is reasonably required to solicit proxies in favor of the
approval of the Parent Proposals.
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(b) Subject to Section 5.3(c): (i) the Joint Proxy Statement/Prospectus shall include a statement to the effect that the
Parent Board recommends that Parent’s stockholders vote to approve each of the Parent Proposals at the Parent Stockholders’
Meeting (the “Parent Board Recommendation’); (ii) the Parent Board Recommendation shall not be withdrawn or modified in a
manner adverse to the Company; (iii) neither the Parent Board nor any committee thereof shall: (A) fail to reaffirm the Parent Board
Recommendation, or fail to publicly state that the Merger and this Agreement and Parent’s are in the best interest of Parent’s
stockholders, within ten business days after the Company requests in writing that such action be taken; (B) fail to publicly announce,
within ten business days after a tender offer or exchange offer relating to the securities of Parent shall have been commenced, a
statement disclosing that the Parent Board recommends rejection of such tender or exchange offer; or (C) resolve to take any action
described in clauses “(ii)” or “(iii)” of this sentence (each of the foregoing actions described in clauses “(ii)” and “(iii)” being referred to
as a “Parent Change in Recommendation’).

(c) Notwithstanding anything to the contrary contained inSection 5.3(b) or elsewhere in this Agreement, at any time
prior to the approval of the issuance of shares of Parent Common Stock in the Merger by the Required Parent Stockholder Vote, the
Parent Board may effect, or cause Parent to effect, as the case may be, a Parent Change in Recommendation or, alternatively, may
terminate this Agreement in accordance with the provisions of Section 8.1(k) and pay the Company the Parent Termination Fee in
accordance with Section 8.3(b) if: (A) Parent has not breached its obligations underSection 4.4(b) in connection with the Acquisition
Proposal referred to in the following clause “(B);” (B) after the date of this Agreement, an unsolicited, bona fide, written Acquisition
Proposal is made to Parent and is not withdrawn; (C) the Parent Board determines in its good faith judgment, after consulting with an
independent financial advisor and outside legal counsel, that such offer constitutes a Parent Superior Offer; (D) the Parent Board
does not effect, or cause Parent to effect, a Parent Change in Recommendation and does not terminate this Agreement in
accordance with the provisions of Section 8.1(k), in either case at any time within five business days after the Company receives
written notice from Parent confirming that the Parent Board has determined that such Acquisition Proposal is a Parent Superior Offer;
(E) during such five business day period, if requested by the Company, Parent engages in good faith negotiations with the Company
to amend this Agreement in such a manner that the offer that was determined to constitute a Parent Superior Offer no longer
constitutes a Parent Superior Offer; (F) at the end of such five business day period, such Acquisition Proposal has notbeen
withdrawn and continues to constitute a Parent Superior Offer (taking into account any changes to the terms of this Agreement
proposed by the Company as a result of the negotiations required by clause “(E)” or otherwise); and (G) the Parent Board determines
in good faith, after having consulted with its outside legal counsel, that, in light of such Parent Superior Offer, the failure to make a
Parent Change in Recommendation or, alternatively, terminate this Agreement in accordance with the provisions of Section 8.1(k),
would be a breach of the fiduciary duties of the Parent Board to Parent’s stockholders under applicable Legal Requirements; or

(d) Notwithstanding any Parent Change in Recommendation, unless earlier terminated in accordance witiSection 8.1
or prohibited by applicable Legal Requirements, this Agreement shall be submitted to the holders of Parent Common Stock at the
Parent Stockholders’ Meeting for the purpose of voting on the Parent Proposals and nothing contained in this Agreement shall be
deemed to relieve Parent of such obligation.

(e) Nothing contained in this Section 5.3 shall prohibit Parent from: (i) taking, and disclosing to its stockholders, a
position contemplated by Rule 14e-2(a) under the Exchange Act or a statement required under Rule 14d-9 under the Exchange Act;
or (ii) making any disclosure to stockholders of Parent that is required by applicable Legal Requirements; provided, however, that any
disclosure other than (A) a “stop, look and listen” or similar communication of the type contemplated by Rule 14d-9(f) under the
Exchange Act; (B) an express rejection of any applicable Acquisition Proposal; or (C) an express reaffirmation of the Parent Board
Recommendation, shall, in each case, be deemed to be a Parent Change in Recommendation.
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(f) If at any time, Parent receives or becomes aware of an indication from a stockholder of Parent that such
stockholder has or intends to exercise dissenters’ rights with regard to the Merger, Parent shall notify the Company of such indication
in writing within two (2) business days of the date on which it received or became aware of such indication.

(g) Subject to the earlier termination of this Agreement in accordance withSection 8, prior to the mailing of the Form
S-4 Registration Statement, Parent and Merger Sub shall take all action necessary under all applicable Legal Requirements (i) to
cause the Board of Directors of Merger Sub to approve this Agreement and the Merger and to recommend approval of the same to
the shareholder of Merger Sub, (ii) to cause the shareholders of Merger Sub to approve this Agreement and the Merger by
unanimous written consent and (iii) to provide evidence of the same to the Company. Such approvals shall provide that they are
irrevocable by their terms, except in connection with the termination of this Agreement pursuant to Section 8 by Parent or the
Company.

5.4 Derivative Securities; Benefit Plans.

(a) The Company shall take (or cause to be taken) all actions necessary or appropriate to (i) effectuate the provisions
of Section 1.9 and Section 1.10; (ii) effectuate, prior to Closing, the Company Equity Plan Increase; and (iii) cause, prior to the
Closing, the termination and cancellation of any securities exercisable, convertible into or otherwise exchangeable into shares of
equity securities of the Company, whether by way of exercise, conversion, surrender or exchange for shares of Company Common
Stock or otherwise, except for the securities assumed by Parent pursuant to Section 1.9 and Section 1.10 or securities issued in a
Permitted Bridge Financing.

(b) The Company shall take (or cause to be taken) all actions necessary or appropriate to terminate, effective no later
than the day prior to the date on which the Merger becomes effective, any Company Employee Plan that contains a cash or deferred
arrangement intended to qualify under Section 401 (k) of the Code (a “Company 401(k) Plan’). The Company shall provide to Parent
prior to the Closing Date written evidence of the adoption by the Company Board of resolutions authorizing the termination of such
Company 401(k) Plan (the form and substance of which resolutions shall be subject to the reasonable review of Parent).

(c) Parent shall take commercially reasonable efforts to cause, prior to the Closing, the termination and cancellation of
(i) all Parent Warrants (except for the Excepted Warrants), Parent Notes and Parent Options, whether by way of exercise,
conversion, surrender or exchange for shares of Parent Common Stock or otherwise; and (ii) the Parent Equity Plans (provided that
the terms of the Parent Equity Plans shall continue to govern outstanding Parent Equity Awards issued thereunder).

(d) Parent shall file with the SEC, no later than 15 days after the date on which the Merger becomes effective, a
registration statement on Form S-8, if available for use by Parent, with respect to (i) the shares of Parent Common Stock issuable
under the Company Equity Plan assumed by Parent pursuant to Section 1.10 and (ii) the shares of Parent Common Stock issuable
with respect to the Company Equity Awards assumed pursuant to Section 1.10.

5.5 Indemnification of Officers and Directors.

(a) For a period of six years after the Effective Time, Parent shall cause the Surviving Corporation and its Subsidiaries
to indemnify their respective current or former directors and officers and any person who becomes a director or officer of any of the
Company Entities prior to the Effective Time (the “Indemnified Parties’) to the fullest extent that applicable Legal Requirements
permit a company to indemnify its own directors and officers and in compliance with any agreements related to such indemnification
that are in effect as of the date hereof, including any provision therein relating to advancement of expenses.

(b) Parent shall at all times continue to maintain directors’ and officers’ liability insurance following the Effective time
with such coverage limits and other terms as are deemed reasonable by the Parent Board. Prior to the Effective Time, Parent shall
arrange for, and immediately following the Effective Time, Parent shall purchase and pay for, a six-year “tail” prepaid policy on the
Company’s existing policy of directors’ and officers’ liability insurance (with coverage of no less than $5,000,000 and otherwise
subject to the same terms and conditions of Parent’s directors’ and officers’ liability insurance), and Parent and the Surviving
Corporation shall maintain such “tail” policy in full force and effect and continue to honor their respective obligations thereunder.

(c) The obligations under this Section 5.5 shall not be terminated, amended or otherwise modified in such a manner
as to adversely affect any Indemnified Party (or any other person who is a beneficiary under the “tail” policy referred to in Section
5.5(b)) (and any of such person’s heirs and representatives)) without the prior written consent of such affected Indemnified Party or
other person who is a beneficiary under the “tail” policy referred to in Section 5.5(b) (and, after the death of any of the foregoing
persons, such person’s heirs and representatives).
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(d) In the event that Parent, the Surviving Corporation or any of their respective Subsidiaries (or any of their
respective successors or assigns) shall consolidate or merge with any other Person and shall not be the continuing or surviving
corporation or entity in such consolidation or merger, then in each case, to the extent necessary to protect the rights of the
Indemnified Parties, proper provision shall be made so that the continuing or surviving corporation or entity (or its successors or
assigns, if applicable) shall assume the obligations set forth in this Section 5.5.

5.6 Requlatory Approvals and Related Matters.

(a) Upon the terms and subject to the conditions set forth in this Agreement (including those contained in thisSection
5.6), each of the parties hereto shall, and shall cause its Subsidiaries to, use its reasonable best efforts to take, or cause to be taken,
all actions, and to do, or cause to be done, and to assist and cooperate with the other parties in doing, all things necessary, proper or
advisable to consummate and make effective, and to satisfy all conditions to, in the most expeditious manner practicable, the
transactions contemplated by this Agreement, including (i) the obtaining of all necessary permits, waivers, consents, approvals and
actions or nonactions from Governmental Bodies and the making of all necessary registrations and filings (including filings with
Governmental Bodies) and the taking of all steps as may be necessary to obtain an approval or waiver from, or to avoid an action or
proceeding by, any Governmental Bodies, (ii) the obtaining of all necessary consents or waivers from third parties, and (iii) the
execution and delivery of any additional instruments necessary to consummate the Merger and to fully carry out the purposes of this
Agreement. Parent will take all action necessary to cause Merger Sub to perform its obligations under this Agreement and to
consummate the Merger on the terms and conditions set forth in this Agreement. The Company and Parent shall, subject to
applicable legal Requirements, promptly (x) cooperate and coordinate with the other in the taking of the actions contemplated by
clauses (i), (ii) and (iii) immediately above and (y) supply the other with any information that may be reasonably required in order to
effectuate the taking of such actions. Each party hereto shall promptly inform the other party or parties hereto, as the case may be, of
any communication from any Governmental Body regarding any of the transactions contemplated by this Agreement. If the Company
or Parent receives a request for additional information or documentary material from any Governmental Body with respect to the
transactions contemplated by this Agreement, then it shall use reasonable best efforts to make, or cause to be made, as soon as
reasonably practicable and after consultation with the other party, an appropriate response in compliance with such request, and, if
permitted by Legal Requirements and by any applicable Governmental Body, provide the other party’s counsel with advance notice
and the opportunity to attend and participate in any meeting with any Governmental Body in respect of any filing made thereto in
connection with the transactions contemplated by this Agreement.

(b) In the event that any administrative or judicial action or proceeding is instituted (or threatened to be instituted) by a
Governmental Body or private party challenging the Merger or any other transaction contemplated by this Agreement, or any other
agreement contemplated hereby, each of the parties shall cooperate in all respects and shall use its reasonable best efforts to contest
and resist any such action or proceeding and to have vacated, lifted, reversed or overturned any order, whether temporary,
preliminary or permanent, that is in effect and that prohibits, prevents or restricts consummation of the transactions contemplated by
this Agreement.

5.7 Disclosure. Parent and the Company: (a) have agreed to the text of the joint press release announcing the signing of this
Agreement and have each prepared Forms 8-K reporting this Agreement; and (b) shall consult with each other before issuing any
further press release or otherwise making any public statement, and shall not issue any such press release or make any such public
statement without the prior written consent of the other party hereto, which consent shall not be unreasonably withheld, delayed or
conditioned. The Company shall consult with Parent and consider the views and comments of Parent before any of the Company
Entities or any of their Representatives sends any emails or other documents to the Company Associates generally or otherwise
communicates with the Company Associates generally, with respect to the Merger or any of the other Contemplated Transactions.
Parent shall consult with the Company and consider the views and comments of the Company before any of the Parent Entities or
any of their Representatives sends any emails or other documents to the Parent Associates generally or otherwise communicates
with the Parent Associates generally, with respect to the Merger or any of the other Contemplated Transactions. Notwithstanding the
foregoing: (i) each party may, without such consultation or consent, make any public statement in response to questions from the
press, analysts, investors or those attending industry conferences and make internal announcements to employees, so long as such
statements are consistent with previous press releases, public disclosures or public statements made jointly by the parties (or
individually, if approved by the other party); (ii) the Company need not consult with Parent in connection with any press release,
public statement or filing to be issued or made with respect to any Acquisition Proposal relating to any Company Entities or any
Company Change in Recommendation; and (iii) Parent need not consult with the Company in connection with any press release,
public statement or filing to be issued or made with respect to any Acquisition Proposal relating to any Parent Entity or any Parent
Change in Recommendation.
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5.8 Tax Matters.

(a) On the effective date of the Form S-4 Registration Statement and the Closing Date, the Company, Parent and
Merger Sub shall execute and deliver to outside legal counsel to Parent and to outside legal counsel to the Company tax
representation letters substantially in the form reasonably requested by applicable counsel. Parent shall use commercially reasonable
efforts to cause outside counsel to Parent to deliver to it a tax opinion on the effective date of the Form S-4 Registration Statement
satisfying the requirements of Item 601 of Regulation S-K under the Securities Act and on the Closing Date as referred to in Section
6.5, and the Company shall use commercially reasonable efforts to cause outside counsel to the Company to deliver to it a tax
opinion on the effective date of the Form S-4 Registration Statement satisfying the requirements of Iltem 601 of Regulation S-K under
the Securities Act and on the Closing Date as referred to in Section 7.5. In rendering such opinions, each of such counsel shall be
entitled to rely on the tax representation letters referred to in this Section 5.8. Each tax representation letter shall be dated on the date
of the applicable tax opinion and shall not have been withdrawn or modified in any material respect.

(b) The Company, Parent and Merger Sub shall use their best efforts to cause the Merger to qualify, and will not (both
before and after consummation of the Merger) take any actions which would prevent the Merger from qualifying, as a reorganization
within the meaning of Section 368(a) of the Code.

5.9 Obligations of Merger Sub. Parent shall take all action necessary to cause Merger Sub and, after the Effective Time, the
Surviving Corporation to perform their respective obligations under this Agreement and to consummate the Contemplated
Transactions upon the terms and subject to the conditions set forth in this Agreement.

5.10 Resignation of Directors. The Company shall use commercially reasonable efforts to obtain and deliver to Parent at or
prior to the Effective Time the resignation of each director of the Company other than Paul Summers, effective as of the Effective
Time (it being understood that such resignation shall not constitute a voluntary termination of employment under any Company
Employee Agreement or Company Employee Plan applicable to such individual’'s status as a director of a Company Entity). Parent
shall use commercially reasonable efforts to obtain and deliver to the Company at or prior to the Effective Time, the resignation of
each member of the Parent Board who will not be a member of the Parent Board following the Effective Time.

5.11 Board of Directors and Officers of the Combined Company. The parties shall take all actions necessary to ensure that
effective immediately following the Effective Time, the Parent Board shall consist of the members listed on Schedule 5.11 and the
officers of Parent shall consist of the persons listed on Schedule 5.11 (in each case, unless otherwise agreed between the parties in
writing prior to the Effective Time), each to hold office from and after the Effective Time until the earliest of appointment of his or her
respective successor, resignation or proper removal.

5.12 Section 16 Matters. Subject to the following sentence, prior to the Effective Time, Parent and the Company shall take all
such steps as may be required (to the extent permitted under applicable Legal Requirements and no action letters issued by the SEC)
to cause any dispositions of Company Common Stock (including derivative securities with respect to Company Common Stock)
resulting from the Contemplated Transactions by each individual who is subject to the reporting requirements of Section 16(a) of the
Exchange Act with respect to the Company, and the acquisition of Parent Common Stock (including derivative securities with respect
to Parent Common Stock) by each individual who is or will be subject to the reporting requirements of Section 16(a) of the Exchange
Act with respect to Parent, to be exempt under Rule 16b-3 under the Exchange Act. At least 30 days prior to the Closing Date, the
Company shall furnish the following information to Parent for each individual who, immediately after the Effective Time, will become
subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to Parent: (a) the number of shares of
Company Common Stock held by such individual and expected to be exchanged for shares of Parent Common Stock pursuant to the
Merger; (b) the number of Company Options held by such individual and expected to be converted into options with respect shares of
Parent Common Stock in connection with the Merger; and (c) the number of other derivative securities (if any) with respect to
Company Common Stock held by such individual and expected to be converted into shares of Parent Common Stock or derivative
securities with respect to Parent Common Stock in connection with the Merger.

5.13 Internal Controls. If, during the Pre-Closing Period, the Company or the Company’s auditors identify any material
weaknesses (or a series of control deficiencies that collectively are deemed to constitute a material weakness) in the effectiveness of
the Company’s internal control over financial reporting, then the Company shall promptly notify Parent thereof and use its
commercially reasonable efforts during the Pre-Closing Period to rectify such material weakness or series of control deficiencies, as
the case may be. If, during the Pre-Closing Period, Parent or Parent’s auditors identify any material weaknesses (or a series of
control deficiencies that collectively are deemed to constitute a material weakness) in the effectiveness of Parent’s internal control
over financial reporting, then Parent shall promptly notify the Company thereof and use its commercially reasonable efforts during the
Pre-Closing Period to rectify such material weakness or series of control deficiencies, as the case may be.
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5.14 Name of the Combined Corporation. The parties shall take all actions necessary to ensure that effective as of the
Effective Time, the name of Parent shall be changed to “AllDigital Broadcasting, Inc.”

” o«

5.15 Takeover Statutes. If any “control share acquisition”, “fair price”, “moratorium” or other anti-takeover Legal Requirement
becomes or is deemed to be applicable to the Company, Parent, Merger Sub, the Merger or any other transaction contemplated by
this Agreement, then each of the Company, Parent, Merger Sub, and their respective board of directors shall grant such approvals
and take such actions as are necessary so that the transactions contemplated hereby may be consummated as promptly as
practicable on the terms contemplated hereby and otherwise act to render such anti-takeover Law inapplicable to the foregoing.

5.16 Supplement to Disclosure Schedules. Each party (for purposes of thisSection 5.16, the “Disclosing Party’) shall
promptly notify the other party in writing of any fact or circumstance that would cause any of the Disclosing Party’s representations,
warranties or covenants in this Agreement or any Schedule hereto, to be untrue or incomplete in any respect, or would cause the
Disclosing Party to be unable to deliver the certificate required under Section 6.5(b) or Section 7.5(b), as applicable, and the
Disclosing Party shall promptly deliver to the other party an updated version of any applicable Section of the Disclosing Party’s
Disclosure Schedule or add a new Schedule to this Agreement to which such fact or circumstance relates (the “Updated Disclosure
Schedule’). The delivery by the Disclosing Party of an Updated Disclosure Schedule shall not prejudice any rights of the other party
hereunder prior to the Closing, including the right to claim that the representations and warranties of the Disclosing Party, when made
as of the date hereof, were inaccurate or false in any material respect and to exercise any right to terminate this Agreement with
respect to any inaccuracy of the Disclosure Party’s representations and warranties as of the date hereof or as any date after the date
hereof. If the other party consummates the Merger following delivery of an Updated Disclosure Schedule, such Updated Disclosure
Schedule shall be deemed to qualify the representations and warranties made as of the Effective Time by the Disclosing Party and
replace for such purpose, in whole or in part, as the case may be, the applicable Section(s) of the Disclosing Party’s Disclosure
Schedule delivered hereunder for such purpose. In the event that (i) a party terminates this Agreement pursuant to Section 8.1(h) or
Section 8.1(i), as applicable, as a result of the information disclosed by the Disclosing Party in the Updated Disclosure Schedule and
(i) the failure of the Disclosing Party to disclose such information prior to the delivery of the Updated Disclosure Schedule by the
Disclosing Party was intentional, the Disclosing Party shall be required to pay the other party a Termination Fee in accordance with
Section 8.3(b) or Section 8.3(c), as applicable, and such remedy or payment shall not limit any other remedies available to such other
party under this Agreement or at law (including the right to claim a termination fee under Section 8.3(b)(ii) or Section 8.3(c)(ii), as
applicable, with respect to such inaccuracies whether or not the inaccuracies were intentional).

ARTICLE 6.
CONDITIONS PRECEDENT TO OBLIGATIONS
OF PARENT AND MERGER SUB

The obligations of Parent and Merger Sub to cause the Merger to be effected and otherwise cause the Contemplated
Transactions to be consummated are subject to the satisfaction, at or prior to the Closing, of each of the following conditions:

6.1 Accuracy of Representations.

(a) Each of the Company Designated Representations shall have been accurate in all respects as of the date of this
Agreement and shall be accurate in all respects as of the Closing Date as if made on and as of the Closing Date (except for any such
representations and warranties made as of a specific date, which shall have been accurate in all respects as of such date); provided,
however, that, all changes in the capital structure resulting from the following shall be disregarded: (i) the exercise or exchange of
Company Options, Company Warrants or other convertible securities, as long as the Company Fully Diluted Common Stock is not
increased, and (ii) the issuance of any Company Common Stock, Company Warrants or other convertible securities of the Company
in connection with a Permitted Bridge Financing by Company.

(o) Each of the representations and warranties of the Company (other than the Company Designated
Representations) shall have been accurate in all respects as of the date of this Agreement and shall be accurate in all material
respects as of the Closing Date as if made on and as of the Closing Date (except for any such representations and warranties made
as of a specific date, which shall have been accurate in all respects as of such date); provided, however, that: for purposes of
determining the accuracy of such representations and warranties as of the Closing Date all materiality qualifications limiting the scope
of such representations and warranties shall be disregarded.
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6.2 Performance of Covenants. The covenants and obligations in this Agreement that the Company is required to comply with
or to perform at or prior to the Closing shall have been complied with and performed in all material respects.

6.3 Effectiveness of Registration Statement. The Form S-4 Registration Statement shall have become effective in accordance
with the provisions of the Securities Act and be qualified (or the issuance of the Per Share Merger Consideration shall be exempt from
qualification) in states in which shareholders of the Company holding at least 99% of the outstanding shares of Company Common
Stock have an address of record; no stop order shall have been issued by the SEC and the Form S-4 Registration Statement shall
remain in effect with respect to the Form S-4 Registration Statement; no proceeding seeking such a stop order shall have been
initiated by the SEC or any applicable state and remain pending or shall be threatened in writing by the SEC or any applicable state.

6.4 Stockholder Approval.

(a) The Company Proposals shall have been duly approved by the Required Company Stockholder Vote; and
(b) The Parent Proposals shall have been duly approved by the Required Parent Stockholder Vote.

6.5 Documents. Parent and Merger Sub shall have received the following documents, each of which shall be in full force and
effect:

(a) a legal opinion of outside counsel to Parent, dated as of the Closing Date and addressed to Parent, to the effect
that the Merger will constitute a reorganization within the meaning of Section 368(a) of the Code (it being understood that: (i) in
rendering such opinion, outside counsel to Parent may rely upon the tax representation letters referred to in Section 5.8; and (ii) the
condition set forth in this Section 6.5(a) shall not be waivable after receipt of the approval of the issuance of Parent Common Stock in
the Merger by the Required Parent Stockholder Vote unless further stockholder approval is obtained with appropriate disclosure); and

(b) a certificate executed by the Chief Executive Officer and Chief Financial Officer of the Company confirming that
the conditions set forth in Sections 6.1, 6.2, 6.4(a) and 6.6 have been duly satisfied.

6.6 No Company Material Adverse Effect Since the date of this Agreement, there shall not have occurred any Company
Material Adverse Effect which has not been cured, and no event shall have occurred or circumstance shall exist that, in combination
with any other events or circumstances then in existence, would reasonably be expected to have or result in a Company Material
Adverse Effect.

6.7 No Restraints. No temporary restraining order, preliminary or permanent injunction or other Order preventing the
consummation of the Merger shall have been issued by any court of competent jurisdiction or other Governmental Body and remain
in effect, and there shall not be any Legal Requirement enacted or deemed applicable to the Merger that makes consummation of the
Merger illegal.

6.8 Derivative Actions. There shall exist no legal action by one or more shareholders of the Company that that (a) has
resulted or is reasonably likely to result in the issuance of any temporary or permanent injunction binding on Parent, Merger Sub or
the Company, or (b) has resulted or is reasonably likely to result in any preliminary or permanent determination of liability in an
amount in excess of $1,000,000 against the Parent, Merger Sub or the Company.

6.9 Company Dissenters. The number of Company Dissenting Shares shall be less than 1.5% of the outstanding shares of
Company Common Stock.

6.10 Parent Dissenters. The number of Parent Dissenting Shares shall be less than 3.0% of the outstanding shares of Parent
Common Stock.

6.11 Working Capital. The Adjusted Working Capital of Parent immediately prior to Closing shall be an amount equal to or
greater than a deficit of $1,000,000. “Adjusted Working Capital’ shall mean (a) cash and cash equivalents, and accounts receivable,
net of an allowance for doubtful accounts, each determined in accordance with GAAP less (b) current liabilities determined in
accordance with GAAP, excluding current liabilities that by their governing terms convert into Parent Common Stock at the Effective
Time and are included in the calculation of Parent Fully Diluted Common Stock.

ARTICLE 7.
CONDITIONS PRECEDENT TO OBLIGATION OF THE COMPANY

The obligation of the Company to effect the Merger and otherwise consummate the Contemplated Transactions is subject to
the satisfaction, at or prior to the Closing, of the following conditions:
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7.1 Accuracy of Representations.

(a) Each of the Parent Designated Representations shall have been accurate in all respects as of the date of this
Agreement and shall be accurate in all respects as of the Closing Date as if made on and as of the Closing Date (except for any such
representations and warranties made as of a specific date, which shall have been accurate in all respects as of such date); provided,
however, that, all changes in the capital structure resulting from the following shall be disregarded: (i) the exercise or exchange of
Parent Options, Parent Warrants or other convertible securities pursuant to their terms or as contemplated by this Agreement,
including without limitation, Section 5.4(c) hereof, (i) the issuance of any Parent Common Stock, Parent Warrants or other
convertible securities of Parent in connection with a Permitted Financing and (iii) the Reverse Stock Split.

(b) Each of the representations and warranties of Parent and Merger Sub (other than the Parent Designated
Representations) shall have been accurate in all respects as of the date of this Agreement and shall be accurate in all material
respects as of the Closing Date as if made on and as of the Closing Date (except for any such representations and warranties made
as of a specific date, which shall have been accurate in all respects as of such date); provided, however, that: for purposes of
determining the accuracy of such representations and warranties as of the Closing Date, all materiality qualifications limiting the
scope of such representations and warranties shall be disregarded.

7.2 Performance of Covenants. The covenants and obligations in this Agreement that Parent and Merger Sub are required to
comply with or to perform at or prior to the Closing shall have been complied with and performed in all material respects.

7.3 Effectiveness of Registration Statement. The Form S-4 Registration Statement shall have become effective in accordance
with the provisions of the Securities Act and be qualified (or the issuance of the Per Share Merger Consideration shall be exempt from
qualification) in states in which shareholders of the Company holding at least 99% of the outstanding shares of Company Common
Stock have an address of record; no stop order shall have been issued by the SEC or any applicable state and shall remain in effect
with respect to the Form S-4 Registration Statement; and no proceeding seeking such a stop order shall have been initiated by the
SEC and remain pending or shall be threatened in writing by the SEC or any applicable state.

7.4 Stockholder Approval.

(a) The Company Proposals shall have been duly adopted by the Required Company Stockholder Vote; and
(b) The Parent Proposals shall have been duly approved by the Required Parent Stockholder Vote.
7.5 Documents. The Company shall have received the following documents:

(a) a legal opinion of outside counsel to the Company, dated as of the Closing Date, to the effect that the Merger will
constitute a reorganization within the meaning of Section 368(a) of the Code (it being understood that: (i) in rendering such opinion,
outside counsel to the Company may rely upon the tax representation letters referred to in Section 5.8; and (ii) the condition set forth
in this Section 7.5(a) shall not be waivable after receipt of the approval and adoption of this Agreement by the Required Company
Stockholder Vote unless further stockholder approval is obtained with appropriate disclosure); and

(b) a certificate executed by an executive officer of Parent confirming that the conditions set forth inSections 7.1, 7.2,
7.4(b) and 7.6 have been duly satisfied.

7.6 No Parent Material Adverse Effect Since the date of this Agreement, there shall not have occurred any Parent Material
Adverse Effect which has not been cured, and no event shall have occurred or circumstance shall exist that, in combination with any
other events or circumstances, then in existence would reasonably be expected to have or result in a Parent Material Adverse Effect.

7.7 No Restraints. No temporary restraining order, preliminary or permanent injunction or other Order preventing the
consummation of the Merger shall have been issued by any court of competent jurisdiction or other Governmental Body and remain
in effect, and there shall not be any Legal Requirement enacted or deemed applicable to the Merger that makes consummation of the
Merger illegal.

7.8 Derivative Actions. There shall exist no legal action by one or more shareholders of Parent that that (a) has resulted or is
reasonably likely to result in the issuance of any temporary or permanent injunction binding on Parent, Merger Sub or the Company,
or (b) has resulted or is reasonably likely to result in any preliminary or permanent determination of liability in an amount in excess of
$1,000,000 against the Parent, Merger Sub or the Company.

7.9 Reverse Stock Split. The Reverse Stock Split shall have been effected, or documentation shall have been filed with the
Utah Division of Corporations & Commercial Code effecting the Reverse Stock Split immediately prior to the Merger.
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7.10 Resignation and Appointment of Directors and Officers Parent shall have delivered to the Company (a) resignation
letters of any officers and directors of Parent and Merger Sub, to be effective as of the Effective Time, who are not identified on
Schedule 5.11 as continuing officers or directors of Parent or Merger Sub, and (b) certified resolutions of the Boards of Directors of
Parent and Merger Sub (i) causing the whole Board of Directors of Parent to consist of five directors as of the Effective Time and the
whole Board of Directors of Merger Sub to consist of two directors as of the Effective Time, (ii) appointing to the Board of Directors of
Parent and Merger Sub such individuals as necessary to cause the Boards of Directors of such entities as of the Effective Time to
conform with the requirements of Schedule 5.11, and (iii) appointing as officers of Parent and Merger Sub such individuals as
necessary to cause the officers of Parent and Merger Sub as of the Effective Time to conform with the requirements of Schedule 5.11.

7.11 Company Dissenters. The number of Company Dissenting Shares shall be less than 1.5% of the outstanding shares of
Company Common Stock.

7.12 Parent Dissenters. The number of Parent Dissenting Shares shall be less than 3.0% of the outstanding shares of Parent
Common Stock.

7.13 Debt. The Parent shall have no indebtedness, determined in accordance with GAAP, other than indebtedness that by its
governing terms converts into Parent Common Stock at the Effective Time and is included in the calculation of Parent Fully Diluted
Common Stock.

7.14 Working Capital. The Adjusted Working Capital of Parent immediately prior to Closing shall be an amount equal to or
greater than a deficit of $1,000,000. “Adjusted Working Capital’ shall mean (a) cash and cash equivalents, and accounts receivable,
net of an allowance for doubtful accounts, each determined in accordance with GAAP less (b) current liabilities determined in
accordance with GAAP, excluding current liabilities that by their governing terms convert into Parent Common Stock at the Effective
Time and are included in the calculation of Parent Fully Diluted Common Stock.

7.15 Capitalization of Parent. Excluding Excepted Warrants and Parent RSUs, the number of outstanding Parent Warrants,
Parent Options and other securities convertible or exchangeable into shares of Parent Common Stock shall not be convertible or
exchangeable into more than 2,000,000 shares of Parent Common Stock, but shall in no event include any Adverse Convertible
Securities.

7.16 Monthly Net Cash Flow. Parent’'s Monthly Net Cash Flow for the preceding thirty days shall be equal to or greater than
$50,000. “Monthly Net Cash Flow shall mean cash flow from operations determined in accordance with GAAP, less capital
expenditures.

7.17 Resolution of Disputes. The matters identified onPart 3.18(a) of the Parent Disclosure Schedule (a) shall have been fully
resolved, with any obligations associated therewith being paid or reflected on the balance sheet of Parent, and the conditions set
forth in Section 7.13 and 7.14 and shall nonetheless be satisfied, or (b) if such matters have not been fully resolved, the Company
shall have determined, in its sole discretion, that the aggregate unpaid liabilities associated with such matters will be less than
$50,000.

7.18 Subsidiaries. All Subsidiaries of Parent shall be wholly owned by Parent.

7.19 Employment Agreements. Each of the executive officers listed onSchedule 5.11 shall have executed employment
agreements with Parent.

ARTICLE 8.
TERMINATION

8.1 Termination. This Agreement may be terminated prior to the Effective Time:
(@) by mutual written consent of Parent and the Company;

(b) by either Parent or the Company if the Merger shall not have been consummated by July 31, 2013 (the End
Date”); provided, however, that a party shall not be permitted to terminate this Agreement pursuant to thisSection 8.1(b) if the failure
to consummate the Merger by the End Date is attributable to a failure on the part of such party to perform any covenant or obligation
in this Agreement required to be performed by such party at or prior to the Effective Time;

(c) by either Parent or the Company if a court of competent jurisdiction or other Governmental Body shall have issued
a final and nonappealable Order, or shall have taken any other action, having the effect of permanently restraining, enjoining or
otherwise prohibiting the Merger;



(d) by either Parent or the Company if the Company Proposals shall not have been approved pursuant to the
Company Stockholders’ Consent by the Required Company Stockholder Vote;

(e) by either Parent or the Company if: (i) the Parent Stockholders’ Meeting (including any adjournments and
postponements thereof) shall have been held and completed and Parent’s stockholders shall have taken a final vote on the issuance
of shares of Parent Common Stock in the Merger and on Parent’s Certificate of Amendment; and (ii) the Parent Proposals shall not
have been approved at the Parent Stockholders’ Meeting (and shall not have been approved at any adjournment or postponement
thereof) by the Required Parent Stockholder Vote;
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(f) by Parent (at any time prior to the approval of the Company Proposals by the Required Company Stockholder
Vote) if a Company Triggering Event shall have occurred;

(g9) by the Company (at any time prior to the approval of the Parent Proposals by the Required Parent Stockholder
Vote) if a Parent Triggering Event shall have occurred;

(h) by Parent if: (i) any of the Company’s representations and warranties contained in this Agreement shall be
inaccurate as of the date of this Agreement such that the condition set forth in Section 6.1(a) or the condition set forth inSection
6.1(b) would not be satisfied, or shall have become inaccurate as of a date subsequent to the date of this Agreement (as if made on
such subsequent date) such that the condition set forth in Section 6.1(a) or the condition set forth inSection 6.1(b) would not be
satisfied; or (ii) any of the Company’s covenants or obligations contained in this Agreement shall have been breached such that the
condition set forth in Section 6.2 would not be satisfied; provided, however, that, for purposes of clauses “(i)” and “(ii)” above, if an
inaccuracy in any of the Company’s representations and warranties (as of the date of this Agreement or as of a date subsequent to
the date of this Agreement) or a breach of a covenant or obligation by the Company is curable by the Company by the End Date and
the Company is continuing to exercise its reasonable best efforts to cure such inaccuracy or breach, then Parent may not terminate
this Agreement under this Section 8.1(h) on account of such inaccuracy or breach unless such inaccuracy or breach shall remain
uncured for a period of 30 days commencing on the date that Parent gives the Company notice of such inaccuracy or breach;

(i) by the Company if: (i) any of Parent’s representations and warranties contained in this Agreement shall be
inaccurate as of the date of this Agreement such that the condition set forth in Section 7.1(a) or the condition set forth inSection
7.1(b) would not be satisfied, or shall have become inaccurate as of a date subsequent to the date of this Agreement (as if made on
such subsequent date) such that the condition set forth in Section 7.1(a) or the condition set forth inSection 7.1(b) would not be
satisfied; or (ii) any of Parent's covenants or obligations contained in this Agreement shall have been breached such that the
condition set forth in Section 7.2 would not be satisfied;provided, however, that, for purposes of clauses “(i)” and “(ii)” above, if an
inaccuracy in any of Parent’s representations and warranties (as of the date of this Agreement or as of a date subsequent to the date
of this Agreement) or a breach of a covenant or obligation by Parent is curable by Parent by the End Date and Parent is continuing to
exercise its reasonable best efforts to cure such inaccuracy or breach, then the Company may not terminate this Agreement under
this Section 8.1(i) on account of such inaccuracy or breach unless such inaccuracy or breach shall remain uncured for a period of 30
days commencing on the date that the Company gives Parent notice of such inaccuracy or breach;

(j) by the Company pursuant to Section 5.2(c); or

(k) by Parent pursuant to Section 5.3(c).

8.2 Effect of Termination. In the event of the termination of this Agreement as provided inSection 8.1, this Agreement shall
be of no further force or effect; provided, however, that: (i) this Section 8.2, Section 8.3 and Section 9 shall survive the termination of
this Agreement and shall remain in full force and effect; (ii) the Confidentiality Agreement shall survive the termination of this
Agreement and shall remain in full force and effect in accordance with its terms; and (iii) the termination of this Agreement shall not
relieve any party from any liability for any breach of this Agreement or fraud (which liability the parties hereto acknowledge and agree
shall not be limited to reimbursement of expenses or out-of-pocket costs, and may include the benefit of the bargain lost by a party
hereto or such party’s stockholders (notwithstanding anything to the contrary in Section 9.7, which shall be deemed in such event to
be damages of such party in a claim brought directly by such party).

8.3 Expenses: Termination Fees.

(a) Except as set forth in this Section 8.3, all fees and expenses incurred in connection with this Agreement and the
Contemplated Transactions shall be paid by the party incurring such expenses, whether or not the Merger is consummated.

(b) If this Agreement is terminated: (i)(A) by Parent pursuant to Section 8.1(f) or (B) by the Company pursuant to
Section 8.1(j); or (ii) by Parent or the Company pursuant toSection 8.1(d) or by Parent pursuant to Section 8.1(h), and in the case of
clause “(ii)” of this sentence: (A) at or prior to the time of the termination of this Agreement an Acquisition Proposal with respect to a
Company Entity shall have been disclosed, announced, commenced, submitted or made; and (B) on or prior to the first anniversary of
such termination of this Agreement, either: (1) an Acquisition Transaction with respect to a Company Entity is consummated; or (2) a
definitive agreement relating to an Acquisition Transaction with respect to a Company Entity is entered into by a Company Entity,
then the Company shall pay to Parent, in cash at the time specified in the following sentence, a nonrefundable fee in the amount of
the sum of $100,000 in cash and the issuance to the Parent of the number of shares of Company Common Stock obtained by
multiplying the Company Fully Diluted Common Stock as of the date this Agreement is terminated by 4% (the “Company
Termination Fee”). The Company Termination Fee shall be paid as follows: (x) in the case of clause “(i)(A)” of the preceding
sentence, within two business days after the termination of this Agreement and in the case of clause “(i)(B)” of the preceding
sentence, simultaneously with the termination of this Agreement; and (y) in the case of clause “(ii)” of the preceding sentence, within
two business days after the first to occur of the consummation of the Acquisition Transaction or the entering into by a Company Entity



of the definitive agreement.
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(c) If this Agreement is terminated: (i)(A) by the Company pursuant to Section 8.1(qg) or (B) by Parent pursuant to Section
8.1(k); or (ii) by Parent or the Company pursuant toSection 8.1(e) or by the Company pursuant to Section 8.1(i), and in the case of
clause “(ii)” of this sentence: (A) at or prior to the time of the termination of this Agreement an Acquisition Proposal with respect to a
Parent Entity shall have been publicly disclosed or announced; and (B) on or prior to the first anniversary of such termination of this
Agreement, either: (1) an Acquisition Transaction with respect to a Parent Entity is consummated; or (2) a definitive agreement
relating to an Acquisition Transaction with respect to a Parent Entity is entered into by a Parent Entity, then Parent shall pay to the
Company, in cash at the time specified in the following sentence, a nonrefundable fee in the amount of the sum of $100,000 in cash
and the issuance to the Company of the number of shares of Parent Common Stock obtained by multiplying the Parent Fully Diluted
Common Stock (plus the Excepted Warrants) as of the date this Agreement is terminated by 4% (the “Parent Termination Fee”). The
Parent Termination Fee shall be paid as follows: (x) in the case of clause “(i)(A)” of the preceding sentence, within two business days
after the termination of this Agreement and in the case of clause “(i)(B)” of the preceding sentence, simultaneously with the
termination of this Agreement; and (y) in the case of clause “(ii)” of the preceding sentence, within two business days after the first to
occur of the consummation of the Acquisition Transaction or the entering into by a Parent Entity of the definitive agreement.

(d) If a party fails to pay when due any amount payable by such party under thisSection 8.3, then: (i) such party shall
reimburse the other party for all costs and expenses (including fees and disbursements of counsel) incurred in connection with the
collection of such overdue amount and the enforcement by the other party of its rights under this Section 8.3; and (ii) such party shall
pay to the other party interest on such overdue amount (for the period commencing as of the date such overdue amount was
originally required to be paid through the date such overdue amount is actually paid to the other party in full) at a rate per annum
equal to the lower of: (i) 18% per annum; or (ii) the maximum rate permitted by applicable Legal Requirements.

ARTICLE 9.
MISCELLANEOUS PROVISIONS

9.1 Amendment. This Agreement may be amended with the approval of the respective boards of directors of the Company
and Parent at any time (whether before or after the approval of the Company Proposals by the Company’s stockholders and whether
before or after approval of the Parent Proposals by Parent’s stockholders); provided, however, that: (a) after any such approval of the
Company Proposals by the Company’s stockholders, no amendment shall be made which by applicable Legal Requirement requires
further approval of the stockholders of the Company without the further approval of such stockholders; and (b) after any such
approval of the Parent Proposals, no amendment shall be made which by law requires further approval of Parent’s stockholders
without the further approval of such stockholders. This Agreement may not be amended except by an instrument in writing signed on
behalf of each of the parties hereto.

9.2 Waiver.

(a) Subject to Sections 9.2(b) and 9.2(c), at any time prior to the Effective Time, any party hereto may: (i) extend the
time for the performance of any of the obligations or other acts of the other parties to this Agreement; (ii) waive any inaccuracy in or
breach of any representation, warranty, covenant or obligation of the other party in this Agreement or in any document delivered
pursuant to this Agreement; and (iii) waive compliance with any covenant, obligation or condition for the benefit of such party
contained in this Agreement.

(b) No failure on the part of any party to exercise any power, right, privilege or remedy under this Agreement, and no
delay on the part of any party in exercising any power, right, privilege or remedy under this Agreement, shall operate as a waiver of
such power, right, privilege or remedy; and no single or partial exercise of any such power, right, privilege or remedy shall preclude
any other or further exercise thereof or of any other power, right, privilege or remedy.

(c) No party shall be deemed to have waived any claim arising out of this Agreement, or any power, right, privilege or
remedy under this Agreement, unless the waiver of such claim, power, right, privilege or remedy is expressly set forth in a written
instrument duly executed and delivered on behalf of such party; and any such waiver shall not be applicable or have any effect
except in the specific instance in which it is given.
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9.3 No Survival of Representations and Warranties None of the representations and warranties contained in this Agreement
or in any certificate delivered pursuant to this Agreement shall survive the Merger.

9.4 Entire Agreement; Counterparts; Exchanges by Facsimile or Electronic Delivery. This Agreement and the other
agreements, exhibits and disclosure schedules referred to herein constitute the entire agreement and supersede all prior agreements
and understandings, both written and oral, among or between any of the parties with respect to the subject matter hereof and thereof;
provided, however, that, except as otherwise expressly set forth in this Agreement, the Confidentiality Agreement shall not be
superseded and shall remain in full force and effect in accordance with its terms (it being understood that no provision in this
Agreement or in the Confidentiality Agreement shall limit any party’s rights or remedies in the case of fraud). This Agreement may be
executed in separate counterparts, each of which shall be deemed an original and all of which shall constitute one and the same
instrument. The exchange of a fully executed Agreement (in counterparts or otherwise) by facsimile or by other electronic delivery
shall be sufficient to bind the parties to the terms and conditions of this Agreement.

9.5 Applicable Law: Jurisdiction; Specific Performance; Remedies This Agreement shall be governed by, and construed in
accordance with, the laws of the State of California, regardless of the laws that might otherwise govern under applicable principles of
conflicts of laws thereof. In any action between any of the parties arising out of or relating to this Agreement or any of the
Contemplated Transactions: (a) each of the parties irrevocably and unconditionally consents and submits to the exclusive jurisdiction
and venue of the state and federal courts located in Orange County, California; and (b) each of the parties irrevocably waives the right
to trial by jury. The parties agree that irreparable damage would occur and that the parties would not have any adequate remedy at
law in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches of this
Agreement and to enforce specifically the terms and provisions of this Agreement, this being in addition to any other remedy to which
they are entitled at law or in equity (and each party hereby waives any requirement for the securing or posting of any bond in
connection with such remedy). All rights and remedies existing under this Agreement are cumulative to, and not exclusive of, any
rights or remedies otherwise available. The parties hereto further agree not to assert that a remedy of specific enforcement is
unenforceable, invalid, contrary to Legal Requirements or inequitable for any reason, and agree not to assert that a remedy of
monetary damages would provide an adequate remedy.

9.6 Attorneys’ Fees. In any action at law or suit in equity to enforce this Agreement or the rights of any of the parties
hereunder, the prevailing party in such action or suit shall be entitled to receive a reasonable sum for its attorneys’ fees and all other
reasonable costs and expenses incurred in such action or suit.

9.7 Assignability; No Third Party Rights. This Agreement shall be binding upon, and shall be enforceable by and inure solely
to the benefit of, the parties hereto and their respective successors and assigns; provided, however, that neither this Agreement nor
any party’s rights or obligations hereunder may be assigned or delegated by such party without the prior written consent of the other
parties, and any attempted assignment or delegation of this Agreement or any of such rights or obligations by any party without the
prior written consent of the other parties shall be void and of no effect. Nothing in this Agreement, express or implied, is intended to or
shall confer upon any Person (other than the parties hereto) any right, benefit or remedy of any nature whatsoever under or by
reason of this Agreement, except (i) as specifically provided in Section 5.5 (ii) after the Effective Time, with respect to the payment of
consideration to holders of Company Common Stock pursuant to Section 1 hereof, (iii) with respect to any Dissenting Shares, and (iv)
in the case of any Company shareholders, the provisions of Section 5.8(b).

9.8 Notices. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be
deemed to have been duly given or made as follows: (a) if sent by registered or certified mail in the United States return receipt
requested, upon receipt; (b) if sent designated for overnight delivery by nationally recognized overnight air courier (such as Federal
Express), one business day after mailing; (c) if sent by facsimile transmission before 5:00 p.m. Pacific Time, when transmitted and
receipt is confirmed; (d) if sent by facsimile transmission after 5:00 p.m. Pacific Time and receipt is confirmed, on the following
business day; and (e) if otherwise actually personally delivered, when delivered, provided that such notices, requests, demands and
other communications are delivered to the address set forth below, or to such other address as any party shall provide by like notice
to the other parties to this Agreement:

if to Parent or Merger Sub:

Broadcast International, Inc.

7050 Union Park Center, 6th Floor
Salt Lake City, UT 84047
Attention: President

Facsimile: (801) 562-1773
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with a copy (which shall not constitute notice) to:

Holland & Hart LP

222 South Main Street, Suite 2200
Salt Lake City, UT 84101
Attention: Gregory E. Lindley, Esq.
Facsimile: (801) 799-5700

if to the Company:

AlIDigital Holdings, Inc.

220 Technology Drive

Suite 100

Irvine, California 92618
Attn: Chief Executive Officer
Facsimile: (949) 250-0730

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

Parr Brown Gee & Loveless

185 South State Street, Suite 800
Salt Lake City, UT 84111
Attention: Bryan T. Allen, Esq.
Facsimile: (801) 532-7750

9.9 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction
shall not affect the validity or enforceability of the remaining terms and provisions of this Agreement or the validity or enforceability of
the offending term or provision in any other situation or in any other jurisdiction. Upon such determination that any term or provision is
invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect
the original intent of the parties as closely as possible in an acceptable manner to the end that the Contemplated Transactions are
fulfilled to the fullest extent possible.

9.10 Construction.
(a) For purposes of this Agreement, whenever the context requires: the singular number shall include the plural, and
vice versa; the masculine gender shall include the feminine and neuter genders; the feminine gender shall include the masculine and

neuter genders; and the neuter gender shall include masculine and feminine genders.

(b) The parties hereto agree that any rule of construction to the effect that ambiguities are to be resolved against the
drafting party shall not be applied in the construction or interpretation of this Agreement.

(c) As used in this Agreement, the words “include” and “including,” and variations thereof, shall not be deemed to be
terms of limitation, but rather shall be deemed to be followed by the words “without limitation.”

(d) Except as otherwise indicated, all references in this Agreement to “Sections,” “Exhibits” and “Schedules” are
intended to refer to Sections of this Agreement and Exhibits or Schedules to this Agreement.

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

(f) All references in this Agreement to “dollars” or “$” shall mean United States Dollars.

(g) For purposes of disclosures required by Section 2 and Section 3 and the restrictions set forth inSections 4.2 and
4.3, any references to amounts in dollars shall include foreign currency equivalents.

(h) All references shares of Parent Common Stock or instruments convertible into or exchangeable for Parent
Common Stock (including references to the Company Equity Plan Increase) in this Agreement do not take into account the Reverse
Stock Split. To the extent the Reverse Stock Split occurs, or is deemed to occur, prior to the Effective Time, all references to shares of
Parent Common Stock or instruments convertible into or exchangeable for Parent Common Stock (including references to the
Company Equity Plan Increase) shall automatically be proportionately adjusted to reflect the consolidation ratio of the Reverse Stock
Split.



[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first above written.
BROADCAST INTERNATIONAL, INC.

By: /s/

Name:

Title:

ALTA ACQUISITION CORPORATION.

By: /s/

Name:

Title:

ALLDIGITAL HOLDINGS, INC.

By: /s/

Name:

Title:

Merger Agreement Signature Page
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EXHIBIT A
CERTAIN DEFINITIONS

For purposes of the Agreement (including this Exhibit A):

“Acquisition Inquiry’ shall mean an inquiry, indication of interest or request for nonpublic information (other than an inquiry,
indication of interest or request for nonpublic information made or submitted by Parent or the Company) that is related to a potential
Acquisition Proposal.

“Acquisition Proposal’ shall mean any offer, proposal or indication of interest (other than an offer or proposal made or
submitted by Parent or the Company to the other) contemplating or otherwise relating to any Acquisition Transaction.

“Acquisition Transaction’ with respect to an Entity shall mean any transaction or series of transactions (other than the
Contemplated Transactions) involving:

(a) any merger, exchange, consolidation, business combination, issuance of securities, acquisition of securities,
reorganization, recapitalization, takeover offer, tender offer, exchange offer or other similar transaction: (i) in which such Entity or any
of its Significant Subsidiaries is a constituent corporation and which would result in a third party beneficially owning 30% or more of
any class of equity or voting securities of such Entity or any of its Significant Subsidiaries; (ii) in which a Person or “group” (as defined
in the Exchange Act and the rules promulgated thereunder) of Persons directly or indirectly acquires beneficial or record ownership of
securities representing more than 30% of the outstanding securities of any class of voting securities of such Entity or any of its
Significant Subsidiaries; or (iii) in which such Entity or any of its Significant Subsidiaries issues securities representing more than 30%
of the outstanding securities of any class of voting securities of such Entity or any of its Significant Subsidiaries;

(b) any sale, lease, exchange, transfer, license, acquisition or disposition of any business or businesses or assets
that constitute or account for 30% or more of the consolidated net revenues, consolidated net income (or loss) or consolidated assets
of such Entity or any of its Significant Subsidiaries; or

(c) any liquidation or dissolution (or the adoption of a plan of liquidation or dissolution of such Entity or any of its
Significant Subsidiaries or the declaration of any extraordinary dividend;

provided; however, a Permitted Bridge Financing shall not be considered an Acquisition Transaction.

“Adverse Convertible Securities’ shall mean any Parent Option, Parent Warrant, Parent Note or other instrument
convertible into or exchangeable for Parent Common Stock or other Parent capital stock that includes (i) any provision under which
the exercise price or conversion price may decrease or be reset as a result of any subsequent event (other than a proportionate
adjustment in connection with a stock dividend, forward stock split or similar event), or (ii) any provision requiring Parent to redeem or
purchase the instrument upon the occurrence of any event (or absence of occurrence of any event), including, without limitation, a
sale of Parent assets, merger, consolidation, tender offer or other transaction to which Parent or a Subsidiary of Parent is a party
resulting in the holders of Parent Common Stock prior to such transaction owning less than 50% of the outstanding voting capital
stock of the entity owning, directly or indirectly, Parent’s business and surviving such transaction.

“Affiliated Group’ shall mean an “affiliated group” within the meaning of Code Section 1504(a) or any similar group defined
under a similar provision of state, local, or non-U.S. Tax law.

“Aggregate Merger Consideration’ shall mean the product, rounded up to the nearest full share of Parent Common Stock,
of (a) the Parent Fully Diluted Common Stock as of the Effective Time (after the Reverse Stock Split), multiplied by (b) 1.17391304.

“Agreement’ shall mean the Agreement and Plan of Merger and Reorganization to which this Exhibit A is attached, as it may
be amended from time to time.

“Alternative Cash Consideration’ shall mean the product of the Exchange Ratio multiplied by the average closing price of a
share of Parent Common Stock on the OTC Bulletin Board (as adjusted for any stock split or consolidation that occurs during that
ten-day (10-day) period or in connection with Closing) for the ten (10) most recent trading days that Parent Common Stock has
traded ending on the trading day one day prior to the date the Merger becomes effective.

“Book Entry Shares” shall mean non-certificated shares of Company Common Stock represented by book entry.

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

“Company Affiliate” shall mean any Person under common control with any of the Company Entities within the meaning of



Section 414(b), Section 414(c), Section 414(m) or Section 414(0) of the Code, and the regulations issued thereunder.

“Company Associate” shall mean any current or former officer, employee (full-time or part-time), independent contractor,
consultant, director or statutory auditor of or to any of the Company Entities or any Company Affiliate.
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“Company Board’ shall mean the Company’s board of directors.

“Company Common Stock” shall mean the Common Stock, $0.001 par value per share, of the Company.

“Company Contract’ shall mean any Contract: (a) to which any of the Company Entities is a party; (b) by which any of the
Company Entities is bound or under which any of the Company Entities has any express obligation; or (c) under which any of the

Company Entities has any express right.

“Company Designated Representations” shall mean the representations and warranties set forth inSections 2.2, 2.3(a)
(the first sentence only), 2.3(b) (the first sentence only), and2.3(c).

“Company Disclosure Schedulée’ shall mean the Company Disclosure Schedule that has been prepared by the Company in
accordance with the requirements of the Agreement and that has been delivered by the Company to Parent on the date of the
Agreement.

“Company Employee”’ shall mean any director or any officer or other employee (full-time or part-time) of any of the
Company Entities.

“Company Employee Agreement’ shall mean each management, employment, severance, retention, transaction bonus,
change in control, consulting, relocation, repatriation or expatriation agreement or other Contract between: (a) any of the Company
Entities or any Company Affiliate; and (b) any Company Associate, other than any such Contract that is terminable “at will” (or
following a notice period imposed by applicable Legal Requirements) without any obligation on the part of any Company Entity or any
Company Affiliate to make any severance, termination, change in control or similar payment or to provide any benefit.

“Company Employee Plan” shall mean each plan, program, policy, practice (of the type that might result in monetary
implications to a Company Entity) or Contract providing for compensation, severance, termination pay, deferred compensation,
performance awards, stock or stock-related awards, fringe benefits, retirement benefits or other benefits or remuneration of any kind,
whether or not in writing and whether or not funded, including each “employee benefit plan,” within the meaning of Section 3(3) of
ERISA (whether or not ERISA is applicable to such plan): (a) that is maintained or contributed to, or required to be maintained or
contributed to, by any of Company Entities or any Company Affiliate for the benefit of any Company Associate; or (b) with respect to
which any of the Company Entities or any Company Affiliate has or may incur or become subject to any liability or obligation;
provided, however, that a Company Employee Agreement shall not be considered a Company Employee Plan.

“Company Entities” shall mean: (a) the Company; and (b) each of the Company’s Subsidiaries.

“Company Equity Award’ shall mean any Company Option and any other type of award issued or issuable under the terms
of the Company Equity Plan.

“Company Equity Plan’ shall mean Company’s Amended and Restated 2011 Stock Incentive Plan, as amended.

“Company Equity Plan Increase” shall mean a pre-Closing increase to the number of shares of Company Common Stock
reserved for issuance under the Company Equity Plan to Twelve Million Three Hundred Thousand (12,300,000) shares of Company
Common Stock.

“Company Fully Diluted Common Stock’ means a number of shares equal to the sum of (a) the issued and outstanding
shares of Company Common Stock as of the applicable date, and (ii) the number of shares of Company Common Stock that are
issuable upon the exercise, conversion or exchange of any Company Options, Company Warrants and other rights or securities of
any kind exercisable for, convertible into or exchangeable for Company Common Stock (whether or not such rights or securities are
vested, conditioned, contingent or otherwise limited as to exercisability in any way) other than the shares of Company Common
Stock issuable upon the exercise of Fully Offset Options.

“Company IP’ shall mean: (a) all Intellectual Property Rights in or to the Company Products and all Intellectual Property

Rights in or to Company Product Software; and (b) all other Intellectual Property Rights and Intellectual Property with respect to
which any of the Company Entities has (or purports to have) an ownership interest or an exclusive license or similar exclusive right.
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“Company Material Adverse Effect shall mean any effect, change, claim, event or circumstance (collectively, ‘Effect’)
that, considered together with all other Effects, is or would reasonably be expected to be or to become materially adverse to, or has
or would reasonably be expected to have or result in a material adverse effect on: (a) the business, financial condition or results of
operations of the Company Entities taken as a whole; provided, however, that, in no event shall any Effects resulting from any of the
following, alone or in combination, be deemed to constitute, or be taken into account in determining whether there has occurred, a
Company Material Adverse Effect: (i) conditions generally affecting the industries in which the Company participates or the U.S. or
global economy as a whole, to the extent that such conditions do not have a disproportionate impact on the Company Entities, taken
as a whole, as compared to other industry participants; (ii) general conditions in the financial markets, and any changes therein
(including any changes arising out of acts of terrorism, war, weather conditions or other force majeure events), to the extent that such
conditions do not have a disproportionate impact on the Company Entities, taken as a whole, as compared to other industry
participants; (iii) changes in the trading price or trading volume of Company Common Stock, (it being understood, however, that,
except as otherwise provided in clauses “(i),” “(ii),” “(iv),” “(v),” “(vi)” “(vii),” “(viii),” or “(ix)” of this sentence, any Effect giving rise to or
contributing to such changes in the trading price or trading volume of Company Common Stock may give rise to a Company Material
Adverse Effect and may be taken into account in determining whether a Company Material Adverse Effect has occurred); (iv)
changes in GAAP (or any interpretations of GAAP) applicable to Company or any of its Subsidiaries; (v) the failure to meet public
estimates or forecasts of revenues, earnings of other financial metrics, in and of itself, or the failure to meet internal projections,
forecasts or budgets of revenues, earnings or other financial metrics, in and of itself (it being understood, however, that, except as
otherwise provided in clauses “(i),” “(ii),” “(iii),” “(iv),” “(vi),” “(vii),” “(viii),” or “(ix)” of this sentence, any Effect giving rise to or
contributing to any such failure may give rise to a Company Material Adverse Effect and may be taken into account in determining
whether a Company Material Adverse Effect has occurred); (vi) any lawsuit commenced by a stockholder of the Company (in his, her
or its capacity as a stockholder) directly resulting from the execution of this Agreement or the performance of the Contemplated
Transactions; (vii) loss of employees, suppliers or customers (including customer orders or Contracts) resulting directly from the
announcement or pendency of this Agreement or the Contemplated Transactions; (viii) the taking of any action expressly required to
be taken pursuant to this Agreement or the taking of any action requested by Parent to be taken pursuant to the terms of the
Agreement to the extent taken in accordance with such request; or (ix) changes in applicable Legal Requirements after the date
hereof; or (b) the ability of the Company to consummate the Merger or any of the other Contemplated Transactions.

“Company Options” shall mean options to purchase shares of Company Common Stock from the Company (whether
granted by the Company pursuant to the Company Equity Plan, assumed by the Company in connection with any merger, acquisition
or similar transaction or otherwise issued or granted and whether vested or unvested).

“Company Pension Plan” shall mean each: (a) Company Employee Plan that is an “employee pension benefit plan,” within
the meaning of Section 3(2) of ERISA; or (b) other occupational pension plan, including any final salary or money purchase plan.

“Company Preferred Stock’ shall mean the Preferred Stock, $0.001 par value per share, of the Company.

“Company Product’ shall mean any product or service: (a) developed, manufactured, marketed, distributed, provided,
leased, licensed or sold, directly or indirectly, by or on behalf of any Company Entity; or (b) currently under development by or for any
Company Entity (whether or not in collaboration with another Person).

“Company Product Software” shall mean any software (regardless of whether such software is owned by a Company Entity
or licensed to a Company Entity by a third party) contained or included in or provided with any Company Product or used in the
development, manufacturing, maintenance, repair, support, testing or performance of any Company Product.

“Company Restricted Stock” shall mean each share of Company Common Stock that is subject to forfeiture or a right of
repurchase by the Company.

“Company Source Code” shall mean any source code, or any portion, aspect or segment of any source code, relating to any
Intellectual Property owned by or licensed to any of the Company Entities or otherwise used by any of the Company Entities,
including the Company Product Software.

“Company Superior Offer’ shall mean an unsolicited bona fide written Acquisition Proposal in respect of the Company
(whether through a tender offer, exchange offer, merger, consolidation or otherwise), that is determined by the Company Board, in its
good faith judgment, after consulting with an independent financial advisor and outside legal counsel, and after taking into account the
likelihood and anticipated timing of consummation, to be more favorable from a financial point of view to the Company’s stockholders
than the Contemplated Transactions.

A “Company Triggering Event’ shall be deemed to have occurred if: (a) the Company shall have failed to include in the
Joint Proxy Statement/Prospectus the Company Board Recommendation or shall have effected a Company Change in
Recommendation; (b) the Company Board shall have approved, endorsed or recommended any Acquisition Proposal; (c) the
Company shall have entered into any letter of intent or similar document or any Contract relating to any Acquisition Proposal; or (d)



the Company shall have breached its obligations under Section 4.4.
“Company Unaudited Balance Sheet’ shall mean the unaudited consolidated balance sheet of the Company and its

consolidated Subsidiaries as of September 30, 2012 included in the Company’s Quarterly Report on Form 10-Q for the quarter ended
September 30, 2012.

52




“Company Warrant’ means each outstanding warrant to acquire equity securities of the Company or any other right of any
kind, other than a Company Option, to acquire capital stock of the Company.

“Confidentiality Agreement’ shall mean that certain Mutual NonDisclosure Agreement dated March 16, 2012, between the
Company and Parent.

“Consent’ shall mean any approval, consent, ratification, permission, waiver or authorization (including any Governmental
Authorization).

“Contemplated Transactions’ shall mean the Merger and the other transactions contemplated by the Agreement, including
the Reverse Stock Split.

“Contract’ shall mean any agreement, contract, subcontract, lease, instrument, note, option, warranty, purchase order,
license, sublicense, insurance policy, benefit plan or legally binding commitment or undertaking, written or oral.

“Dissenting Shares’ shall mean Company Dissenting Shares or Parent Dissenting Shares.
“DOL” shall mean the United States Department of Labor.

“Encumbrance” shall mean any lien, pledge, hypothecation, charge, mortgage, easement, encroachment, imperfection of
title, title exception, title defect, right of possession, lease, tenancy license, security interest, encumbrance, claim, infringement,
interference, option, right of first refusal, preemptive right, community property interest or restriction of any nature (including any
restriction on the voting of any security, any restriction on the transfer of any security or other asset, any restriction on the receipt of
any income derived from any asset, any restriction on the use of any asset and any restriction on the possession, exercise or transfer
of any other attribute of ownership of any asset).

“Entity’ shall mean any corporation (including any non-profit corporation), general partnership, limited partnership, limited
liability partnership, joint venture, estate, trust, company (including any company limited by shares, limited liability company or joint
stock company), firm, society or other enterprise, association, organization or entity.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.
“Exchange Act’ shall mean the Securities Exchange Act of 1934, as amended.

“Exchange Ratio’ shall mean the quotient determined by dividing the Aggregate Merger Consideration by the Company Fully
Diluted Common Stock as of the moment prior to the Effective Time, rounded to the Ten Thousandths.

“Form S-4 Registration Statement’ shall mean the registration statement on Form S-4 to be filed with the SEC by Parent in
connection with the issuance of Parent Common Stock in the Merger, as said registration statement may be amended prior to the
time it is declared effective by the SEC.

“Fully Offset Option” shall mean a Company Options granted after January 1, 2013 to the extent that an existing holder of
Company Common Stock has entered into an agreement (to which the Company is a party or intended third party beneficiary and
pursuant to which there has been no default) to contribute, within three (3) business days of the date the Company Option, or any
portion thereof, becomes exercisable, a number of shares of Company Common Stock equal to or exceeding the number of such
Company Options that have vested.

“GAAP’ shall mean generally accepted accounting principles in the United States.

“Governmental Authorization” shall mean any: (a) permit, license, certificate, franchise, permission, variance, clearance,
registration, qualification or authorization issued, granted, given or otherwise made available by or under the authority of any
Governmental Body or pursuant to any Legal Requirement; or (b) right under any Contract with any Governmental Body.

“Governmental Body’ shall mean any: (a) nation, state, commonwealth, province, territory, county, municipality, district or
other jurisdiction of any nature; (b) federal, state, local, municipal, foreign or other government; (c) governmental or quasi-
governmental authority of any nature (including any governmental division, department, agency, commission, instrumentality, official,
ministry, fund, foundation, center, organization, unit, body or Entity and any court or other tribunal); or (d) self-regulatory organization.

“Intellectual Property’ shall mean algorithms, apparatus, databases, data collections, diagrams, formulae, inventions
(whether or not patentable), know-how, logos, marks (including brand names, product names, logos, and slogans), methods,
processes, proprietary information, protocols, schematics, specifications, software, software code (in any form, including source code



and executable or object code), techniques, user interfaces, URLs, web sites, works of authorship and other forms of technology
(whether or not embodied in any tangible form and including all tangible embodiments of the foregoing, such as instruction manuals,
laboratory notebooks, prototypes, samples, studies and summaries).

“Intellectual Property Rights’ shall mean all existing and future rights of the following types, which may exist or be created
under the laws of any jurisdiction in the world: (a) rights associated with works of authorship, including exclusive exploitation rights,
copyrights, moral rights and mask works; (b) trademark, trade name and domain name rights and similar rights; (c) trade secret
rights; (d) patent and industrial property rights; (e) other proprietary rights in Intellectual Property; (f) rights in or relating to
registrations, renewals, extensions, combinations, divisions and reissues of, and applications for, any of the rights referred to in
clauses “(a)” through “(e)” above; and (g) rights to any existing causes of action, suits or proceedings related to the foregoing, the
right to bring any such cause of action, suit or proceeding and all rights to receive compensation for the misuse, misappropriation or
infringement of any proprietary rights in Intellectual Property.
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“Joint Proxy Statement/Prospectus’ shall mean the joint proxy statement/prospectus to be sent to the Company’s
stockholders in connection with the Company Stockholders’ Consent and to Parent’s stockholders in connection with the Parent
Stockholders’ Meeting.

“IRS” shall mean the United States Internal Revenue Service.

“Knowledge” of a party shall mean the actual or constructive knowledge of an executive officer (as such term is defined
under the rules promulgated by the SEC) of such party and: (a) with respect to the Company shall also include the following (to the
extent not covered by the preceding sentence): Paul Summers, John Walpuck, Tim Napoleon, Steve Smith and Kon Wilms; and (b)
with respect to Parent shall include the following (to the extent not covered by the preceding sentence): James E. Solomon, Rodney
Tiede, Steve Jones, Robert Ingrahm, Robert Jepson and Cameron Francis.

“Legal Proceeding’ shall mean any action, suit, litigation, arbitration, proceeding (including any civil, criminal, administrative,
investigative or appellate proceeding), hearing, inquiry, audit, examination or investigation commenced, brought, conducted or heard
by or before, or otherwise involving, any court or other Governmental Body or any arbitrator or arbitration panel.

“Legal Requirement shall mean any federal, state, local, municipal, foreign or other law, statute, constitution, principle of
common law, resolution, ordinance, code, edict, decree, rule, regulation, order, award, ruling or requirement issued, enacted,
adopted, promulgated, implemented or otherwise put into effect by or under the authority of any Governmental Body, and the
provisions of the current organizational documents and internal rules of the applicable Entity.

“NRS’ shall mean the Nevada Revised Statutes.

“Order” shall mean any order, writ, injunction, judgment or decree.

“Parent Affiliate’ shall mean any Person under common control with any of the Parent Entities within the meaning of Section
414(b), Section 414(c), Section 414(m) or Section 414(o) of the Code, and the regulations issued thereunder.

“Parent Associate” shall mean any current or former officer, employee (full-time or part-time), independent contractor,
consultant, director or statutory auditor of or to any of the Parent Entities or any Parent Affiliate.

“Parent Board’ shall mean Parent’s board of directors.

“Parent Common Stock’ shall mean the Common Stock, $0.05 par value per share, of Parent.

“Parent Contract’ shall mean any Contract: (a) to which any of Parent Entities is a party; (b) by which any of the Parent
Entities or any asset of any of the Parent Entities is bound or under which any of the Parent Entities has any express obligation; or (c)

under which any of the Parent Entities has any express right.

“Parent Designated Representations’ shall mean the representations and warranties set forth inSections 3.2, 3.3(a) (the
first sentence only), 3.3(b) (the first sentence only) 3.3(c) and 3.21.

“Parent Disclosure Schedule’ shall mean the Parent Disclosure Schedule that has been prepared by Parent in accordance
with the requirements of the Agreement and that has been delivered by Parent to the Company on the date of the Agreement.

“Parent Employee’ shall mean any director or any officer or any other employee (full-time or part-time) of any of the Parent
Entities.

“Parent Employee Agreement’ shall mean any management, employment, severance, retention, transaction bonus, change
in control, consulting, relocation, repatriation or expatriation agreement or other Contract between: (a) any of the Parent Entities; and
(b) any Parent Employee, other than any such Contract that is terminable “at will” (or following a notice period imposed by applicable
law) without any obligation on the part of any Parent Entity to make any severance, termination, change in control or similar payment
or to provide any benefit.

“Parent Employee Plan’ shall mean any plan, program, policy, practice (of the type that might result in monetary implications
to a Parent Entity) or Contract providing for compensation, severance, termination pay, deferred compensation, performance awards,
stock or stock-related awards, fringe benefits, retirement benefits or other benefits or remuneration of any kind, whether or not in
writing and whether or not funded, including each “employee benefit plan,” within the meaning of Section 3(3) of ERISA (whether or
not ERISA is applicable to such plan): (a) that is or has been maintained or contributed to, or required to be maintained or contributed
to, by any of the Parent Entities for the benefit of any Parent Employee; or (b) with respect to which any of the Parent Entities has or
may incur or become subject to any liability or obligation; provided, however,that a Parent Employee Agreement shall not be



considered a Parent Employee Plan.
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“Parent Entities’ shall mean: (a) Parent; and (b) each of Parent’s Subsidiaries.

“Parent Equity Award’ shall mean any Parent Option, share of Parent Restricted Stock, Parent RSU or other award issued
pursuant to the Parent Equity Plans.

“Parent Equity Plans’ shall mean: (a) Parent’'s 2004 Long-Term Incentive Plan; and (b) Parent’s 2008 Equity Incentive Plan.

“Parent Fully Diluted Common Stock’ means a number of shares equal to the sum of (a) the issued and outstanding shares
of Parent Common Stock as of the applicable date, and (ii) the number of shares of Parent Common Stock that are issuable upon the
exercise, conversion or exchange of any Parent Options, Parent Warrants (except, subject to Section 8.3(c), for the Excepted
Warrants) and other rights or securities of any kind exercisable for, convertible into or exchangeable for Parent Common Stock
(whether or not such rights or securities are vested, conditioned, contingent or otherwise limited as to exercisability in any way). For
purposes of clarity, the Parent Fully Diluted Common Stock shall not include the Per Share Merger Consideration.

“Parent IP’ shall mean: (a) all Intellectual Property Rights in or to the Parent Products and all Intellectual Property Rights in
or to Parent Product Software; and (b) all other Intellectual Property Rights and Intellectual Property with respect to which any of the
Parent Entities has (or purports to have) an ownership interest or an exclusive license or similar exclusive right.

“Parent Material Adverse Effect shall mean any Effect that, considered together with all other Effects, is or would
reasonably be expected to be or to become materially adverse to, or has or would reasonably be expected to have or result in a
material adverse effect on: (a) the business, financial condition or results of operations of Parent and its Subsidiaries taken as a
whole; provided, however, that, in no event shall any Effects resulting from any of the following, alone or in combination, be deemed
to constitute, or be taken into account in determining whether there has occurred, a Parent Material Adverse Effect: (i) conditions
generally affecting the industries in which Parent participates or the U.S. or global economy as a whole, to the extent that such
conditions do not have a disproportionate impact on the Parent Entities, taken as a whole, as compared to other industry participants;
(i) general conditions in the financial markets, and any changes therein (including any changes arising out of acts of terrorism, war,
weather conditions or other force majeure events), to the extent that such conditions do not have a disproportionate impact on the
Parent Entities, taken as a whole, as compared to other industry participants; (iii) changes in the trading price or trading volume of
Parent Common Stock (it being understood, however, that, except as otherwise provided in clauses “(i),” “(ii),” “(iv),” “(v),” “(vi),” “(vii),”
“(viii)” or “(ix)” of this sentence, any Effect giving rise to or contributing to such changes in the trading price or trading volume may
give rise to a Parent Material Adverse Effect and may be taken into account in determining whether a Parent Material Adverse Effect
has occurred); (iv) changes in GAAP (or any interpretations of GAAP) applicable to Parent or any of its Subsidiaries; (v) the failure to
meet public estimates or forecasts of revenues, earnings of other financial metrics, in and of itself, or the failure to meet internal
projections, forecasts or budgets of revenues, earnings or other financial metrics, in and of itself (it being understood, however, that,
except as otherwise provided in clauses “(i),” “(ii),” “(iii),” “(iv),” “(vi),” “(vii),” “(viii)” or “(ix)” or of this sentence, any Effect giving rise to
or contributing to any such failure may give rise to a Parent Material Adverse Effect and may be taken into account in determining
whether a Parent Material Adverse Effect has occurred); (vi) any lawsuit commenced by a stockholder of Parent (in his, her or its
capacity as a stockholder) directly resulting from the execution of this Agreement or the performance of the Contemplated
Transactions; (vii) loss of employees, suppliers or customers (including customer orders or Contracts) resulting directly from the
announcement or pendency of this Agreement or the Contemplated Transactions; (viii) the taking of any action expressly required to
be taken pursuant to this Agreement or the taking of any action requested by the Company to be taken pursuant to the terms of the
Agreement to the extent taken in accordance with such request; or (ix) changes in applicable Legal Requirements after the date
hereof; or (b) the ability of Parent to consummate the Merger or any of the other Contemplated Transactions.

“Parent Notes’ shall mean the Senior Secured Convertible Promissory Notes issued by Parent.

“Parent Options’ shall mean options to purchase shares of Parent Common Stock from Parent (whether granted by Parent
pursuant to the Parent Equity Plans, assumed by Parent or otherwise).

“Parent Pension Plan’ shall mean each: (a) Parent Employee Plan that is an “employee pension benefit plan,” within the
meaning of Section 3(2) of ERISA; or (b) other occupational pension plan, including any final salary or money purchase plan.

“Parent Preferred Stock’ shall mean the Preferred Stock, no par value per share, of Parent.

55




“Parent Product shall mean any product or service: (a) developed, manufactured, marketed, distributed, provided, leased,
licensed or sold, directly or indirectly, by or on behalf of any Parent Entity; or (b) currently under development by or for any Parent
Entity (whether or not in collaboration with another Person).

“Parent Product Software’ shall mean any software (regardless of whether such software is owned by a Parent Entity or
licensed to a Parent Entity by a third party) contained or included in or provided with any Parent Product or used in the development,
manufacturing, maintenance, repair, support, testing or performance of any Parent Product.

“Parent Restricted Stock’ shall mean each share of Parent Common Stock that is subject to forfeiture or a right of
repurchase by Parent.

“Parent RSU’ shall mean each restricted stock unit representing the right to vest in and be issued shares of Parent Common
Stock by Parent, whether granted by Parent pursuant to a Parent Equity Plan, assumed by Parent in connection with any merger,
acquisition or similar transaction or otherwise issued or granted and whether vested or unvested.

“Parent Source Code’ shall mean any source code, or any portion, aspect or segment of any source code, relating to any
Intellectual Property owned by or licensed to any of the Parent Entities or otherwise used by any of the Parent Entities, including the
Parent Product Software.

“Parent Superior Offer’ shall mean an unsolicited bona fide written Acquisition Proposal with respect to Parent (whether
through a tender offer, merger or otherwise), that is determined by the Parent Board, in its good faith judgment, after consulting with
an independent financial advisor and outside legal counsel, and after taking into account the likelihood and anticipated timing of
consummation, to be more favorable from a financial point of view to Parent’s stockholders than the Contemplated Transactions.

A “Parent Triggering Event’ shall be deemed to have occurred if: (a) Parent shall have failed to include in the Joint Proxy
Statement/Prospectus the Parent Board Recommendation or shall have effected a Parent Change in Recommendation; (b) the
Parent Board shall have approved, endorsed or recommended any Acquisition Proposal; (c) Parent shall have entered into any letter
of intent or similar document or any Contract relating to any Acquisition Proposal; or (d) Parent shall have breached its obligations
under Section 4.4..

“Parent Unaudited Balance Sheet’ shall mean the unaudited consolidated balance sheet of Parent and its consolidated
Subsidiaries as of September 30, 2012 included in Parent’s Quarterly Report on Form 10-Q for the quarter ended September 30,
2012.

“Parent Warrant’ means each outstanding warrant to acquire equity securities of the Company or any other right of any kind,
other than a Parent Option, Parent RSU, to acquire capital stock of Parent.

“Per Share Merger Consideration’ shall mean a number of shares of Parent Common Stock equal to the Exchange Ratio;
provided, however, with respect to each holder of Company Common Stock, the Per Share Merger Consideration shall be
aggregated for all shares of Company Common Stock held by such holder and then rounded down to the nearest whole shares of
Parent Common Stock.

“Permitted Bridge Financing’ means a financing transaction involving the issuance of capital stock, any debt instrument
and/or security or derivative security of any kind that (a) does not, when combined with any other Permitted Bridge Financings of the
same Party, exceed $1.25 million, and (b) all terms of which were, prior to the entering into of any binding commitment related to such
financing, approved by Parent in Parent's sole discretion, with respect to a Permitted Bridge Financing by Company, or approved by
Company in Company's sole discretion, with respect to a Permitted Bridge Financing by Parent.

“Person” shall mean any individual, Entity or Governmental Body.

“Part 13 shall mean Section 16-10a-1301 through Section 16-10a-1331 of the URBCA.

“Registered IP’ shall mean all Intellectual Property Rights that are registered, filed or issued with, by or under the authority of
any Governmental Body, including all patents, registered copyrights, registered mask works and registered trademarks and all

applications for any of the foregoing.

“Representatives” shall mean directors, officers, employees, agents, attorneys, accountants, investment bankers, other
advisors and representatives.

“Reverse Stock Split’ shall mean a consolidation (a/k/a reverse stock split) of each class and series of capital stock of Parent
at a ratio of ten (10) pre-consolidation shares to one (1) post-consolidation share or such other ratio as mutually agreed upon by



Parent and the Company and set forth in the Joint Proxy Statement/Prospectus.
“Sarbanes-Oxley Act’ shall mean the Sarbanes-Oxley Act of 2002, as it may be amended from time to time.
“SEC” shall mean the United States Securities and Exchange Commission.

“Securities Act’ shall mean the Securities Act of 1933, as amended.
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“Significant Subsidiary’ with respect to an Entity shall mean any Subsidiary of such Entity that owns assets that constitute
or account for 10% or more of the consolidated net revenues, consolidated net income (or loss) or consolidated assets of such Entity
and all of its Subsidiaries taken as a whole.

A “Subsidiary’ of a Person means an Entity in which such Person directly or indirectly owns or purports to own, beneficially
or of record: (a) an amount of voting securities of or other interests in such Entity that is sufficient to enable such Person to elect at
least a majority of the members of such Entity’s board of directors or other governing body; or (b) at least 25% of the outstanding
equity, voting or financial interests in such Entity.

“Tax” shall mean any federal, state, local, foreign or other tax (including any income tax, franchise tax, capital gains tax,
gross receipts tax, value-added tax, surtax, estimated tax, unemployment tax, national health insurance tax, excise tax, ad valorem
tax, transfer tax, stamp tax, sales tax, use tax, property tax, business tax, withholding tax or payroll tax), levy, assessment, tariff, duty
(including any customs duty), deficiency or fee, and any related charge or amount (including any fine, penalty or interest), whether
disputed or not, imposed, assessed or collected by or under the authority of any Governmental Body.

“Tax Return” shall mean any return (including any information return), report, statement, declaration, estimate, schedule,
notice, notification, form, election, certificate, claim for review or other document or information, any schedule or attachment thereto,
and any amendment or supplement to any of the foregoing, filed with or submitted to, or required to be filed with or submitted to, any
Governmental Body in connection with the determination, assessment, collection or payment of any Tax or in connection with the
administration, implementation or enforcement of or compliance with any Legal Requirement relating to any Tax.

“URBCA’ shall mean the Utah Revised Business Corporation Act.
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SCHEDULE 5.11

Directors

Donald A. Harris

William A. Boyd

Paul Summers

David Williams

*Addition director approved by Company and Parent prior to Closing

Officers

Paul Summers, Chief Executive Officer and President

John Walpuck, Chief Operating Officer and Chief Financial Officer
Tim Napoleon, Chief Strategist

Kon Wilms, Chief Architect

Steve Smith, Vice President of Network Services
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Exhibit 10.1
VOTING AGREEMENT

THIS VOTING AGREEMENT (this “Agreement’), dated as of January 6, 2013, between the undersigned stockholders
(“Stockholders”) of Broadcast International, Inc., a Utah corporation (‘Parent’), and AllDigital Holdings, Inc., aNevada corporation
(the “Company”).

RECITALS
WHEREAS, concurrently with or following the execution of this Agreement, the Company, Parent and Alta Acquisition
Corporation, a Nevada corporation and wholly owned subsidiary of Parent (“Merger Sub”), have entered, or will enter, into an
Agreement and Plan of Merger and Reorganization (as the same may be amended from time to time, the “Merger Agreement’),
providing for, among other things, the merger (the “Merger”) of Merger Sub and the Company pursuant to the terms and conditions of
the Merger Agreement;

WHEREAS, as a condition to its willingness to enter into the Merger Agreement, the Company has required that
Stockholders execute and deliver this Agreement; and

WHEREAS, in order to induce the Company to enter into the Merger Agreement, each Stockholder is willing to make
certain representations, warranties, covenants and agreements with respect to the shares of common stock, par value $0.05 per
share, of Parent (“Parent Common Stock’) beneficially owned by such Stockholder and set forth below such Stockholder’s signature
on the signature page hereto (the “Original Shares’ and, together with any additional shares of Parent Common Stock pursuant to
Section 6 hereof, the “Shares”).

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt,
sufficiency and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

1. Definitions.

For purposes of this Agreement, capitalized terms used and not defined herein shall have the respective meanings
ascribed to them in the Merger Agreement.

5 Representations of
' Stockholders.
Each Stockholder represents and warrants to the Company with respect to himself, herself or itself, as applicable, as
follows:

(a) (i) Stockholder owns beneficially (as such term is defined in Rule 13d-3 under the Exchange Act) all of the Original
Shares free and clear of all Encumbrances, and (ii) except pursuant hereto, there are no options, warrants or other rights,
agreements, arrangements or commitments of any character to which Stockholder is a party relating to the pledge, disposition, or
voting of any of the Original Shares and there are no voting trusts or voting agreements with respect to the Original Shares.

(b)  Stockholder does not beneficially own any shares of Parent Common Stock other than (i) the Original Shares, (ii)
Parent Options, (iii) Parent Warrants, (iv) Parent RSUs, and (v) any other rights to acquire any additional shares of Parent Common
Stock or any security exercisable for or convertible into shares of Parent Common Stock, set forth on the signature page of this
Agreement.




(c) Stockholder has full power and authority to enter into, execute and deliver this Agreement and to perform fully
Stockholder’s obligations hereunder (including the proxy described in Section 3(b) below)). This Agreement has been duly and
validly executed and delivered by Stockholder and constitutes the legal, valid and binding obligation of Stockholder, enforceable
against Stockholder in accordance with its terms.

(d) None of the execution and delivery of this Agreement by Stockholder, the consummation by Stockholder of the
transactions contemplated hereby or compliance by Stockholder with any of the provisions hereof will conflict with or result in a
breach, or constitute a default (with or without notice of lapse of time or both) under any provision of, any trust agreement, loan or
credit agreement, note, bond, mortgage, indenture, lease or other agreement, instrument or Legal Requirement applicable to
Stockholder or to Stockholder’s property or assets.

(e)  No consent, approval or authorization of, or designation, declaration or filing with, any Governmental Body or other
Person on the part of Stockholder is required in connection with the valid execution and delivery of this Agreement. If Stockholder is
an individual, no consent of Stockholder’s spouse is necessary under any “community property” or other Legal Requirement in order
for Stockholder to enter into and perform its obligations under this Agreement.

Agreement to Vote Shares: Irrevocable
Proxy.

(a)  Each of the Stockholders agrees during the term of this Agreement to vote the Shares, and to cause any holder of
record of Shares to vote or execute a written consent or consents if stockholders of Parent are requested to vote their shares through
the execution of an action by written consent in lieu of any such annual or special meeting of stockholders of Parent: (i) in favor of the
Merger and the Merger Agreement, at every meeting (or in connection with any action by written consent) of the stockholders of
Parent at which such matters are considered and at every adjournment or postponement thereof; (ii) against (1) any Acquisition
Proposal, (2) any action, proposal, transaction or agreement which could reasonably be expected to result in a breach of any
covenant, representation or warranty or any other obligation or agreement of Parent under the Merger Agreement or of such
Stockholder under this Agreement, and (3) any action, proposal, transaction or agreement that could reasonably be expected to
impede, interfere with, delay, discourage, adversely affect or inhibit the timely consummation of the Merger or the fulfillment of
Parent’s, the Company’s or Merger Sub’s conditions under the Merger Agreement or change in any manner the voting rights of any
class of shares of Parent (including any amendments to Parent’s articles of incorporation or bylaws).

(b)  Each Stockholder hereby appoints the Company and any designee of the Company, and each of them individually,
as proxies and attorneys-in-fact, with full power of substitution and re substitution, to vote (or act by written consent) during the term
of this Agreement with respect to the Shares in accordance with Section 3(a). This proxy and power of attorney is given to secure the
performance of the duties of the Stockholders under this Agreement. Each Stockholder shall take such further action or execute such
other instruments as may be necessary to effectuate the intent of this proxy. This proxy and power of attorney granted by the
Stockholders shall be irrevocable during the term of this Agreement, shall be deemed to be coupled with an interest sufficient in law
to support an irrevocable proxy and shall revoke any and all prior proxies granted by a Stockholder with respect to such Stockholder’s
Shares. The power of attorney granted by a Stockholder herein is a durable power of attorney and shall survive the dissolution,
bankruptcy, death or incapacity of such Stockholder. The proxy and power of attorney granted hereunder shall terminate upon the
termination of this Agreement.




No Voting Trusts or Other
Arrangement.

Each Stockholder agrees that such Stockholder will not, and will not permit any entity under such Stockholder’s control to,
deposit any of such Stockholder’'s Shares in a voting trust, grant any proxies with respect to such Stockholder’s Shares or subject any
of such Stockholder's Shares to any arrangement with respect to the voting of such Shares other than agreements entered into with
the Company.

5. Transfer and Encumbrance.

Each Stockholder agrees that during the term of this Agreement, such Stockholder will not, directly or indirectly, transfer,
sell, offer, exchange, assign, pledge or otherwise dispose of or encumber (“Transfer’) any of such Stockholder’s Shares or enter into
any contract, option or other agreement with respect to, or consent to, a Transfer of, any of such Stockholder’'s Shares or such
Stockholder’s voting or economic interest therein. Any attempted Transfer of a Stockholder's Shares or any interest therein in
violation of this Section 5 shall be null and void. ThisSection 5 shall not prohibit a Transfer of a Stockholder's Shares by such
Stockholder to any member of such Stockholder’s immediate family, or to a trust for the benefit of such Stockholder or any member of
such Stockholder’'s immediate family, or upon the death of such Stockholder; provided, that a Transfer referred to in this sentence
shall be permitted only if, as a precondition to such Transfer, the transferee agrees in a writing, reasonably satisfactory in form and
substance to the Company, to be bound by all of the terms of this Agreement.

6. Additional Shares.

Each Stockholder agrees that all shares of Parent Common Stock that such Stockholder purchases, acquires the right to
vote or otherwise acquires beneficial ownership (as defined in Rule 13d-3 under the Exchange Act) of after the execution of this
Agreement shall be subject to the terms of this Agreement and shall constitute Shares for all purposes of this Agreement.

Waiver of Appraisal and Dissenters’
Rights.

Each Stockholder hereby waives, and agrees not to assert or perfect, any rights of appraisal or rights to dissent from the
Merger that such Stockholder may have by virtue of ownership of such Stockholder’s Shares.

8. Termination.

This Agreement shall terminate upon the earliest to occur of (i) the Effective Time, and (ii) the date on which the Merger
Agreement is terminated in accordance with its terms.

No Aagreement as Director _or
Officer.

No Stockholder makes any agreement or understanding in this Agreement in such Stockholder’s capacity as a director or
officer of Parent or any of its subsidiaries (if such Stockholder holds such office), and nothing in this Agreement: (a) will limit or affect
any actions or omissions taken by such Stockholder in such Stockholder’'s capacity as such a director or officer, including in
exercising rights under the Merger Agreement, and no such actions or omissions shall be deemed a breach of this Agreement or (b)
will be construed to prohibit, limit or restrict such Stockholder from exercising such Stockholder’s fiduciary duties as an officer or
director to Parent or its stockholders.




10. Specific Performance.

Each party hereto acknowledges that it will be impossible to measure in money the damage to the other party if a party
hereto fails to comply with any of the obligations imposed by this Agreement, that every such obligation is material and that, in the
event of any such failure, the other party will not have an adequate remedy at law or damages. Accordingly, each party hereto agrees
that injunctive relief or other equitable remedy, in addition to remedies at law or damages, is the appropriate remedy for any such
failure and will not oppose the seeking of such relief on the basis that the other party has an adequate remedy at law. Each party
hereto agrees that it will not seek, and agrees to waive any requirement for, the securing or posting of a bond in connection with the
other party’s seeking or obtaining such equitable relief.

11. Entire Agreement.

This Agreement supersedes all prior agreements, written or oral, between the parties hereto with respect to the subject
matter hereof and contains the entire agreement between the parties with respect to the subject matter hereof. This Agreement may
not be amended or supplemented, and no provisions hereof may be modified or waived, except by an instrument in writing signed by
all of the parties hereto. No waiver of any provisions hereof by any party shall be deemed a waiver of any other provisions hereof by
such party, nor shall any such waiver be deemed a continuing waiver of any provision hereof by such party.

12. Notices.

All notices, requests, claims, demands, and other communications hereunder shall be in writing and shall be deemed to
have been given (a) when delivered by hand (with written confirmation of receipt), (b) when received by the addressee if sent by a
nationally recognized overnight courier (receipt requested), (c) on the date sent by e-mail of a PDF document (with confirmation of
transmission) if sent during normal business hours of the recipient, and on the next Business Day if sent after normal business hours
of the recipient, or (d) on the third day after the date mailed, by certified or registered mail, return receipt requested, postage prepaid.
Such communications must be sent to the respective parties at the following addresses (or at such other address for a party as shall
be specified in a notice given in accordance with this Section 12):

If to the Company:

AlIDigital Holdings, Inc.

Attn: Chief Executive Officer
220 Technology Drive, Suite 100
Irvine, California 92618

E-mail: john@alldigital.com

Copy to:

Parr Brown Gee & Loveless

Attn: Bryan T. Allen, Esq.

185 South State Street, Suite 800
Salt Lake City, UT 84111

E-mail: ballen@parrbrown.com

If to a Stockholder, to the address or e-mail address set forth for such Stockholder on the signature page hereof.




13. Miscellaneous.

(a) This Agreement shall be governed by and construed in accordance with the internal laws of the State of Utah without
giving effect to any choice or conflict of law provision or rule (whether of the State of Utah or any other jurisdiction) that would cause
the application of Laws of any jurisdiction other than those of the State of Utah.

(o) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LEGAL ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT. EACH PARTY TO THIS AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO
ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IN THISSECTION 13(B).

(c) If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity,
illegality or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such
term or provision in any other jurisdiction. Upon such determination that any term or other provision is invalid, illegal or
unenforceable, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties
as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the greatest extent possible.

(d)  This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but
all of which together shall constitute one and the same instrument.

(e)  Each party hereto shall execute and deliver such additional documents as may be necessary or desirable to effect
the transactions contemplated by this Agreement.

(f) All Section headings herein are for convenience of reference only and are not part of this Agreement, and no
construction or reference shall be derived therefrom.




(9) The obligations of each Stockholder set forth in this Agreement shall not be effective or binding upon such
Stockholder until after such time as the Merger Agreement is executed and delivered by the Company, Parent and Merger Sub, and

the parties agree that there is not and has not been any other agreement, arrangement or understanding between the parties hereto
with respect to the matters set forth herein.

(h)  No party to this Agreement may assign any of its rights or obligations under this Agreement without the prior written
consent of the other parties hereto. Any assignment contrary to the provisions of this Section 13(h)
shall be null and void.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.
THE COMPANY:
AlIDigital Holdings, Inc.
By: /s/ Paul Summers

Name:Paul Summers
Title: CEO




IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.

STOCKHOLDER:

Moreland Family LLC
(Print name of Stockholder)

By: /s/ Reed L. Benson
(Signature)

Name:Reed L. Benson
(if signing on behalf of an entity)

Title: Manager

(if signing on behalf of an entity)




IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.

STOCKHOLDER:

Legends Capital Group
(Print name of Stockholder)

By: /s/ Reed L. Benson
(Signature)

Name:Reed L. Benson
(if signing on behalf of an entity)

Title: Member
(if signing on behalf of an entity)




IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.

STOCKHOLDER:

Steven Ledger
(Print name of Stockholder)

By: /s/ Steven Ledger
(Signature)

Name:

(if signing on behalf of an entity)

Title:
(if signing on behalf of an entity)

10




IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.

STOCKHOLDER:

Ray Phillip Zobrist

(Print name of Stockholder)

By: /s/ Ray Phillip Zobrist

(Signature)

Name:

(if signing on behalf of an entity)

Title:

(if signing on behalf of an entity)

11




IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.

STOCKHOLDER:

R. Phil and Janet Zobrist Family Trust

(Print name of Stockholder)

By: /s/ Ray Phillip Zobrist

(Signature)

Name:Ray Phillip Zobrist

(if signing on behalf of an entity)

Title: Trustee

(if signing on behalf of an entity)

12




IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.

STOCKHOLDER:

Trust Investments
(Print name of Stockholder)

By: /s/ William A. Boyd
(Signature)

Name: William A. Boyd
(if signing on behalf of an entity)

Title: General Partner

(if signing on behalf of an entity)

13




IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.

STOCKHOLDER:

James E. Solomon

(Print name of Stockholder)

By: /s/James E. Solomon

(Signature)

Name:

(if signing on behalf of an entity)

Title:

(if signing on behalf of an entity)

14




IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.

STOCKHOLDER:

Rodney Tiede

(Print name of Stockholder)

By: /s/ Rodney Tiede

(Signature)

Name:

(if signing on behalf of an entity)

Title:

(if signing on behalf of an entity)

15




IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.

STOCKHOLDER:

5 Star LLC
(Print name of Stockholder)

By: /s/ Donald A. Harris
(Signature)

Name:Donald A. Harris
(if signing on behalf of an entity)

Title: President
(if signing on behalf of an entity)

16
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Exhibit 10.2
VOTING AGREEMENT

THIS VOTING AGREEMENT (this “Agreement’), dated as of January 6, 2013, between the undersigned stockholders
(“Stockholders”) of AlDigital Holdings, Inc., a Nevada corporation (the “Company”), and Broadcast International, Inc., aUtah
corporation (“Parent’).

RECITALS

WHEREAS, concurrently with or following the execution of this Agreement, the Company, Parent and Alta Acquisition
Corporation, a Nevada corporation and wholly owned subsidiary of Parent (“Merger Sub”), have entered, or will enter, into an
Agreement and Plan of Merger and Reorganization (as the same may be amended from time to time, the “Merger Agreement’),
providing for, among other things, the merger (the “Merger’) of Merger Sub and the Company pursuant to the terms and conditions of
the Merger Agreement;

WHEREAS, as a condition to its willingness to enter into the Merger Agreement, Parent has required that Stockholders
execute and deliver this Agreement; and

WHEREAS, in order to induce Parent to enter into the Merger Agreement, each Stockholder is willing to make certain
representations, warranties, covenants and agreements with respect to the shares of common stock, par value $0.001 per share, of
the Company (“Company Common Stock”) beneficially owned by such Stockholder and set forth below such Stockholder's
signature on the signature page hereto (the “Original Shares’ and, together with any additional shares of Company Common Stock
pursuant to Section 6 hereof, the “Shares”).

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt,
sufficiency and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

1. Definitions.

For purposes of this Agreement, capitalized terms used and not defined herein shall have the respective meanings
ascribed to them in the Merger Agreement.

2. Representations of
Stockholders.

Each Stockholder represents and warrants to Parent with respect to himself, herself or itself, as applicable, as follows:

(a) (i) Stockholder owns beneficially (as such term is defined in Rule 13d-3 under the Exchange Act) all of the Original
Shares free and clear of all Encumbrances, and (ii) except pursuant hereto, there are no options, warrants or other rights,
agreements, arrangements or commitments of any character to which Stockholder is a party relating to the pledge, disposition, or
voting of any of the Original Shares and there are no voting trusts or voting agreements with respect to the Original Shares.

(b)  Stockholder does not beneficially own any shares of Company Common Stock other than (i) the Original Shares, (ii)
Company Options, (ii) Company Warrants, and (iv) any other rights to acquire any additional shares of Company Common Stock or
any security exercisable for or convertible into shares of Company Common Stock, set forth on the signature page of this Agreement.




(c) Stockholder has full power and authority to enter into, execute and deliver this Agreement and to perform fully
Stockholder's obligations hereunder (including the proxy described in Section 3(b) below)). This Agreement has been duly and
validly executed and delivered by Stockholder and constitutes the legal, valid and binding obligation of Stockholder, enforceable
against Stockholder in accordance with its terms.

(d)  None of the execution and delivery of this Agreement by Stockholder, the consummation by Stockholder of
the transactions contemplated hereby or compliance by Stockholder with any of the provisions hereof will conflict with or
result in a breach, or constitute a default (with or without notice of lapse of time or both) under any provision of, any trust
agreement, loan or credit agreement, note, bond, mortgage, indenture, lease or other agreement, instrument or Legal
Requirement applicable to Stockholder or to Stockholder's property or assets.

(e)  No consent, approval or authorization of, or designation, declaration or filing with, any Governmental Body
or other Person on the part of Stockholder is required in connection with the valid execution and delivery of this Agreement.
If Stockholder is an individual, no consent of Stockholder's spouse is necessary under any “community property” or other
Legal Requirement in order for Stockholder to enter into and perform its obligations under this Agreement.

3. Agreement to Vote Shares; lIrrevocable
Proxy.

(a)  Each of the Stockholders agrees during the term of this Agreement to vote the Shares, and to cause any holder of
record of Shares to vote or execute a written consent or consents if stockholders of the Company are requested to vote their shares
through the execution of an action by written consent in lieu of any such annual or special meeting of stockholders of the Company:
(i) in favor of the Merger and the Merger Agreement, at every meeting (or in connection with any action by written consent) of the
stockholders of the Company at which such matters are considered and at every adjournment or postponement thereof; (ii) against
(1) any Acquisition Proposal, (2) any action, proposal, transaction or agreement which could reasonably be expected to result in a
breach of any covenant, representation or warranty or any other obligation or agreement of the Company under the Merger
Agreement or of such Stockholder under this Agreement, and (3) any action, proposal, transaction or agreement that could
reasonably be expected to impede, interfere with, delay, discourage, adversely affect or inhibit the timely consummation of the
Merger or the fulfillment of Parent's, the Company's or Merger Sub's conditions under the Merger Agreement or change in any
manner the voting rights of any class of shares of the Company (including any amendments to the Company’s articles of
incorporation or bylaws).

(b)  Each Stockholder hereby appoints Parent and any designee of Parent, and each of them individually, as proxies and
attorneys-in-fact, with full power of substitution and re substitution, to vote (or act by written consent) during the term of this
Agreement with respect to the Shares in accordance with Section 3(a). This proxy and power of attorney is given to secure the
performance of the duties of the Stockholders under this Agreement. Each Stockholder shall take such further action or execute such
other instruments as may be necessary to effectuate the intent of this proxy. This proxy and power of attorney granted by the
Stockholders shall be irrevocable during the term of this Agreement, shall be deemed to be coupled with an interest sufficient in law
to support an irrevocable proxy and shall revoke any and all prior proxies granted by a Stockholder with respect to such Stockholder’s
Shares. The power of attorney granted by a Stockholder herein is a durable power of attorney and shall survive the dissolution,
bankruptcy, death or incapacity of such Stockholder. The proxy and power of attorney granted hereunder shall terminate upon the
termination of this Agreement.




4, No Voting Trusts or Other
Arrangement.

Each Stockholder agrees that such Stockholder will not, and will not permit any entity under such Stockholder's control to,
deposit any of such Stockholder’'s Shares in a voting trust, grant any proxies with respect to such Stockholder’s Shares or subject any
of such Stockholder's Shares to any arrangement with respect to the voting of such Shares other than agreements entered into with
Parent.

5. Transfer and Encumbrance.

Each Stockholder agrees that during the term of this Agreement, such Stockholder will not, directly or indirectly, transfer,
sell, offer, exchange, assign, pledge or otherwise dispose of or encumber (“Transfer’) any of such Stockholder’s Shares or enter into
any contract, option or other agreement with respect to, or consent to, a Transfer of, any of such Stockholder’'s Shares or such
Stockholder's voting or economic interest therein. Any attempted Transfer of a Stockholder's Shares or any interest therein in
violation of this Section 5 shall be null and void. ThisSection 5 shall not prohibit a Transfer of a Stockholder's Shares by such
Stockholder to any member of such Stockholder's immediate family, or to a trust for the benefit of such Stockholder or any member of
such Stockholder's immediate family, or upon the death of such Stockholder; provided, that a Transfer referred to in this sentence
shall be permitted only if, as a precondition to such Transfer, the transferee agrees in a writing, reasonably satisfactory in form and
substance to Parent, to be bound by all of the terms of this Agreement.

6. Additional Shares.

Each Stockholder agrees that all shares of Company Common Stock that such Stockholder purchases, acquires the right
to vote or otherwise acquires beneficial ownership (as defined in Rule 13d-3 under the Exchange Act) of after the execution of this
Agreement shall be subject to the terms of this Agreement and shall constitute Shares for all purposes of this Agreement.

7. Waiver of Appraisal and Dissenters' Rights.

Each Stockholder hereby waives, and agrees not to assert or perfect, any rights of appraisal or rights to dissent from the
Merger that such Stockholder may have by virtue of ownership of such Stockholder’'s Shares.

8. Termination.

This Agreement shall terminate upon the earliest to occur of (i) the Effective Time, and (ii) the date on which the Merger
Agreement is terminated in accordance with its terms.

9. No Agreement as Director or
Officer.

No Stockholder makes any agreement or understanding in this Agreement in such Stockholder's capacity as a director or
officer of the Company or any of its subsidiaries (if such Stockholder holds such office), and nothing in this Agreement: (a) will limit or
affect any actions or omissions taken by such Stockholder in such Stockholder's capacity as such a director or officer, including in
exercising rights under the Merger Agreement, and no such actions or omissions shall be deemed a breach of this Agreement or (b)
will be construed to prohibit, limit or restrict such Stockholder from exercising such Stockholder's fiduciary duties as an officer or
director to the Company or its stockholders.




10. Specific Performance.

Each party hereto acknowledges that it will be impossible to measure in money the damage to the other party if a party
hereto fails to comply with any of the obligations imposed by this Agreement, that every such obligation is material and that, in the
event of any such failure, the other party will not have an adequate remedy at law or damages. Accordingly, each party hereto agrees
that injunctive relief or other equitable remedy, in addition to remedies at law or damages, is the appropriate remedy for any such
failure and will not oppose the seeking of such relief on the basis that the other party has an adequate remedy at law. Each party
hereto agrees that it will not seek, and agrees to waive any requirement for, the securing or posting of a bond in connection with the
other party's seeking or obtaining such equitable relief.

11. Entire Agreement.

This Agreement supersedes all prior agreements, written or oral, between the parties hereto with respect to the subject
matter hereof and contains the entire agreement between the parties with respect to the subject matter hereof. This Agreement may
not be amended or supplemented, and no provisions hereof may be modified or waived, except by an instrument in writing signed by
all of the parties hereto. No waiver of any provisions hereof by any party shall be deemed a waiver of any other provisions hereof by
such party, nor shall any such waiver be deemed a continuing waiver of any provision hereof by such party.

12. Notices.

All notices, requests, claims, demands, and other communications hereunder shall be in writing and shall be deemed to
have been given (a) when delivered by hand (with written confirmation of receipt), (b) when received by the addressee if sent by a
nationally recognized overnight courier (receipt requested), (c) on the date sent by e-mail of a PDF document (with confirmation of
transmission) if sent during normal business hours of the recipient, and on the next Business Day if sent after normal business hours
of the recipient, or (d) on the third day after the date mailed, by certified or registered mail, return receipt requested, postage prepaid.
Such communications must be sent to the respective parties at the following addresses (or at such other address for a party as shall
be specified in a notice given in accordance with this Section 12):

If to Parent

Broadcast International, Inc.

Attn: President

7050 Union Park Center, 6th Floor
Salt Lake City, Utah 84047
E-mail: jim.solomon@brin.com

Copy to:

Holland & Hart LP

Attn: Gregory E. Lindley, Esq.

222 South Main Street, Suite 2200
Salt Lake City, UT 84101

E-mail: GLindley@hollandhart.com

If to a Stockholder, to the address or e-mail address set forth for such Stockholder on the signature page hereof.




13. Miscellaneous.

(a) This Agreement shall be governed by and construed in accordance with the internal laws of the State of Utah without
giving effect to any choice or conflict of law provision or rule (whether of the State of Utah or any other jurisdiction) that would cause
the application of Laws of any jurisdiction other than those of the State of Utah.

(o) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LEGAL ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT. EACH PARTY TO THIS AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO
ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IN THIS SECTION 13(B).

(c) If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity,
illegality or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such
term or provision in any other jurisdiction. Upon such determination that any term or other provision is invalid, illegal or
unenforceable, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties
as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the greatest extent possible.

(d)  This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but
all of which together shall constitute one and the same instrument.

(e)  Each party hereto shall execute and deliver such additional documents as may be necessary or desirable to effect
the transactions contemplated by this Agreement.

(f) All Section headings herein are for convenience of reference only and are not part of this Agreement, and no
construction or reference shall be derived there from.




(9) The obligations of each Stockholder set forth in this Agreement shall not be effective or binding upon such
Stockholder until after such time as the Merger Agreement is executed and delivered by the Company, Parent and Merger Sub, and

the parties agree that there is not and has not been any other agreement, arrangement or understanding between the parties hereto
with respect to the matters set forth herein.

(h)  No party to this Agreement may assign any of its rights or obligations under this Agreement without the prior written
consent of the other parties hereto. Any assignment contrary to the provisions of this Section 13(h)
shall be null and void.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.

PARENT:
Broadcast International, Inc.
By: /s/James E. Solomon

Name:James E. Solomon

Title: CFO




IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.

STOCKHOLDER:
Paul & Kristen Summers Family Trust DTD 4/22/0
By: /s/ Paul Summers

Trustee
Printed Name: Paul Summers

By: /s/ Kristen Summers

Trustee
Printed Name: Kristen Summers
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Exhibit 10.3
PROFESSIONAL SERVICES AGREEMENT

This Professional Services Agreement (“Agreement”), is entered into as of January 6, 2013 (the ‘Effective Date”) by and
between AllDigital, Inc., a California Corporation with its principal place of business at 220 Technology Drive, Suite 100, Irvine, CA
92618 (“Company”) and Broadcast International, Inc., a Utah Corporation, with its principal place of business at 7050 Union Park
Center #600, Salt Lake City, Utah 84047 (“Customer”).

WHEREAS, Company has particular knowledge and skills that Customer wishes to obtain in the form of certain services to be
provided by Company to Customer; and

WHEREAS, Company is willing and able to perform such services for Customer on the terms and subject to the conditions set
forth in this Agreement;

NOW, THEREFORE, Company and Customer agree as follows:
1. SERVICES.

Company shall provide to Customer during the term of the respective Order Form the services (Services”) described in any
Order Form attached to this Agreement or otherwise executed by both Company and Customer and identified as a Order Form for
this Agreement (an “Order Form”). Any such Order Form is incorporated in this Agreement by this reference and made a part hereof
as if set forth herein. Customer acknowledges that the Services provided under this Agreement are nonexclusive, and nothing in this
Agreement shall limit in any manner Company’s rights to market and provide services of a similar nature or substantially similar to the
Services to any other person or entity.

2. PAYMENT OF FEES; TAXES.

2.1 Payment of Fees. During the term of each Order Form, Customer shall pay to Company as compensation for the Services
the fees, and any reimbursement amounts, in the amounts and at the times set forth in Order Form attached to this Agreement and
incorporated herein by this reference. All fees and reimbursements shall be paid in U.S. dollars, without offset or deduction, to the
address or the account specified by Company, in accordance with the payment schedule set forth in the Order Form, or, if no
payment schedule is specified, no later than thirty (30) days after the date of the Company invoice. Except for Section 4.3, all fees
and reimbursements that Customer pays to Company under this Agreement shall be nonrefundable. Any and all amounts not
received by Company by their due date shall accrue interest at the rate of one and a half percent (1.5%) per month, compounded
monthly, or the maximum legal rate allowed by law, whichever is less.

2.2 Taxes. The fees, costs, and/or other compensation to be paid by Customer to Company with respect to the Services are
exclusive of all applicable taxes, and Customer agrees to pay all applicable federal, state, local, and foreign sales, use, value-added,
alternative, add-on minimum, transfer, property, franchise, license, excise, import, export, registration, and other taxes, duties, tariffs,
and fees associated with its receipt of the Services, but excluding any taxes on Company’s net income, capital, or gross receipts.

3. INDEPENDENT CONTRACTOR
STATUS

The parties are independent contractors and will have no power or authority to assume or create any obligation on behalf of
each other. This Agreement will not be construed to create or imply any partnership, agency or joint venture. Without limiting the
foregoing, neither party shall be entitled to any of the rights or benefits afforded to employees of the other party, including disability or
unemployment insurance, workers’ compensation, medical insurance or any other employment benefit.




4. TERM AND TERMINATION OF AGREEMENT

4.1 Term. This Agreement shall become effective as of the Effective Date of the earliest Order Form and remain in effect until
terminated in accordance with this Section 4 (the “Term”). With respect to each Order Form, unless otherwise specified therein, upon
expiration of the initial term of an Order Form, such Order Form will automatically renew for an additional three month period unless
and until either Company or Customer notifies the other party in writing of its intent to terminate such Order Form at least thirty (30)
days prior to the expiration of the then current term of such Order Form. If no initial term is specified in each Order Form, the initial
term for such Order Form shall be for a period of one (1) year. Notwithstanding anything to the contrary, the termination of the
Agreement will not apply to any Order Form then in effect and this Agreement will continue to apply to any such Order Form as if not
terminated until such time as both Company and Customer have performed all of their obligations with respect to such Order Form or
such Order Form is terminated in accordance with its terms.

4.2 Early Termination. This Agreement (and/or any Order Form) may be terminated immediately by either Customer or
Company for breach upon the occurrence of an Event of Default by the other party, in addition to any other termination provisions set
forth in any Order Form. An “Event of Default” for either party shall mean (i) the breach by such party of any of any term or condition
of this Agreement, inclusive of any Order Form, which breach has not been cured within 30 days after such party has received written
notice thereof; or (i) if all or a substantial portion of the assets of such party are transferred to an assignee for the benefit of creditors,
to a receiver or to a trustee in bankruptcy, or a proceeding is commenced by or against such party for relief under bankruptcy or
similar laws and such proceeding is not dismissed within 60 days, or such party is adjudged bankrupt.

4.3 Effect of Termination. Upon expiration or termination of this Agreement for any reason, any amounts owed to Company
under this Agreement before such termination will be immediately due and payable, and each party shall return to the other all
property (including any Confidential Information) of the other party in its possession or control. Company will promptly cease
performing all Services, and all Customer access to the Services shall be immediately suspended; provided, however, that Customer
shall be entitled to retain all work product and documents related to the Services. In the event this Agreement is terminated as a
result of a material breach of this Agreement by Company, (i) Customer shall be entitled to a pro rata refund of fees paid based on the
percent of the period remaining from the date of such termination until the next payment installment is due and (ii) Customer shall
have no obligation to make any future payments after such date of termination. In the event this Agreement is terminated by
Company as a result of an Event of Default by Customer, Customer shall continue to be obligated to make all past and future
payments, when due, as set forth in the applicable Order Form; provided, that Customer shall only be obligated to make payments for
Services actually performed by Company. The following provisions of this Agreement shall survive the termination or expiration of this
Agreement: Sections 2, 4-7, 9-10, and 12-18. The foregoing shall not limit the right of any non-breaching party to pursue all remedies
available at law or equity in connection with an Event of Default by the other party.

5. INVENTIONS

Customer agrees that all Inventions (as defined below) owned by the Company on the Effective Date or which Company
makes, conceives, reduces to practice or develops (in whole or in part, either alone or jointly with others) during Company’s work on
behalf of Customer under the Agreement shall be the sole property of Company. Customer and Company expressly agree that any
such Inventions are not “works made for hire” for purposes of the Copyright Act of 1976, as amended, and that Company shall be
deemed to be the author and owner of all such Inventions. “Inventions” means and includes any invention, discovery, improvement,
design, machine, device, apparatus, software, designs, information, know-how, composition, process, plan, idea, work of authorship,
formula, pattern, compilation, program, method, technique, improvement, development, mask works, trademarks, service marks, or
trade secrets. Customer represents and warrants that it is not and will not become a party to any agreement that would require it to
assign to any other person or entity the copyrights, patent rights or other such rights to the Inventions. Customer hereby irrevocably
assigns to the Company free of encumbrance and restrictions, all right, title and interest in and to, and hereby forever waives and
agrees never to assign, any and all right, title and interest, including Moral Rights, which Customer may have in or with respect to any
Inventions. “Moral Rights” mean any rights to claim authorship of an invention, to object to or prevent the modification of any
Invention, or to withdraw from circulation or control the publication or distribution of any Invention, and any similar right, existing under
judicial or statutory law of any country in the world, or under any treaty, regardless of whether or not such right is denominated or
generally referred to as a “moral right.” The Inventions shall belong to the Company whether or not patent, trademark or copyright
applications were or are filed thereon.




6. CONFIDENTIAL INFORMATION/ NON-DISCLOSURE

6.1 In connection with this Agreement, either Company, or Company’s direct or indirect clients, on the one hand, or Customer,
or Customer’s direct or indirect clients, on the other hand, (each, a “Disclosing Party”) may have cause to furnish or make available
certain Confidential Information of the Disclosing Party to the other party (the “Receiving Party”). The term “Confidential
Information” means any materials, intellectual property, technical data, know-how or any other information (including, without
limitation, information relating to research, products, software, services, development, inventions, methodologies, processes,
engineering designs or architectures, techniques, customers, pricing, internal procedures, business and marketing plans or
strategies, finances, employees and business opportunities) disclosed by the Disclosing Party to the Receiving Party, either directly or
indirectly, in any form whatsoever (including, without limitation, in writing, in machine readable or other tangible form, orally or
visually): (i) that has been marked as confidential or proprietary; (i) whose confidential nature has been made known by the
Disclosing Party, in writing or orally; or (iii) that due to its character, nature, or method of transmittal, a reasonable person under like
circumstances would treat as confidential.

6.2 The term “Confidential Information” shall not include any information that: (i) becomes available to the public through no
breach of this Agreement; (ii) was previously known by the Receiving Party without an obligation to hold it in confidence; (iii) is
received from a third party or otherwise becomes available to the Receiving Party on a non-confidential basis, from a source other
than the Disclosing Party, which the Receiving Party does not, in good faith, believe is prohibited from disclosing such information to
the Receiving Party by any obligation to the Disclosing Party or otherwise, (iv) is required by law, rule or regulation to be disclosed,
but only to the extent and for the certain purposes of such required disclosure; or (v) is authorized in advance and in writing for
release by the Disclosing Party, but only to the extent of such authorization.

6.3 A Disclosing Party shall have the right to correct any inadvertent failure to designate information previously provided to the
Receiving Party as Confidential Information. The Receiving Party shall from that time forward treat such information as Confidential
Information. Except as otherwise indicated in this Agreement, the terms “Disclosing Party” and “Receiving Party” include all Affiliates
of the Disclosing Party and Receiving Party, respectively. An “Affiliate” means any person, partnership, joint venture, corporation,
limited liability company, or other form of enterprise, domestic or foreign, including without limitation subsidiaries, that directly or
indirectly control, are controlled by, or are under common control of or with either of the parties. For purposes of this Agreement, the
end-user customer groups identified in the Order Form are Affiliates of Customer.

6.4 The Receiving Party agrees that: (a) it shall keep confidential and proprietary, not disclose to any third party, or use for its
own benefit or for the benefit (financial or otherwise) of any third party, any Confidential Information except to the extent expressly
permitted by this Agreement or to the extent required for Company to provide the Services under this Agreement; (b) it shall protect
Confidential Information from unauthorized use or disclosure with at least the same degree of care used to protect its own, or other of
its current and past clients’, confidential and proprietary information; (c) all Confidential Information, including any permitted copies,
shall remain the property of the Disclosing Party; (d) it shall restrict disclosure of the Confidential Information to employees (including
the Receiving Party and other representatives of the Receiving Party who are legally bound to protect the Confidential Information by
terms substantially similar to those included in this Agreement) of the Receiving Party with and to the extent they have a “need to
know” and otherwise not disclose to any other entity (e) it shall copy Confidential Information only as necessary for those employees
of the Receiving Party who are entitled to receive it, and that all confidentiality notices shall be reproduced in full on all such copies;
(f) if Confidential Information comprises software, it shall not reverse engineer, decompile, or disassemble any software disclosed or
provided by the Disclosing Party; and (g) it shall promptly provide the Disclosing Party with notice of any actual or threatened breach
of the terms of Section 6.




6.5 No patent, copyright, trademark or other proprietary right or Invention is hereby licensed, granted or otherwise transferred
by this Agreement or any disclosure hereunder, except to the extent of any express grant set forth in this Agreement, inclusive of an
Order Form, or a license to Company to use Customer’s intellectual property as reasonably required by Company in order to perform
the Services during the Term. No warranties of any kind, including without limitation, as to the accuracy or completeness of the
Confidential Information, are given with respect to the Confidential Information disclosed under this Agreement, except that each
Disclosing Party warrants that it has the authority to make the disclosures contemplated hereunder.

6.6 The Receiving Party agrees that within five (5) business days of the Disclosing Party’s request, all documents and other
materials which contain or embody any Confidential Information will be destroyed or delivered by the Receiving Party to the
Disclosing Party.

6.7 The parties agree that the Confidential Information is valuable information, the unauthorized disclosure of which would
cause irreparable harm for which there may be no adequate remedy at law. The parties accordingly agree that the Disclosing Party
shall be entitled, without waiving any rights or remedies otherwise available at law, in equity or by statute, to seek injunctive relief in
the event of a breach or intended breach of this Agreement and that such relief may be obtained in any court of competent
jurisdiction.

6.8 The Receiving Party’s confidentiality obligations hereunder shall be effective as of the date first written above and shall
continue during the term of this Agreement and for a period of three years after any expiration or termination of the Agreement
(except that personal identifying information, including social security numbers, credit card and bank account numbers and similar
information, shall be kept confidential indefinitely), or for any reasonable period thereafter to the extent the particular provisions
reasonably require continued confidentiality.

7. NON-SOLICITATION

During the Term of this Agreement and for one year following the end of the latest Order Form related to this Agreement,
Customer will not directly or indirectly recruit, solicit or hire any employee or consultant of the Company, or induce or attempt to
induce any employee or consultant of the Company to terminate his or her employment or consulting arrangement with, or other
cease his or her relationship with, the Company.

8. COOPERATION AND ASSISTANCE; ACCEPTABLE
USE.

8.1 Cooperation and Assistance. Customer agrees to cooperate reasonably with Company to enable Company to perform the
Services including but not limited to: (a) providing Company with reasonable access to Customer’s personnel and information, (b)
providing Company with reasonable access to and use of Customer’s premises, computers, servers, and/or other equipment, as
necessary, and (c) timely responding to Company’s inquiries relating to its provision of Services, (d) all responsibilities expressly set
forth in any Order Form, and (e) continuing to maintain all hardware, software, licenses, Internet connection and all other materials of
any kind that it currently maintains in connection with the Services or as otherwise reasonably deemed necessary by Company in
order for Company to provide the Services. Company shall be excused from providing any of the Services during any period
Customer is in breach of this Section 8.1.




8.2 Acceptable Use. Customer agrees to be bound at all times by Company’s current Acceptable Use Policy (AUP”), and all
subsequent versions that may be modified from time to time by Company, effective when posted on Company’s website
(http://www.alldigital.com/aup) or when provided to Customer (the AUP is incorporated herein by this reference and made a part of
this Agreement). By signing this Agreement, Customer represents that it has read and understood and agrees to be bound by the
AUP as currently in effect at any time during the Term.

9. LIMITED WARRANTY AND LIMITATION OF LIABILITY.

9.1 Disclaimer of Warranty. THE SERVICES, AND ANY OTHER DATA AND MATERIALS PROVIDED IN CONNECTION
WITH THIS AGREEMENT BY THE COMPANY, ARE PROVIDED “AS IS” AND “AS AVAILABLE,” WITHOUT REPRESENTATIONS
OR WARRANTIES OF ANY KIND. COMPANY, ITS LICENSORS AND SERVICE PROVIDERS (“THIRD PARTY PROVIDERS”)
MAKE NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, BY OPERATION OF LAW OR OTHERWISE,
INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
NONINFRINGEMENT, SECURITY OF CONNECTIONS OR DATA, OR ANY IMPLIED WARRANTIES ARISING OUT OF COURSE
OF PERFORMANCE, COURSE OF DEALING OR USAGE OF TRADE. COMPANY SHALL NOT BE RESPONSIBLE FOR ANY
PROBLEMS WITH THE SERVICES ATTRIBUTABLE TO: (a) THE PUBLIC INTERNET INFRASTRUCTURE OR EITHER PARTY’S
ABILITY TO CONNECT TO THE INTERNET, (b) THIRD-PARTY SITES, NETWORKS, EQUIPMENT, SERVICES, OR
RESOURCES, (c) THIRD-PARTY SOFTWARE, OR (c) ANY SERVICE, SERVER OR FACILITY PROVIDED, OWNED BY OR
FULLY OR PARTIALLY CONTROLLED BY CUSTOMER.

9.2 Limitation of Liability. EXCEPT FOR EITHER PARTY’S INDEMNIFICATION OBLIGATIONS, OR LIABILITY ARISING
FROM EITHER PARTY’S BREACH OF CONFIDENTIALITY OBLIGATIONS, OR CUSTOMER’S BREACH OF THE AUP, NEITHER
PARTY (INCLUDING THIRD PARTY PROVIDERS) WILL BE LIABLE FOR SPECIAL, INDIRECT, PUNITIVE, EXEMPLARY,
INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, INCLUDING
DAMAGES FOR LOST DATA, DAMAGE TO SOFTWARE OR EQUIPMENT, SERVICE INTERRUPTIONS, INABILITY TO ACCESS
DATA OR SERVICES, DENIAL OF SERVICE OR OTHER ATTACKS BY ANY THIRD PARTY, HOWEVER ARISING, EVEN IF
SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. EXCEPT FOR LIABILITY ARISING FROM
CUSTOMER’S BREACH OF THE AUP OR ITS PAYMENT OBLIGATIONS, EITHER PARTY’'S BREACH OF CONFIDENTIALITY
OBLIGATIONS, OR EITHER PARTY’S INDEMNIFICATION OBLIGATIONS, NEITHER PARTY’S (INCLUDING THIRD PARTY
PROVIDER’S) LIABILITY ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL EXCEED THE AGGREGATE FEES
UNDER THE APPLICABLE ORDER FORM FOR THE PRECEDING TWELVE MONTHS (OR IN THE CASE OF AN EVENT IN THE
FIRST TWELVE MONTHS, THE FIRST TWELVE MONTHS).




10. INDEMNIFICATION

10.1 By Company. Company shall defend, indemnify and hold harmless Customer and its directors, officers, employees and
Agents from and against any third-party claim (and any damages, liabilities, or expenses arising out of such claim) that Company’s
proprietary technology infringes any intellectual property right of such third party. However, the foregoing does not apply to the extent
that the infringement is caused by any of the following: (i) the use of the Services (or related materials) by Customer in a manner not
in accordance with this Agreement or the related documentation; or (ii) where the infringement results from Customer’s use or
modification of the Services.

10.2 By Customer. Customer shall defend, indemnify and hold harmless Company and its directors, officers, employees and
Agents from and against: (i) any third-party claim (and any damages, liabilities, or expenses arising out of such claim) that Customer’s
or its Affiliates’ proprietary technology infringes any intellectual property right of such third party, (i) claims that the services or
business of Customer or its Affiliates violates any law, ordinance or regulation of any jurisdiction, or (ii) any claims, liabilities,
damages or expenses arising out of a violation of the AUP by Customer or its Affiliates.

10.3 Procedures. The indemnifying party’s indemnification obligations under this Section are conditioned upon the indemnified
party: (a) giving prompt notice of the claim to the indemnifying party; (b) granting sole control of the defense or settlement of the claim
or action to the indemnifying party (except that indemnified party’s prior written approval will be required for any settlement that
reasonably can be expected to require a material affirmative obligation or admission of, or result in any ongoing material liability to,
the indemnified party); and (c) providing reasonable cooperation to the indemnifying party and, at the indemnifying party’s request
and expense, reasonable assistance in the defense or settlement of the claim.

11. FORCE MAJEURE

In the event performance of this Agreement or a particular task order is prevented or interfered with by reason of acts of God,
fires, floods, epidemic, strikes, blackouts, or failures or delays of transportation or communications networks in the region generally or
any other circumstances beyond the reasonable control and without the fault or negligence of the party affected, the party so affected,
upon giving prompt notice to the other party of the circumstances causing its delay or failure to perform and of its plans and efforts to
implement a work-around solution, shall be excused from such performance on a day-to-day basis to the extent of such prevention,
restriction or interference (and the other party shall likewise be excused from performance of its obligations on a day-to-day basis
until the delay, restriction or interference has ceased), provided, however, that the party so affected shall use its reasonable efforts to
avoid or remove such causes of nonperformance and both parties shall proceed whenever such causes are removed or cease. In the
event such delay shall extend for a period which substantially and adversely impacts the Services, and in no event more than three
(3) consecutive days, then Company may terminate this Agreement without liability upon written notice to Customer.

12. ASSIGNMENT

Neither party may assign this Agreement (or any of its rights under this Agreement) without the other party’s prior written
consent (which consent shall not be unreasonably withheld or delayed), and any purported attempt to do so shall be null and void;
provided, however, either party may so assign without such consent, to a successor in interest in the event of a merger, sale of all or
substantially all of the assets of such party, or consolidation provided that the surviving entity or purchaser expressly assumes in
writing the performance of all of the terms of this Agreement. Subject to the foregoing, this Agreement is binding upon, inures to the
benefit of and is enforceable by the parties hereto and their respective successors and assigns.




13. ENTIRE AGREEMENT

This Agreement (together with the Order Forms, the AUP, and any other exhibits attached hereto or addenda/amendments
made a part of this Agreement) constitute the entire agreement between the parties with respect to the subject matter hereof, and
supersede any and all agreements or understandings, whether written or oral, between the parties with respect to such subject
matter.

14. AMENDMENTS

Any modification of, amendment to, or waiver of any provision of this Agreement or additional obligation assumed by either
party in connection with this Agreement shall be binding only if evidenced in writing and signed by both parties.

15.  PARTIAL INVALIDITY

If any provision of this Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable, the
remaining provisions will continue in full force and effect without being impaired or invalidated in any way.

16.  WAIVER

Any forbearance, failure or delay by either party in exercising any right, power, or remedy under this Agreement shall not be
deemed a waiver and any single or partial exercise of any right, power or remedy shall not preclude the further exercise thereof.

17. NOTICES

Any notices required or permitted under the terms of this Agreement or required by law must be in writing and must be (i)
delivered in person, (ii) sent by registered mail return receipt requested, or (iii) sent by overnight air courier, in each case to the
address specified below each parties respective signature on the last page of this Agreement, or such other address as may be
specified by the parties from time to time. Notices will be considered to have been given at the time of actual delivery in person, three
(3) business days after deposit in the mail, or one (1) business day after delivery to an overnight air courier service.

18. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the internal laws of the State of California without
regard to the conflicts of laws principles thereof. Each party hereto consents to and hereby submits to the exclusive jurisdiction and
venue of any state or federal court located in Orange County, California, in connection with any action, lawsuit, or litigation between
the parties arising out of or relating to this Agreement.

19. COMPLIANCE WITH LAWS; CUSTOMER DATA AND
MEDIA

19.1 Compliance with Law. Customer agrees to fully observe and comply with all applicable Federal, State and local laws,
rules, and regulations and orders pertaining to the its business and the business of its Affiliates and with respect to the Services.

19.2 Data and Media. Customer represents and warrants that it, or its Affiliates, own or have the legal right to possess and
transmit or otherwise use as they are using, all data, media and other tangible or intangible property of any kind possessed,
transmitted or otherwise used or sold in the business of Customer and its Affiliates.




19.3 With respect to any breach, or alleged breach, of this Section 19, Company may suspend any and all Services until such
time as Company reasonably determines that provision of the Services will not violate, or assist in the violation of, any such law, rule
or regulation.

20. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all of
which together shall constitute one and the same instrument. The parties have executed this Professional Services Agreement as of
the date first written above. Signatures that are faxed and/or electronically scanned and emailed are valid.

21. PUBLICITY AND REPRESENTATIONS OF
AFFILIATES

Company may use Customer’s name in a listing of new, representative or continuing customers in press releases, on its
website, or in other marketing materials or dissemination of information. Customer may not use Company’s name in any press
releases, on its website, or in other marketing materials or dissemination of information without the prior written consent of Company




IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, and in consideration of the agreements
contained herein, do hereby execute this Professional Services Agreement, with each signatory warranting his or her ability to enter
into this agreement for the entity herein named as a party hereto.

COMPANY: CUSTOMER:

AllIDigital, Inc Broadcast International, Inc.

By: /s/ Paul Summers By: /s/ James E. Solomon
Print Name: Paul Summers Print Name :  James E. Solomon
Title: C.E.O Title: CFO




Order Form

This Order Form, together with the attached exhibits if any (collectively, the “Order Form”), is entered into by and between AllDigital,
Inc. (“AliDigital”), and Broadcast International, Inc. (“Customer”).

This Order Form is subject to and governed by the Professional Services Agreement (the “Agreement”), entered into by AllDigital and
Customer on or prior to the effective date of this Order Form. All capitalized terms not defined in this Order Form shall have the
meanings ascribed to them in the Agreement. By executing this Order Form, the Parties agree to be bound by the terms and
conditions in this Order Form.

1. ALLDIGITAL CONTACT INFORMATION.

AlIDigital, Inc.

220 Technology Drive, Suite 100
Irvine, CA 92618

Main: 949-250-0701

PM CONTACT David Hemingway
MOBILE PHONE 949-463-4556
EMAIL ADDRESS david@alldigital.com

BUSINESS CONTACT John Walpuck
MOBILE PHONE 720-324-6369
EMAIL ADDRESS john@alldigital.com

2.  TERM OF THIS ORDER
FORM.

The “Term” of this Order Form shall be as follows:
Start Date (Effective Date) January 6, 2013
Earlier of termination (see Section

End Date 7.D), or the six month anniversary of
the Cutover Date (as defined below).
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3. DISCOVERY PROCESS AND TRANSITION PERIOD
SERVICES

Immediately upon the execution of this Order Form, AllDigital will begin to interview and work with Customer personnel, Customer’s
financial advisors, and the members of the Executive Committee of Customer’s Board of Directors (the “Executive Committee”), and
Customer shall cause each of the same to work in good faith with AllDigital, to achieve the following objectives:

i. Secure existing physical assets, and remotely backup software code and related documentation (to the extent not
already performed), as well as other tangible and intangible assets

ii. Review and document (to the extent required) Customer’s existing work streams, business processes, tasks, and
activities, by function, to determine Customer inventory and baseline Customer’s existing operations

iii Present to the Executive Committee as soon as possible a series of recommendations, anticipated savings, and
timelines to further restructure and streamline Customer’s operations, and to finalize the scope and pricing of the
Monthly Services, including an updated next 12 month cash-based operating model

iv. Implement the Executive Committee approved recommendations in accordance with the timelines

V. Immediately implement and begin to support agreed upon restructuring and operational streamlining during the
Discovery Process and Transition Period

Collectively, items i. — v. immediately above will be referred to as the “Discovery Process”. During the Discovery Process the parties
shall work together in good faith to mutually determine the specific scope of the Services set forth under Section 4 below to be
provided by AllDigital to Customer (the “Monthly Services”) during the remainder of the Term of this Agreement. The period of time
between the Effective Date and the agreed upon date that AllDigital begins to perform the Monthly Services, as mutually determined
by the parties in good faith during the Discovery Process, will be referred to as the “Transition Period”. The date that AllDigital begins
to perform the finalized scope of Monthly Services will be referred to as the “Cutover Date”.
4. MONTHLY SERVICES

As of the Cutover Date, AllDigital will perform the Monthly Services, working with Customer’s employees, third party vendor partners,
financial advisors, and Executive Committee designated points of contact, which Monthly Services (as mutually determined by the
parties in good faith pursuant to Section 3 above) shall include the services and duties further defined and described below unless
otherwise agreed by the parties in writing during the Discovery Process:

i Management Support Services

ii. Deal Desk Services

iii. Platform Management Service

iv. Operations Support Services

V. Accounting Service

AlIDigital shall begin to provide the Monthly Services as of the Cutover Date only with the express written consent of the Executive
Committee.
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A. Management Support
Services

AlIDigital will provide the following general management and technical support to each of the Service areas summarized herein, as
well as the following additional services and duties for Customer and end-user customers, as applicable (collectively, “Management
Support Services”):

i Implement an integrated business operations calendar of weekly meetings and reporting, between Customer and
AllDigital personnel; such business operations calendar to generally include: sales pipeline updates; cash
reporting, and; platform, product, and customized project development project status.

ii. Lead and support joint (Customer and AllDigital) and individual Customer sales pipeline opportunities, working
with Customer sales personnel to drive the realization or closure of each open opportunity.

iii. Review existing sales incentive compensation plans and other accountability and/or performance metrics, and
implement changes as agreed upon by the Executive Committee.

iv. Implement and enforce pre-approval and other cash controls to strengthen management control over travel and
other general and administrative expenditures

V. Assist in the renegotiation, restructuring, and other conversion of outstanding accounts payable, leases, network
services, and vendor contracts, and other liabilities.

vi. Manage and support 3rd party vendor partners who provide services to Customer
Vii. Perform and support human resources related functions, activities, tasks, and compliance
vii.  Manage in-house customary contract question and issues that arise in the ordinary course of business.

B. Deal Desk
Services

AlIDigital will provide the following services and duties related to customer proposal preparation, profitability and pricing analysis, as
well as proposal technical and business reviews and approvals, prior to end-user customer submission (collectively, “Deal Desk

Services”):

i. Implement proposal development, review and approval processes to ensure each new customer proposal, or
existing customer upsell or upgrade proposal, adheres to such processes.

ii. Perform gross margin estimated profitability and pricing analyses to accompany each proposal
iii.  Ensure technical and business review of each proposal

C. Platform Management
Services

AlIDigital will provide the following services and duties related to CodecSys and Content Management System (“CMS”) platform
development and management (collectively, “Platform Management Services”):

i Review existing proof of concept (“PoC”), laboratory testing, and other CodecSys requirements feedback against
Customer’s existing roadmap, specifications documentation, and for overall reasonableness.

ii. Baseline and inventory existing development efforts against sales pipeline opportunities, as well as the results of
Section 3.D.i. immediately above.
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Implement agreed upon action plans and timelines (e.g., 30 days) to convert existing PoC and laboratory testing
to paying customers, or bring closure to such activities.

iv. Work with existing Customer personnel to further baseline, prioritize, and support the continued development of
the CodecSys and CMS platforms in accordance with a revised (mutually agreed upon) roadmap and functional
specifications.

V. Lead and support project management functions related to customized integration and development services
projects.

vi. Manage, support and lead the development of test plans, quality assurance testing, and quality control feedback
loops to ensure product and platform development efforts meet documented specifications and requirements.

D. Operations Support Services

Provide services and duties related to resource management, security management, network management, systems administration
and engineering support, technical and customer support, and information technology support (collectively, “Operations Support
Services”), working with Customer’s third party vendor partners, and individually, as applicable. Examples of such services and duties

include:

vi.

Vii.

viii.

Provide quality of service monitoring, alerting, and email system management services (collectively, “Resource
Management Services”).

Manage, maintain and update (active and passive) operational and diagnostic monitoring (i.e., service checks)
related to database, application and mail servers

Manage alert notification for end-user customers in accordance with agreed upon: (a) primary points of contact,
(b) escalation contacts, (c) business rules, and (d) security protocol

Provide network and system security services (collectively, “Security Management Services”) as applicable for
Customer and end-user customer.

Perform the daily, weekly, quarterly, monthly, etc. activities, tasks, and assessments set forth in accordance with
industry practices, existing security standards, and contractual requirements.

Perform daily monitoring and review of quality of service monitoring results for specific security service checks.
Support, as applicable, the implementation of GR Security (“GRSEC”) Role-based Access Control (“RBAC”)

practices, policies, and software updates to restrict user access to applications and programs generally at the
operating system level.

Provide production network management and managed network security services (collectively, “Network
Management Services”) for Customer and end-user customers, working with Customer third party vendor
partners as applicable.

Provide applicable and contractual customer support services for end-user customers in accordance with service
level requirements.
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E.

Xi.

Xii.

xiii.

Xiv.

XV..

Provide network security and troubleshooting support for end-user customers, such troubleshooting support
means managing firewalls, opening ports for new services; adding new customer IP addresses; and; block
access from attacking sources.

Perform systems administration support tasks that require super user privileges such as managing root access to
designated systems, as well as maintaining, updating and managing access control, and directory structures.

Provide debugging and troubleshooting support for certain end-user customers.

Serve as primary Lightweight Directory Access Protocol (“LDAP”) administrator, ensuring proper authentication,
root access, activity logs, and LDAP replication (i.e., backup) in accordance with business rules and access lists
provided by Customer and/or end-user customers.

Manage Super User Do (“SUDQ”) administrator privileges by server / system; privileges means the ability to
delete directories and manage accesses.

Provide 24/7 systems administration and engineering support services as applicable for Customer infrastructure
and end-user customers (e.g., implement OS updates and patches; troubleshooting support services; respond to
system and network attacks and compromises; respond to alerts related to Resource Management Services)

Accounting Services

Provide the following general accounting services and duties as applicable:

Compile, review, generate and submit monthly service billings to end-user customers from Customer’s accounting
system.

Perform collections follow up on all past due accounts receivable in conjunction with weekly cash reporting (see
Management Support Services above), provided that any matter in which litigation is advisable in AllDigital’s

reasonable judgment shall not be handled by AllDigital and shall be referred to the Executive Committee

Input accounts payable invoices, accruals, and other accounting related data into Customer’s accounting system
for financial reporting purposes.

Work with Customer’s third party auditor to prepare for and support upcoming annual and quarterly SEC
reporting.

Perform other related general accounting services and functions

5. RESPONSIBILITIES.

A. AlDigital and Customer Joint Responsibilities. In addition to any individual or other obligations set forth under the
Agreement or this Order Form, AllDigital and Customer each shall:

B.

Support a weekly or otherwise regularly scheduled status call with Customer designated contact personnel to report
and discuss: business status, sales pipeline and cash updates, and other applicable matters

AlIDigital Responsibilities. In addition to any other obligations set forth under theAgreement or this Order Form,
AlIDigital shall:

Provide the Services set forth in this Order

Form.
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C. Customer Responsibilities. In addition to any other obligations set forth under the Agreement or this Order Form,
Customer shall:

i. Designate Executive Committee member(s) and financial advisor personnel, with decision-making authority, to serve as
the principal points of contact throughout the Term.

6. SERVICE FEES.

Customer shall pay the following Service Fees for the Services:

ltem Fees“)
Discovery Process & Transition Period Services $60,000 for the initial 30 day period
Monthly Services® $ TBD

(1)  See General & Billing Notes for any specialized payment terms applicable to this Order Form.
(2). TBD during the Discovery Process and Transition Period; see Section 3 of this Order Form; in any event, the
amount paid to AllDigital shall be less than the anticipated monthly savings to be realized by Customer

7. GENERAL AND BILLING NOTES

A. _Discovery Process & Transition Period Services: Customer shall provide AllDigital with an advance payment of $60,000
for the initial 30 day period of the Discovery Process & Transition Period Services, immediately upon the execution of this Order
Form. Any subsequent payments for the remainder of the Discovery Process & Transition Period Services shall be mutually agreed
upon.

B. Monthly Services Payments. Billing and payments for the Monthly Services, beyond the Discovery Process & Transition
Period, shall occur on a 30-day cycle beginning on the first day of the month following the Cutover Date. Payments for the Monthly
Services shall be due in advance, i.e., no later than the first day of each monthly period. Payment for the Monthly Services from the
Cutover Date to the end of the first month of such Services shall be pro-rated and due prior to beginning the Services.

C. Travel Expenses. All fees stated in this Order Form do not include any reasonable travel, living and other out-of-pocket
expenses incurred by AllDigital in connection with the Services (“Travel Expenses”). Customer shall reimburse AllDigital for all such
Travel Expenses but only to the extent that such expenses have been approved by Customer in advance and in writing and provided
that AllDigital submits documentary proof of such expenses.

D. Order Form Expiration / Termination.: At any time during the Term, either party may terminate this Order Form upon 30
days advance written notice.
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BY SIGNING BELOW, the Parties agree to be bound by the terms of this Order Form.

AllDigital, Inc

Signature: /sl

Name: Paul Summers
Title: CEO

Date: January 6, 2013

Broadcast International, Inc.

Signature: /s/

Name : James E. Solomon
Title: CFO

Date: January 6, 2013
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EX-99.1 6 ex99-1.htm
Exhibit 99.1
AlIDigital Holdings and Broadcast International agree to merge, paving the way for a revolution in digital broadcasting.

IRVINE, CA—January 71 2013 - AllDigital Holdings, Inc. (OTCBB: ADGL) and Broadcast International, Inc. (OTCBB: BCST) have
announced today that they have entered into a definitive agreement to merge in an all-stock transaction.

Under the terms of agreement, AllDigital shareholders will receive a number of shares of Broadcast International common stock
representing 54% of the post-closing shares of Broadcast common stock, with both share totals calculated on a modified fully diluted
basis. As part of the transaction, Broadcast International will seek shareholder approval for a reverse stock split to be effective prior to
closing at a ratio of 1 post-reverse share for each 10 pre-reverse shares to begin to position the company for a transition to a major
exchange such as NYSE MKT LLC (formerly AMEX) or the Nasdaq Capital Market. The combined company will be called AllDigital
Broadcasting, Inc.

“This merger represents a transformational opportunity for both Broadcast International and AllDigital,” said Paul Summers, chairman
and CEO, AllDigital. “Our goal is to radically redefine the way in which companies and organizations manage the distribution of their
digital media assets. The long-term vision for AllDigital has always been to provide a revolutionary broadcast platform where virtually
anyone can become a global broadcaster. We expect this merger to bring us closer to realizing this vision.”

By integrating Broadcast International’s content management system (CMS) with AllDigital’s cloud services platform (e.g., storage,
encoding and origin transport) and connected device frameworks, it is anticipated that the combined company will provide a highly
scalable, flexible and secure digital broadcasting platform where virtually any form of digital media (including live and video/audio on
demand, digital services and other applications) can target and reach a global audience across mobile, desktop and digital
televisions.

On a combined basis, the CMS platform, cloud services, and related integration services and 24/7 technical support will allow a
variety of target markets (media and entertainment, enterprise, government and non-profit organizations) to create their own public or
private facing broadcasting networks. “Using our unique combination of digital broadcast technology and related cloud services, we
believe our clients can create one or more ‘digital television channels’ that can target a single device or, literally, billions of connected
devices,” added Mr. Summers.

Key technological differentiators of the combined solution include standards-based ingest, security and delivery mechanisms, cloud
services, patented CodecSys® encoding and transcoding technology and uniform consumption of data and services across end user
device platforms. The decoupled and modular nature of the combined system allows organizations to easily deliver content over
terrestrial, CDN, satellite, broadband and cellular networks (i.e., CDMA, LTE, etc.), facilitating a faster time to existing and new market
segments across a global footprint. Optional digital broadcast nodes can also be deployed into client locations with additional support
for multicast, local device control / input (such as emerging near field communication support) and other content management
services across a network of approximately 2,000 bonded installers in the United States.




AlIDigital’s clients include Rogers Communications, Cox Media Group, Akamai, Sermon.net, FreeStreams, and WINDOWSEAT
Pictures. Clients of Broadcast International include Microsoft, Bank of America, Fujitsu, HP, Telecable, WestStar TV, NetTALK, Dish
México, and Zions Bank. It is anticipated that the combined company will be able to provide existing and prospective clients with a
more powerful, affordable, and complete digital broadcasting solutions, providing marketing and IT departments total control over the
distribution of their digital media assets. We believe that the level of digital media asset control inherent in the combined solution is an
important differentiator and value proposition for the combined companies.

According to IMS Research, there are currently 9.6 billion connected devices worldwide, and that number is expected to increase to
28 billion by 2020. According to Cisco’s Visual Networking Index, all forms of video (TV, VoD, Internet and P2P) will represent
approximately 86 percent of global consumer traffic by 2016. Additionally, Intel is forecasting 22 million public facing screens by 2015,
and notes that these screens are becoming increasingly intelligent.

We believe AllDigital Broadcasting will be well positioned to capitalize on these trends, with a goal to become the market leader in
providing digital broadcasting solutions to an increasing global demand for digital media to connected devices.

Representatives from Broadcast International and AllDigital will be at the Consumer Electronics Show in Las Vegas, January 8-10
providing demonstrations of the CMS, cloud services and connected device frameworks. Please contact sales@alldigital.com or (949)
250-0701 to schedule a one-on-one meeting or for additional information.

Combined Management Team

Paul Summers will be the CEO of the new, combined company. Prior to AllDigital, Mr. Summers was CEO and co-founder of
VitalStream Holdings, Inc. that was sold to Internap for over $210 million in stock. Tim Napoleon will be the Chief Strategist. Before
co-founding AllDigital, Mr. Napoleon was Chief Strategist of Media and Entertainment for Akamai Technologies. John Walpuck will
hold the position of COO and CFO. Previously, Mr. Walpuck was CFO for Nine Systems that was purchased by Akamai for over $150
million in stock. Steve Jones will be the Vice President of Sales, and Steve Smith will hold the position of Vice President of Networks.

Corporate headquarters will be located in Irvine, California, with a satellite office in Salt Lake City, Utah.

About AllDigital Holdings. Inc.

AlIDigital offers secure digital broadcasting solutions across multiple devices including mobile, desktop and digital television. Global
media and entertainment, enterprise, and organizations (such as government, faith-based groups, and others) have leveraged from
our connected device technology to get to market faster, more efficiently. Our enterprise grade solutions include Broadcast (radio,
television, and VoD solutions), AllDigital Cloud (origin cloud storage and transit), SocialMedia Pro (brand and distribute digital media
content via Facebook), and Integration Services (custom app development, digital workflow design, and more).




About Broadcast International

Broadcast International is a leading provider of managed video solutions, including digital signage, OTT (Over the Top) networks,
IPTV, and live/on-demand content distribution for the enterprise. Broadcast’s patented CodecSys software is a breakthrough, multi-
codec video compression technology that cuts video bandwidth requirements over satellite, cable, IP and wireless networks. By
slashing bandwidth needs, CodecSys enables a new generation of media applications, and offers unprecedented price/ performance
benefits for existing applications such as HD video distribution.

Forward-Looking Statements

In addition to historical information, this release contains forward-looking statements. Each of AllDigital and Broadcast International
may, from time-to-time, make written or oral forward-looking statements within the meaning of the Private Securities Litigation Reform
Act of 1995. Such statements encompass the respective issuer’s beliefs, expectations, hopes or intentions regarding future events.
Words such as “expects,” “intends,” “believes,” “anticipates,” “should,” “likely” and similar expressions identify forward-looking
statements. All forward-looking statements included in this release are made as of the date hereof and are based on information
available to AllDigital and Broadcast International as of such date. AllDigital and Broadcast International assume no obligation to
update any forward-looking statement. Readers should note that many factors could affect the proposed combination of the
companies, as well as the future operating and financial results of AllDigital and Broadcast International, and could cause actual
results to vary materially from those expressed in forward-looking statements set forth in this release. These factors include, but are
not limited to, the risk that the transaction contemplated by the merger agreement will not close; the risk that, if the proposed merger
does close, the operations of AllDigital and Broadcast International will not be integrated successfully or at all; the risk that the parties
will be unable to successfully implement a combined business strategy; the risk that the combined company will not realize potential
synergies and other anticipated marketing and financial impacts of the proposed merger; the risk that future financial and operating
results of the combined company will not be as anticipated or suggested; the risks that the shareholders of either AllDigital or
Broadcast International will not approve the proposed merger; the risk that the various conditions to closing of the proposed merger
will not be satisfied; and the risks that the combined company, which does not currently satisfy the listing requirements for any stock
exchange, will not satisfy such listing requirements in the future for various reasons, including a failure to meet the stock price or the
shareholders equity requirement. Additional risk factors, cautionary statements and other conditionswhich could cause actual results
to differ from management’s current expectations are contained in the filings of each of Broadcast and AllDigital with the Securities
and Exchange Commission, including the risk factors identified in each company’s most recent Annual Report on Form 10-K.

Contact Information:

Stephanie Hargis, Investor Relations
Email: ir@alldigital.com

Phone: 949.250.0701

Fax: 949.250.0730




Additional Information and Where to Find It

This information pertains to this document and all related documents linked from this one. Broadcast International intends to file with
the SEC a joint proxy statement/information statement/prospectus and other relevant materials in connection with the Merger. The
joint proxy statement/information statement/prospectus will be mailed to the shareholders of AllDigital and Broadcast International.
Investors and security holders of AllDigital and Broadcast International are urged to read the joint proxy statement/information
statement/prospectus and the other relevant materials when they become available because they will contain important information
about AllDigital, Broadcast International and the Merger. The joint proxy statement/information statement/prospectus and other
relevant materials (when they become available), and any other documents filed by AllIDigital or Broadcast International with the SEC,
may be obtained free of charge at the SEC’s web site at www.sec.gov. In addition, investors and security holders may obtain free
copies of the documents filed with the SEC by AllDigital by contacting Stephanie Hargis via email at shargis@alldigital.com, or by
phone 949-250-0701, x100. Investors and security holders may obtain free copies of the documents filed with the SEC by Broadcast
International by contacting Jim Solomon, Chief Financial Officer, at 7050 Union Park Center, Suite 600, Midvale, UT 84047 or by
telephone at 801-562-2252. Investors and security holders are urged to read the joint proxy statement/information
statement/prospectus and the other relevant materials when they become available before making any voting or investment decision
with respect to the merger.

AlIDigital, Paul Summers, AlDigital’s Chairman of the Board and Chief Executive Officer, John Walpuck, AllDigital’s Chief Financial
Officer, and certain of AllDigital’s other executive officers and directors may be deemed to be participants in the solicitation of proxies
from the shareholders of AllDigital and Broadcast International in favor of the Merger. The other executive officers and directors of
AlIDigital who may be participants in the solicitation of proxies in connection with the Merger have not been determined as of the date
of this filing. A description of the interests of Mr. Summers, Mr. Walpuck and AllDigital’s other executive officers and directors in
AlIDigital is set forth in the AllDigital’s Annual Report on Form 10-K for the fiscal year ended December 31, 2011, which was filed with
the SEC on March 30, 2012. Investors and security holders may obtain more detailed information regarding the direct and indirect
interests of Mr. Summers, Mr. Walpuck and AllDigital’s other executive officers and directors in the merger by reading the joint proxy
statement/information statement/prospectus when it becomes available.

Broadcast International and its directors and executive officers may be considered participants in the solicitation of proxies in
connection with the proposed Merger. Information about the directors and executive officers of Broadcast International and their
ownership of Broadcast International common stock is set forth in Broadcast International’s Form 10-K, which was filed with the SEC
on March 29, 2012. Certain directors and executive officers of Broadcast International may have direct or indirect interests in the
proposed Merger due to securities holdings, pre-existing or future indemnification arrangements, vesting of options or rights to
severance payments of their employment is terminated following the proposed Merger. Investors and security holders may obtain
additional information regarding the interests of such participants by reading the joint proxy statements/information
statement/prospectus when it becomes available.

Copyright ©2013. AllDigital, Inc. and Broadcasting International, Inc. All rights reserved. All marks are the property of their respective
holders.
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Exhibit 99.2

AlIDigital Holdings plus Broadcast International: Merger FAQ

We are pleased to announce today, January 7" 2013, our entry into a merger agreement to combine AllDigital Holdings and
Broadcast International. The two companies will begin to immediately work together on a strategic level over the next several months
under interim professional services and reseller agreements. We expect that these agreements will allow the companies to leverage
from their complimentary resources to bring integrated digital broadcasting solutions to prospective and existing clients prior to the

completion of the merger. The companies expect the merger to be completed near the 2"d half of 2013.
Is this a merger or an acquisition?

Under the terms of agreement, AlIDigital shareholders will receive a number of shares of Broadcast International common stock
representing 54% of the post-closing shares of Broadcast common stock, with both share total calculated on a modified fully diluted
basis. As part of the transaction, Broadcast will seek shareholder approval for a reverse stock split at a ratio of 1 post-reverse share
for 10 pre-reverse shares. The combined company will be called AllDigital Broadcasting, Inc.

Why are the companies coming together?

First and foremost, we believe that the two companies have complimentary technology that will provide a unique and revolutionary
way to create digital broadcast networks capable of reaching billions of connected devices.

On a technical level, by integrating Broadcast International’s content management system (CMS) with AllDigital’s cloud services
platform (e.g., storage, encoding and origin transport) and connected device frameworks, it is anticipated that the combined company
will provide a highly scalable, flexible and secure digital broadcasting platform where virtually any form of digital media (including live
and video/audio on demand, digital services and other applications) can target and reach a global audience across mobile, desktop
and digital televisions.

We believe that additional strategic advantages from merging include:

» An experienced management team that has, collectively, decades of experience in digital media distribution.

+ Potential synergies and upsell opportunities from existing and prospective clients and partners

« Significantly lower combined operational costs from economies of scale and elimination of redundant cost centers
» Conversion of certain debt instruments resulting in significantly lower interest expense for the combined company
« Conversion of certain warrant agreements simplifying the combined company’s capital structure




In connection with the merger agreement, AllDigital, Broadcast International and certain of their respective shareholders executed
voting agreements whereby those shareholders agreed to vote for the merger. Prior to the closing of the merger, Broadcast
International will make reasonable efforts to negotiate the conversion or exchange of its outstanding stock options and convertible
notes and most of its outstanding warrants.

Will any products or solutions be eliminated or phased out as a result of the reseller agreement and merger?

Yes, we plan on providing an integrated and highly simplified solutions mix that focuses on the following:

Broadcast CMS

Cloud Services (CodecSys encoding platform, origin transport, storage, and processing)
24/7 Technical Support

+ Integration Services

We anticipate eliminating certain solutions such as SocialMedia Pro, stand alone and physical CodecSys software licenses, and
studio / production services located in Salt Lake City that have had minimal sales or demand in order to focus on high growth and
large scale opportunities.

Who will manage the new company?

Paul Summers will be the CEO of the combined company. Prior to AllDigital, Mr. Summers was CEO and co-founder of VitalStream
Holdings, Inc. which was sold to Internap for over $210 million in stock. Tim Napoleon will be the Chief Strategist. Before co-founding
AlIDigital, Mr. Napoleon was Chief Strategist for Media and Entertainment for Akamai Technologies. John Walpuck will hold the
position of COO and CFO. Previously, Mr. Walpuck was CFO for Nine Systems that was purchased by Akamai for over $150 million
in stock. Steve Jones will be the Vice President of Sales, and Steve Smith will hold the position of Vice President of Networks.
Corporate headquarters will be located in Irvine, California with a satellite office in Salt Lake City.

What will the new company be called?

In the short term, AllDigital and Broadcast International will continue to operate under their existing brand names.




It is anticipated that the combined company will be branded as AllDigital Broadcasting, Inc. We anticipate that the combined company
will initially continue to trade under the BCST symbol immediately after close of the transaction, but anticipate that the symbol will
change to ADGL or something similar in connection with the change of the name of Broadcast International to AllDigital Broadcasting,
Inc.

AlIDigital and Broadcast International will transition to a new website and single brand name over a period of several months following
closing. Until that time, AllDigital and Broadcast International will benefit from the expanded portfolio, expertise, and reach of the
combined resources.

What do you see as the opportunities for AllDigital Broadcasting going forward?

The combined company will allow a variety of target markets (media and entertainment, enterprise, government, and non-profits) to
create their own public or private facing broadcast networks.

Leveraging the combined company’s unique and patented combination of digital broadcast technology and related cloud services, our
clients will be able to create one or more ‘digital television channels’ that can target a single device or, literally, billions of connected
devices.

What does each company bring to the new, combined business?
AlIDigital provides:

* An experience senior management team

+ A portfolio of clients including Rogers Communications, Cox Media Group, Akamai and others.

» Cloud Services — High-speed origin transport, data storage, and processing

« APl Manager technology — High-speed integration and presentation of digital media to connected device.
+ Device Frameworks — Deliver virtually any form of digital media to compatible connected devices.

Broadcast International provides:

+ Clients of Broadcast International include Microsoft, Fujitsu, HP, Zions Bank, and Bank of America.
» Broadcast Content Management System

» Patented CodecSys® encoding technology

» Multicast delivery footprint over satellite

« 24/7 Technical support and network operations center

* Over 2,000 bonded 3" party installers in the United States




What is required to close the transaction?

Customary shareholder and securities law approvals are required to close this transaction. To satisfy applicable securities law
requirements, Broadcast International will file a Registration Statement on Form S-4 with the SEC, which will include a combined
prospectus/proxy statement/information statement, and seek qualification, or exemption, of the transaction in each of the states where
AlIDigital has shareholders (as of the record date). The combined prospectus/proxy statement/information statement will be mailed to
the shareholders of Broadcast International in connection with a shareholders meeting and the shareholders of AllDigital in
connection with a consent solicitation.

What do | do if | have questions or would like more information about this transaction?
http://www.alldigital.com/news/press-releases

http://www.broadcastinternational.com/investors-news.php

Please direct any questions related to:

AllDigital Holdings, Inc:

Stephanie Hargis, Investor Relations
Email: ir@alldigital.com

Phone: 949.250.0701

Fax: 949.250.0730

Broadcast International, Inc.

Jim Solomon, CFO
Broadcast International, Inc.
jims@brin.com
801-562-2252




Forward-Looking Statements

In addition to historical information, this FAQ contains forward-looking statements. Each of AllDigital and Broadcast International may,
from time-to-time, make written or oral forward-looking statements within the meaning of the Private Securities Litigation Reform Act
of 1995. Such statements encompass the respective issuer’s beliefs, expectations, hopes or intentions regarding future events.
Words such as “expects,” “intends,” “believes,” “anticipates,” “should,” “likely” and similar expressions identify forward-looking
statements. All forward-looking statements included in this FAQ are made as of the date hereof and are based on information
available to AllDigital and Broadcast International as of such date. AllDigital and Broadcast International assume no obligation to
update any forward-looking statement. Readers should note that many factors could affect the proposed combination of the
companies, as well as the future operating and financial results of AllDigital and Broadcast International, and could cause actual
results to vary materially from those expressed in forward-looking statements set forth in this release. These factors include, but are
not limited to, the risk that the transaction contemplated by the merger agreement will not close; the risk that, if the proposed merger
does close, the operations of AllDigital and Broadcast International will not be integrated successfully or at all; the risk that the parties
will be unable to successfully implement a combined business strategy; the risk that the combined company will not realize potential
synergies and other anticipated marketing and financial impacts of the proposed merger; the risk that future financial and operating
results of the combined company will not be as anticipated or suggested; the risks that the shareholders of either AllDigital or
Broadcast International will not approve the proposed merger; and the risk that the various conditions to closing of the proposed
merger will not be satisfied. Risk factors, cautionary statements and other conditionswhich could cause actual results to differ from
management’s current expectations are contained in the filings of each of Broadcast and AllDigital with the Securities and Exchange
Commission, including the risk factors identified in each company’s most recent Annual Report on Form 10-K.

Additional Information and Where to Find It

These materials are neither an offer to purchase nor a solicitation of an offer to sell shares of AllDigital or Broadcast. If any such offer
is commenced by Broadcast, Broadcast will file and deliver all forms, notices and documents required under state and federal laws.
These materials do not constitute a solicitation of any vote or approval.

Broadcast International intends to file with the SEC a joint proxy statement/information statement/prospectus and other relevant
materials in connection with the Merger. The joint proxy statement/information statement/prospectus will be mailed to the
shareholders of AlIDigital and Broadcast International. Investors and security holders of AllDigital and Broadcast International
are urged to read the joint proxy statement/information statement/prospectus and the other relevant materials when they
become available because they will contain important information about AllDigital, Broadcast International and the Merger.




The joint proxy statement/information statement/prospectus and other relevant materials (when they become available), and any
other documents filed by AllDigital or Broadcast International with the SEC, may be obtained free of charge at the SEC’s web site at
www.sec.gov. In addition, investors and security holders may obtain free copies of the documents filed with the SEC by AllDigital by
contacting Stephanie Hargis via email at shargis@alldigital.com, or by phone 949-250-0701, x100.

Investors and security holders may obtain free copies of the documents filed with the SEC by Broadcast International by contacting
Jim Solomon, Chief Financial Officer, at 7050 Union Park Center, Suite 600, Midvale, UT 84047 or by telephone at 801-562-2252.
Investors and security holders are urged to read the joint proxy statement/information statement/prospectus and the other relevant
materials when they become available before making any voting or investment decision with respect to the merger.

AlIDigital, Paul Summers, AlDigital’s Chairman of the Board and Chief Executive Officer, John Walpuck, AllDigital’s Chief Financial
Officer, and certain of AllDigital’s other executive officers and directors may be deemed to be participants in the solicitation of proxies
from the shareholders of AllDigital and Broadcast International in favor of the Merger. The other executive officers and directors of
AlIDigital who may be participants in the solicitation of proxies in connection with the Merger have not been determined as of the date
of this filing. A description of the interests of Mr. Summers, Mr. Walpuck and AllDigital’s other executive officers and directors in
AlIDigital is set forth in the AllDigital’s Annual Report on Form 10-K for the fiscal year ended December 31, 2011, which was filed with
the SEC on March 30, 2012. Investors and security holders may obtain more detailed information regarding the direct and indirect
interests of Mr. Summers, Mr. Walpuck and AllDigital’s other executive officers and directors in the merger by reading the joint proxy
statement/information statement/prospectus when it becomes available.

Broadcast International and its directors and executive officers may be considered participants in the solicitation of proxies in
connection with the proposed Merger. Information about the directors and executive officers of Broadcast International and their
ownership of Broadcast International common stock is set forth in Broadcast International’s Form 10-K, which was filed with the SEC
on March 29, 2012. Certain directors and executive officers of Broadcast International may have direct or indirect interests in the
proposed Merger due to securities holdings, pre-existing or future indemnification arrangements, vesting of options or rights to
severance payments of their employment is terminated following the proposed Merger. Investors and security holders may obtain
additional information regarding the interests of such participants by reading the joint proxy statements/information
statement/prospectus when it becomes available.







