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Section 1 – Registrant’s Business and Operations
 
Item 1.01 Entry Into a Material Definitive Agreement.
 
Equity Interest Purchase Agreement
 

Effective October 19, 2021, Grove Inc., a Nevada corporation (the “Company” or “Buyer”) entered into an Equity Interest Purchase Agreement
(the “Agreement”) with Gyprock Holdings LLC, a Delaware limited liability company, MFA Holdings Corp., a Florida corporation and Sherwood
Ventures, LLC, a Texas limited liability company (each a “Seller” and collectively called “Sellers”). The Sellers own all the membership interests in
Interactive Offers, LLC, a Delaware limited liability company (“Interactive”). The Company’s CEO and Chairman, Allan Marshall, is the controlling
stockholder and the president of MFA Holdings Corp. MFA Holdings Corp. owns twenty percent of the outstanding membership interests in Interactive.
Interactive provides programmatic advertising with its SAAS platform which allows for programmatic advertisement placement automatically on any
partners’ sites from a simple dashboard.

 
Pursuant to the terms and conditions of the Agreement, the Company agreed to purchase all the outstanding membership interests of Interactive

(the “Transaction”). The purchase price for the sale is $6,100,000, which consists of 666,667 shares of common stock of the Company (the “Shares”)
and a cash payment of $2,100,000. The purchase price shall be reduced by the amount in which the Net Working Capital (as defined in the Agreement) at
the closing date of the Transaction (the “Closing Date”) is below $100,000.

 
Additionally, Sellers will be paid up to an additional cash payment of $600,000 in the form of an earnout payment based on certain revenue

milestone in accordance with and subject to the terms and conditions of the Agreement. Sellers are prohibited from transferring, assigning, or selling any
of the Shares for a period of twelve months from the Closing Date.

 
The assertions embodied in those representations and warranties were made solely for purposes of the Agreement and are not intended to provide

factual, business, or financial information about the Buyer and Sellers. Moreover, some of those representations and warranties (i) may not be accurate or
complete as of any specified date, (ii) may be subject to a contractual standard of materiality different from those generally applicable to shareholders or
different from what a shareholder might view as material, (iii) may have been used for purposes of allocating risk among the Buyer and Sellers, rather
than establishing matters as facts, or (iv) may have been qualified by certain disclosures not reflected in the Agreement that were made to the other party
in connection with the negotiation of the Agreement and generally were solely for the benefit of the parties to that agreement. The Agreement should not
be read alone, but should instead be read in conjunction with the other information regarding the Company that has been, is or will be contained in, or
incorporated by reference into, documents that the Company files with the SEC.
 
Employment Agreements
 

On October 19, 2021, Interactive entered into employment agreements with Rafael Pereira, Joseph Lombas and Wesley DeSouza to serve as
executives of Interactive for a monthly salary of $12,500, subject to certain adjustments. The term of these employment agreements is initially one year
(the “Minimum Term”) and shall continue unless written notice of termination is given by either party at least 30 days in advance. If either employment
agreement is terminated by Interactive without cause or by the executive for good reason (as defined therein), then the executive will be entitled to receive
the executive’s salary for the remainder, if any, of the calendar month in which such termination is effective and for the shorter of (i) twelve (12)
consecutive months thereafter, or (ii) until the end of the Minimum Term. The employment agreements also contain customary work product,
confidentiality, non-competition, and non-solicitation provisions.
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Section 2 – Financial Information
 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 

The Transaction closed on October 19, 2021. The information provided in Item 1.01 of this Current Report on Form 8-K related to the Agreement
is incorporated by reference into this Item 2.01.
 
Section 8 – Other Events
 
Item 8.01 Other Events.
 
On October 20, 2021, the Company issued a press release announcing its entry into the Agreement and the closing of the Transaction, a copy of which is
attached as Exhibit 99.1 to this Current Report on Form 8-K and incorporated by reference herein.
 
The information in Item 8.01, including Exhibit 99.1 attached hereto, is being furnished and shall not be deemed “filed” for the purposes of Section 18 of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor shall it be deemed incorporated by reference in any of the Company’s filings
under the Securities Act, or the Exchange Act, whether made before or after the date hereof, except as shall be expressly set forth by specific reference to
this Report in such filing.
 
Section 9 – Financial Statements and Exhibits
 
Item 9.01 Financial Statements and Exhibits.
 
 (a) Financial Statements of Business Acquired
 

The audited financial statements of the Seller required pursuant to this Item 9.01(a) will be filed by amendment within 71 calendar days after the
date that this Current Report on Form 8-K was required to be filed.
 
 (b) Pro Forma Financial Information
 

The pro forma financial information required pursuant to this Item 9.01(b) will be filed by amendment within 71 calendar days after the date that
this Current Report on Form 8-K was required to be filed.
 
Exhibit No. Exhibit Description

2.1 Equity Interest Purchase Agreement, dated October 19, 2021, by and among Grove, Inc., Gyprock Holdings LLC, MFA Holdings Corp.
and Sherwood Ventures, LLC.

10.1  Employment Agreement, dated as of October 19, 2021, by and between Interactive Offers, LLC, and Rafael Pereira.
10.2  Employment Agreement, dated as of October 19, 2021, by and between Interactive Offers, LLC, and Joseph Lombas.
10.3  Employment Agreement, dated as of October 19, 2021, by and between Interactive Offers, LLC, and Wesley De Souza.
99.1  Press Release issued by Grove, Inc., dated October 20, 2021.
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SIGNATURES
 

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

 
 GROVE, INC.  

    
Dated: October 21, 2021  /s/ Andrew J. Norstrud  
  Name: Andrew J. Norstrud  
  Title: Chief Financial Officer  
 
 

4
 



EXHIBIT 2.1
 

 
EQUITY INTEREST PURCHASE AGREEMENT

 
BETWEEN

 
GROVE, INC.,

a Nevada corporation
 

 
AND

 
GYPROCK HOLDINGS LLC, a Delaware limited liability company

MFA HOLDINGS CORP., a Florida corporation
and

SHERWOOD VENTURES, LLC, a Texas limited liability company
 
 

 
October 19, 2021
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EQUITY INTEREST PURCHASE AGREEMENT
 

This Equity Interest Purchase Agreement (this “Agreement”) is entered into as of October 19, 2021, by and among GROVE, INC., a Nevada
corporation, or its designee (“Buyer” or “Grove”), and Gyprock Holdings LLC, a Delaware limited liability company; MFA Holdings Corp., a Florida
corporation; and Sherwood Ventures LLC, a  Texas limited liability company (collectively called “Sellers,” and each individually called a “Seller” or
“each Seller”). Rafael Pereira also joins in the capacity of “Seller Representative” and in that capacity agrees as set forth in this Agreement. Buyer and
Sellers may be referred to collectively herein as the “Parties” or, individually, as a “Party.”

 
Sellers own all of the membership interest in Interactive Offers, LLC, a Delaware limited liability company (“Target”).
 
This Agreement contemplates a transaction in which Buyer will purchase from Sellers, and Sellers will sell to Buyer, all of the outstanding

membership interests of Target (“Target Equity Interests”) in return for a note payable, stock and certain other consideration as set forth below.
 
Now, therefore, in consideration of the premises and the mutual promises herein made, and in consideration of the representations, warranties,

and covenants herein contained, the Parties agree as follows.
 
§1 . Definitions; Basic Transaction.
 
(a)  Definitions. For purposes of this Agreement, the terms and variations thereof set forth in Exhibit A to this Agreement shall have the meanings

given to them in Exhibit A.
 
(b) Basic Transaction. In accordance with the terms and conditions of this Agreement, Buyer agrees to purchase from Sellers, and Sellers (and

each of the respective Sellers) agree to sell to Buyer, all of Sellers’ (and each Seller’s) Target Equity Interests free and clear of all Liens and any other
interests or claims for the consideration specified below in §2.

 
(c)  Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place via the use of overnight deliveries or

email delivered pdf or facsimile executed documents (as contemplated by §11(f) of this Agreement), unless the parties otherwise agree at the time of the
mutual signing and delivery of this Agreement between the Sellers and the Buyer; provided the Sellers shall prior to the Closing duly execute and deliver
assignment or transfer agreements, instruments or documents to transfer and convey the Target Equity Interests to Buyer (“Equity Interest Assignments”),
to the Buyer’s counsel, to hold in trust pending Sellers’ authorization to disburse and deliver to Buyer for Closing (the “ Closing Date”). The closing shall
be on October 19, 2021 or such other date as Buyer and Sellers may mutually determine (the “Closing Date”).

 
(d)  Deliverables at Closing. At the Closing, (i) Sellers will deliver to Buyer, in addition to the Equity Interest Assignments, the various

certificates, instruments, and documents referred to in and in accordance with §7 below, (ii) Buyer will deliver to Sellers the various certificates,
instruments, and documents referred to in and in accordance with §7 below, (iii) Sellers will deliver to Buyer duly executed assignment and transfer
documents for assignment of all of the Target Equity Interests to Buyer or Buyer’s designee, and (iv) Buyer will deliver to Sellers the consideration
specified in §2 below that is to be delivered at Closing.
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§2. Purchase Price.
 
(a) Purchase Price. The aggregate “Purchase Price” for the Target Equity Interests shall be $6,100,000, minus the NWC Reduction Amount (if

any) plus up to $600,000 of “earnouts” in each case in the form (Grove common stock or otherwise) and subject to the adjustment, conditions and
provisions set forth in this §2 and is payable as set forth below. The Purchase Price shall be allocated between the Sellers as set forth on the “Purchase
Price Allocation Schedule” attached hereto as Exhibit B.
 

(i) Closing Stock Payment to Sellers. At Closing, Buyer shall pay $4,000,000 in Grove, Inc. common stock shares with a par value $0.001
(“Grove Shares”), valued at $6.00 per Grove share (i.e., 666,667 Grove Shares), which shall be allocated between the Sellers in the
amounts set forth on Exhibit B.
 
(ii) Closing Cash Payment. At Closing, Buyer shall pay $2,100,000 in immediately available U.S. funds to the Sellers pursuant to the wire
transfer instructions set forth on Exhibit B (the “Closing Cash Payment to Seller”).
 
(iii) NWC Reduction Amount. The Sellers are responsible for paying to Buyer the amount by which the Net Working Capital is below
$100,000, which shall first be effectuated as set forth below. The Net Working Capital shall be determined in accordance with Appendix
I. The Purchase Price is reduced dollar for dollar for each dollar by which the Net Working Capital is below $100,000. The amount by
which the Net Working Capital is less than $100,000 is the “NWC Reduction Amount.” For example, purposes only, if the Net Working
Capital were a negative $10,000; then the Purchase Price would be reduced by $110,000. The reduction will be applied by Buyer to reduce
the number of Grove Shares, and Sellers shall promptly return any part of the Purchase Price previously received to satisfy this obligation.
 
(iv) Earnout Payment. Up to an additional $600,000 of the Purchase Price (the “Earnout”) will subsequently be paid by Buyer to Sellers in
accordance with and subject to the terms and conditions of Appendix II, in immediately available U.S. funds to the Seller pursuant to the
wire transfer instructions set forth on Exhibit C.

 
§3 . Representations and Warranties Concerning Transaction.
 
(a)  Sellers’ Representations and Warranties. Sellers (and each Seller) represent and warrant to Buyer that the statements contained in this §3(a)

are correct and complete as of the date of this Agreement, except as set forth in the Sellers’ Disclosure Schedule attached hereto or executed and delivered
separately in connection therewith (the “Sellers’ Disclosure Schedule” or “Sellers’ Disclosure Schedules”) . The Sellers’ Disclosure Schedules will be
lettered and numbered so as to correspond to the lettered and numbered paragraphs and subsections contained in this Agreement.
 

(i) Organization, Good Standing and Qualification of Sellers. Each of the Sellers is either a corporation or limited liability company, duly
organized, validly existing, and in good standing under the laws of the jurisdiction of its incorporation or organization. Each of the Sellers
is duly qualified to do business in all states where it is required to be so qualified and has all requisite corporate power and authority to
carry on its business as now conducted and as proposed to be conducted. Schedule 3(a)(i) hereof contains a true and accurate list of all
jurisdictions in which Seller is qualified to do business as a foreign corporation.
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(ii) Authorization of Transaction. Each of Sellers has full power and authority (including full corporate or other entity power and
authority) to execute and deliver this Agreement and all closing documents to which such Seller is a party and to perform its obligations
under this Agreement and those closing documents. Without limiting the generality of the foregoing, the board of directors Target as well
as all of the Sellers have duly authorized the execution, delivery, and performance of this Agreement. This Agreement constitutes the valid
and legally binding obligation of Target and the Sellers, enforceable in accordance with its terms and conditions.
 
(iii) Non-contravention. Neither the execution and delivery of this Agreement, nor the consummation of the transactions contemplated
hereby, will: (A) violate any constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling, charge, or other restriction
of any government, governmental agency, or court to which any Seller is subject; (B) conflict with, result in a breach of, constitute a
default under, result in the acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, or require any notice
under any agreement, contract, lease, license, instrument, or other arrangement to which any Seller is a party or by which he, she, or it is
bound or to which any of his, her, or its assets are subject; or (C) result in the imposition or creation of a Lien upon or with respect to
Target Equity Interests.
 
(iv) Brokers’ Fees. No Seller has any liability or obligation to pay any fees or commissions to any broker, finder, or agent with respect to
the transactions contemplated by this Agreement.
 
(v) Target Equity Interests.  Sellers hold of record and own beneficially one hundred percent (100%) of the outstanding Target Equity
Interests (i.e., membership interest of the Target), free and clear of any restrictions on transfer (other than any restrictions under the
Securities Act and state securities laws), taxes, Liens, options, warrants, purchase rights, contracts, commitments, equities, claims, and
demands. None of the Sellers is a party to any option, warrant, purchase right, or other contract or commitment (other than this Agreement)
that could require Sellers or Target to sell, transfer, or otherwise dispose of any equity interests of Target. No Seller is a party to any voting
trust, proxy, or other agreement or understanding with respect to the voting of any equity interests of Target. The Target Equity Interests
represent all of the Sellers’ equity ownership interest in the Target (including any contingent interests).
 
(vi) Investment. Sellers (A) understand that the Grove Shares have not been, and will not be, registered under the Securities Act, or under
any state securities laws, and are being offered and sold in reliance upon federal and state exemptions for transactions not involving any
public offering, (B) are acquiring the Grove Shares solely for his, her, or their own account for investment purposes, and not with a view to
the distribution thereof, (C) are sophisticated investors with knowledge and experience in business and financial matters, (D) have received
certain information concerning Buyer and have had the opportunity to obtain additional information as desired in order to evaluate the
merits and the risks inherent in holding their respective Grove Shares, (E) are able to bear the economic risk and lack of liquidity inherent
in holding the Grove Shares, and (F) are Accredited Investors for the reasons set forth on Sellers’ Disclosure Schedules.
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(b)  Buyer’s Representations and Warranties. Buyer represents and warrants to Sellers that the statements contained in this §3(b) are correct and

complete as of the date of this Agreement, except as set forth in the Buyer’s Disclosure Schedule attached hereto or initialed and delivered separately in
connection herewith (the “Buyer’s Disclosure Schedule” or “Buyer’s Disclosure Schedules”). The Buyer’s Disclosure Schedules will be lettered and
numbered so as to correspond to the lettered and numbered paragraphs and subsections contained in this Agreement.
 

(i) Organization of Buyer. Buyer is a corporation duly organized, validly existing, and in good standing under the laws of the State of
Nevada.
 
(ii) Authorization of Transaction. Buyer has full power and authority (including full corporate or other entity power and authority) to
execute and deliver this Agreement and to perform its obligations hereunder. This Agreement constitutes the valid and legally binding
obligation of Buyer, enforceable in accordance with its terms and conditions. Buyer need not give any notice to, make any filing with, or
obtain any authorization, consent, or approval of any government or governmental agency in order to consummate the transactions
contemplated by this Agreement. The execution, delivery and performance of this Agreement and all other agreements contemplated
hereby have been duly authorized by Buyer.
 
(iii) Non-contravention. Neither the execution and delivery of this Agreement, nor the consummation of the transactions contemplated
hereby, will: (A) violate any constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling, charge, or other restriction
of any government, governmental agency, or court to which Buyer is subject or any provision of its charter, bylaws, or other governing
documents; or (B) conflict with, result in a breach of, constitute a default under, result in the acceleration of, create in any party the right to
accelerate, terminate, modify, or cancel, or require any notice under any agreement, contract, lease, license, instrument, or other
arrangement to which Buyer is a party or by which it is bound or to which any of its assets are subject.
 
(iv) Brokers’ Fees. Buyer has no liability or obligation to pay any fees or commissions to any broker, finder, or agent with respect to the
transactions contemplated by this Agreement.
 
(v) Investment. Buyer is not acquiring the Target Equity Interests with a view to, or for sale in connection with, any distribution thereof
within the meaning of the Securities Act.
 
(vii) Sufficiency of Funds; Solvency. Buyer has sufficient cash on hand or other sources of immediately available funds to enable it to make
payment of the Purchase Price (including without limitation, the Earn-Out Payment) and consummate the transactions contemplated by
this Agreement.
 
(viii) Legal Proceedings. There are no actions pending or, to Buyer’s knowledge, threatened against or by Buyer that challenge or seek to
prevent, enjoin or otherwise delay the transactions contemplated by this Agreement.
 
(ix) Independent Investigation. Buyer has conducted its own independent investigation, review and analysis of the business, results of
operations, prospects, condition (financial or otherwise) or assets of the Target, and acknowledges that to Buyer’s Knowledge it has been
provided adequate access to the personnel, properties, assets, premises, books and records, and other documents and data of the Target for
such purpose.
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§4.  Representations and Warranties Concerning Target.  Sellers, and each Seller, represent and warrant to Buyer that the statements contained

in this §4 are correct and complete as of the date of this Agreement, except as set forth in the Sellers’ Disclosure Schedules related to this §4 delivered by
Sellers to Buyer and initialed by the Parties. The Disclosure Schedules will be lettered and numbered so as to correspond to the lettered and numbered
paragraphs and subsections contained in this Agreement.

 
(a)  Organization, Qualification, and Corporate Power. Target is a corporation duly organized, validly existing, and in good standing under the

laws of the State of Delaware. Target is duly authorized to conduct business and is in good standing under the laws of each jurisdiction where such
qualification is required, which jurisdictions are set forth in Sellers’ Disclosure Schedule 4(a). Target has full corporate power and authority to carry on
the business in which it is engaged and to own and use the properties owned and used by it. Sellers’ Disclosure Schedule 4(a) also lists the directors and
officers of Target.

 
(b)  Capitalization.

 
(i) Sellers’ Disclosure Schedule §4(b)(i) sets forth as of the date hereof, a complete list of the Target Equity Interests, including a true,
correct and complete list of the record holders of the Target Equity Interests, listing for each Person: (1) his, her or its name, and if not a
natural person, its type of entity and jurisdiction of incorporation or organization; and (2) the percentage of the Target’s membership
interests owned by such Person.
 
(ii) The Target Equity Interests so listed and described above represent all issued and outstanding equity interests of the Target. All of the
issued and outstanding Target Equity Interests have been duly authorized and validly issued, and are fully paid and non-assessable.
Immediately after the Closing, Buyer shall own all of the outstanding Target Equity Interests, free and clear of any Liens or any other
restrictions on transfer, other than restrictions on transfer arising under applicable federal and state securities Laws. Other than the Target
Equity Interests, there are no issued, reserved for issuance or outstanding (a) membership interests or other equity or voting interests in,
the Target, (b) securities of the Target convertible into or exchangeable or exercisable for membership interests or other equity or voting
interests in, the Target or containing any profit participation features, or (c) options, warrants, stock appreciation rights, phantom stock,
calls, subscriptions or other rights to acquire from the Target or other obligations of the Target to issue or allot, any membership interests
or securities convertible into, or exchangeable or exercisable for, or evidencing the right to subscribe for equity or voting interests in, the
Target or any equity appreciation rights or phantom equity plans. There are no outstanding obligations of the Target to repurchase, redeem
or otherwise acquire or retire for value any Target Equity Interests. There are no statutory or contractual equity holder preemptive or
similar rights, rights of first refusal, rights of first offer or registration rights with respect to the Target Equity Interests. There are no
agreements with respect to the voting or transfer of the Target Equity Interests to which the Target, any Target Subsidiary or any Seller is a
party. The Target has not violated any applicable federal or state securities Laws or any preemptive or similar rights created by statute,
organizational document or agreement in connection with the offer, sale, issuance or allotment of any Target Equity Interests. Except as
provided on Sellers’ Disclosure Schedule 4(b), the Target has no liability for, or obligation with respect to, the payment of dividends,
distributions or similar participation interests, whether or not declared or accumulated, and there are no restrictions of any kind which
prevent the payment of the foregoing by the Target. No certificate or certificates have been issued representing any of the Target Equity
Interests or any other equity interest in the Target.
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(c)  Non-contravention. Neither the execution and the delivery of this Agreement, nor the consummation of the transactions contemplated hereby,

will: (i) violate any constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling, charge, or other restriction of any government,
governmental agency, or court to which Target is subject or any provision of the charter, bylaws or resolutions of Target; or (ii) conflict with, result in a
breach of, constitute a default under, result in the acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, or require any
notice under any material agreement, contract, lease, license, instrument, or other arrangement to which Target is a party or by which it is bound or to
which any of its assets is subject (or result in the imposition of any Lien upon any of its assets), where the violation, conflict, breach, default, acceleration,
termination, modification, cancellation, failure to give notice, or Lien, except as set forth in Sellers’ Disclosure Schedule 4(c). Target does not need to
give any notice to, make any filing with, or obtain any authorization, consent, or approval of any government or governmental agency in order for the
Parties to consummate the transactions contemplated by this Agreement, except as set forth in Sellers’ Disclosure Schedule 4(c).

 
(d)  Brokers’ Fees. Target has no liability or obligation to pay any fees or commissions to any broker, finder, or agent with respect to the

transactions contemplated by this Agreement.
 
(e)  Title to Assets. Target has good and valid title to, or a valid leasehold interest in, the properties and all, of its assets, which assets are either

shown either on the Most Recent Balance Sheet or are listed on Sellers’ Disclosure Schedule 4(e), free and clear of all Liens.
 
(f)  Subsidiaries. Target does not own any Subsidiaries or Predecessor companies. Each of Seller’s Affiliates is listed on Sellers’ Disclosure

Schedule 4(bb).
 
(g)  Financial Statements. Attached hereto as Exhibit D are the following financial statements (collectively the “Financial Statements”):

 
(i) audited consolidated balance sheets and statements of income, statements of members’ capital, and statements of cash flow as of and for
the fiscal years ended 2018 and 2019, and December 31, 2020, (the “Most Recent Fiscal Year End”) for Target; and
 
(ii) unaudited consolidated balance sheets and statements of income, statements of members’ capital, and statements of cash flow (the
“Most Recent Financial Statements”) as of and for the nine months ended September 30, 2021 (the “Most Recent Fiscal Month End”) for
Target.

 
(h)  Events Subsequent to Most Recent 2020 Fiscal Year End and Since Most Recent Fiscal Month End.

 
(i) Since the Most Recent Fiscal Year End there has not been any Material Adverse Effect to, or incurred or suffered by, Target, the Target
Equity Interests or the Business. Without limiting the generality of the foregoing, and except as set forth on Sellers’ Disclosure Schedule
4(h), since that date:

 
(A) Target has not sold, leased, transferred, or assigned, or experienced damage to or loss of, any of Target’s assets, tangible or
intangible;
 
(B) Target has not entered into any agreement, contract, lease, license or other obligation that obligates Target to pay Five
Thousand Dollars ($5,000) or more;
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(C) no party (including Target) has accelerated, terminated, made material modifications to, or canceled any material agreement,
contract, lease, or license to which Target is a party, or by which any of them is bound that would result in a Material Adverse
Effect;
 
(D) neither Target, nor any third party, has imposed any Lien upon any of Target’s Assets, tangible or intangible, or the Target
Equity Interests;
 
(E) Target has not made any capital expenditures;
 
(F) Target has not made any material capital investment in, or any loan to, any other Person;
 
(G) Target has not created, incurred, assumed, received any credit ‘advance’ from or incurred an increase in its liabilities to any
creditor (long or short term) other than in the Ordinary Course of Business (including under any pre-existing credit, line or loan
agreements with a bank or other lender), or guaranteed more than One Dollar ($1) in aggregate Indebtedness for borrowed money
and capitalized lease obligations;
 
(H) Target has not transferred, assigned, or granted any license or sublicense of any rights under or with respect to any Intellectual
Property;
 
(I) there has been no change made or authorized in the charter or bylaws of Target;
 
(J) neither any Seller nor Target has issued, sold, pledged, assigned or otherwise disposed of any Target Equity Interests, or
granted any options, warrants, or other rights to purchase or obtain (including upon conversion, exchange, or exercise) any of the
Target Equity Interests;
 
(K) Target has not declared, set aside, or paid any dividend or made any distribution with respect to its membership interests
(whether in cash or in kind) or redeemed, purchased, or otherwise acquired any of its equity interests;
 
(L) Target has not experienced any damage, destruction, or loss (whether or not covered by insurance) to the Target Assets or to
its property;
 
(M) Target has not made, nor released, compromised or settled, any loan to any Seller or any of its directors, officers or
managers, nor has it made any loans to or entered into any other transaction with any of its employees except as described on
Sellers’ Disclosure Schedule 4(h)(i)(M);
 
(N) Target has not entered into or terminated any employment contract or collective bargaining agreement, written or oral, or
modified the terms of any existing such contract or agreement, or entered into any collective bargaining relationship;
 
(O) Target has not granted any increase in the base compensation of any of its directors, officers, managers or employees;
 
(P) Target has not adopted, amended, modified, or terminated any bonus, profit sharing, incentive, severance, or other plan,
contract, or commitment for the benefit of any of its directors, officers, managers or employees (or taken any such action with
respect to any other Employee Benefit Plan);
 
(Q) Target has not made any other change in employment terms for any of its directors, officers, managers or employees;
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(R) Target has not implemented any employee layoffs requiring notice under the Worker Adjustment and Retraining Notification
Act of 1988, as amended, or any similar state, local, or non-U.S. law, regulation, or ordinance (collectively the “WARN Act”);
 
(S) Target has not made, nor released, compromised or settled, any loans or advances of money;
 
(T) Target has not become subject to any judgments, orders, consent agreements, decrees or other legal requirements that may
result in a Material Adverse Effect; and
 
(U) Target has not committed to do any of the foregoing acts.

 
(ii) Without prior specific written approval from Buyer (which approvals are listed and described on Sellers’ Disclosure Schedule 4(h)(ii)),
Target has not acted outside of the Ordinary Course of Business (or committed to do so) since the Most Recent Fiscal Month End or within
the last sixty (60) days immediately prior to Closing (whichever period begins on an earlier date), including (a) making cash withdrawals,
cash expense payments, distributions payments, salary or bonus payments, (b) incurring or increasing any liabilities, and (c) assuming or
increasing any indebtedness. As a matter of clarification, actions which are in the Ordinary Course of Business, including borrowing under
a credit facility to finance working capital, consistent with Target’s historical practice, shall not be deemed a violation of this subsection
(ii).

 
(i)  Undisclosed Liabilities; Long Term Debt.

 
(i) Target has no liabilities (whether known or unknown, whether asserted or unasserted, whether absolute or contingent, whether accrued
or unaccrued, whether liquidated or unliquidated, and whether due or to become due, including any liability for taxes) of a type that would
be recorded on Target’s balance sheet if Target were using the accrual method of accounting in accordance with GAAP, except for: (i)
liabilities included and described in the Most Recent Balance Sheet (rather than in any notes thereto); and (ii) those liabilities that have
arisen since the Most Recent Fiscal Month End in the Ordinary Course of Business. Target has no unrecorded, undisclosed or contingent
Indebtedness other than those set forth on Sellers’ Disclosure Schedule 4(i).
 
(ii) Target has no long term debt or liabilities, other than liabilities included and described in the Most Recent Balance Sheet (rather than
in any notes thereto); and (ii) those liabilities that have arisen since the Most Recent Fiscal Month End in the Ordinary Course of Business.

 
(j)  Legal Compliance.

 
(i) Target has complied in all material respects with all applicable laws (including rules, regulations, codes, plans, injunctions, judgments,
orders, decrees, rulings, and charges thereunder and including the Foreign Corrupt Practices Act, 15 U.S.C. 78dd-1 et seq.) of federal,
state, local, and non-U.S. governments (and all agencies thereof) affecting Target or the Business, and no action, suit, proceeding, hearing,
investigation, charge, complaint, claim, demand, or notice has been filed or commenced against it alleging any failure so to comply, except
as set forth in Sellers’ Disclosure Schedule 4(j)(i).
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(ii) The representatives of Target have not, to obtain or retain business, directly or indirectly offered, paid or promised to pay, or
authorized the payment of, any money or other thing of value (including any fee, gift, sample, travel expense or entertainment with a value
in excess of One Hundred Dollars ($100) in the aggregate to any one individual in any year) to:

 
(A) any person who is an official, officer, agent, employee or representative of any Governmental Body or of any existing or
prospective customer (whether government owned or nongovernment owned);
 
(B) any political party or official thereof;
 
(C) any candidate for political or political party office; or
 
(D) any other individual or entity;

 
while knowing or having reason to believe that all or any portion of such money or thing of value would be offered, given, or promised,
directly or indirectly, to any such official, officer, agent, employee, representative, political party, political party official, candidate,
individual, or any entity affiliated with such customer, political party, official or political office.
 
(iii) Target has all Necessary Permits.

 
(k)  Tax Matters.

 
(i) Target has filed all Federal Tax Returns and all other Tax Returns that it is required to file. All such Tax Returns are true and correct in
all material respects. All Taxes due and owing by Target (whether or not shown on any Tax Return) have been paid and Target has not
deferred any Taxes. Target is not currently the beneficiary of any extension of time within which to file any Tax Return. There are no
Liens for Taxes (other than Taxes not yet due and payable) upon any of the assets of Target. Target 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,
equity holder, or other Person, and Target has complied in all material respects with the related reporting requirements relating thereto,
including properly completed and filed all required Forms W-2 and 1099.
 
(ii) Except as set forth on Sellers’ Disclosure Schedule 4(k)(ii), there is no dispute or claim concerning any Tax liability of Target either:
(A) claimed or raised by any authority in writing; or (B) as to which Sellers or the directors and officers of Target have Knowledge based
upon personal contact with or written notice from any agent of such authority.
 
(iii) Sellers’ Disclosure Schedule 4(k)(iii) lists all Federal, state, local, and non-U.S. Tax Returns filed with respect to Target for taxable
periods ended on or after December 31, 2020, and indicates whether or not those Tax Returns that have been audited, and indicates
whether or not those Tax Returns currently are the subject of audit. Sellers have delivered to Buyer correct and complete copies of all
Federal Tax Returns, examination reports, and statements of deficiencies assessed against, or agreed to by Target since December 31,
2020. Target has not waived any statute of limitations in respect of Taxes or agreed to any extension of time with respect to a Tax
assessment or deficiency.
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(iv) Target is not a party to any agreement, contract, arrangement, or plan that has resulted or would result, separately or in the aggregate,
in the payment of any “excess parachute payment” within the meaning of Code §280G (or any corresponding provision of state, local, or
non-U.S. Tax law). Target has not been a United States Real Property holding corporation within the meaning of Code §897(c)(2) during
the applicable period specified in Code §897(c)(1)(A)(ii). Target is not a party to or bound by any tax allocation or sharing agreement.
Target (A) has not been a member of an Affiliated Group filing a consolidated Federal Income Tax Return, and (B) has no liability for the
Taxes of any Person (other than Target) under Reg. §1.1502-6 (or any similar provision of state, local, or non-U.S. law), as a transferee or
successor, by contract, or otherwise.
 
(v) The unpaid Taxes of Target: (A) did not, as of the Most Recent Fiscal Month End, exceed the reserve for Tax liability (rather than any
reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth on the face of the Most Recent
Balance Sheet; and (B) will not exceed that reserve as adjusted for operations and transactions through the Closing Date.
 
(vi) Target will not be required to include any item of income in, or exclude any item of deduction from, taxable income for any taxable
period (or portion thereof) ending after the Closing Date as a result of any:

 
(A) change in method of accounting for a taxable period ending on or prior to the Closing Date;
 
(B) “closing agreement” as described in Code §7121 (or any corresponding or similar provision of state, local, or non-U.S.
income Tax law) executed on or prior to the Closing Date;
 
(C) installment sale or open transaction disposition made on or prior to the Closing Date; or
 
(D) prepaid amount received on or prior to the Closing Date.

 
(vii) Target’s Tax status was originally that of an S Corporation, but effective December 17, 2019, Target ceased to be an S Corporation
and became a validly existing partnership for federal and state Tax purposes and Target will be a partnership up to and including the
Closing Date.

 
(l)  Real Property.

 
(i) Target does not own and has not in the past owned any Owned Real Property.
 
(ii) Sellers’ Disclosure Schedule 4(l)(ii) sets forth the Leases the Target it obligated to. Sellers have delivered to Buyer a true and
complete copy of the Lease documents for that Leased Real Property. With respect to each Lease:

 
(A) such Lease is legal, valid, binding, enforceable and in full force and effect;
 
(B) the transactions contemplated by this Agreement do not under the terms of any such Lease require the consent of any other
party to such Lease, will not result in a breach of or default under such Lease, and will not otherwise cause such Lease to cease to
be legal, valid, binding, enforceable and in full force and effect on identical terms following the Closing;
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(C) none of Target’s possession and quiet enjoyment of the Leased Real Property under such Lease has been disturbed and there
are no disputes with respect to such Lease;
 
(D) neither Target, nor any other party to the Lease is in breach of or default under such Lease, and, no event has occurred or
circumstance exists that, with the delivery of notice, the passage of time or both, would constitute such a breach or default, or
permit the termination, modification or acceleration of rent under such Lease;
 
(E) no security deposit or portion thereof deposited with respect to such Lease has been applied in respect of a breach of or default
under such Lease that has not been redeposited in full;
 
(F) Target does not owe, and will not owe in the future, any brokerage commissions or finder’s fees with respect to such Lease;
 
(G) Target has not subleased, licensed or otherwise granted any Person the right to use or occupy the Leased Real Property or any
portion thereof; and
 
(H) Target has not collaterally assigned or granted any other Lien in such Lease or any interest therein.

 
(iii) The Leased Real Property identified in Sellers’ Disclosure Schedule 4(l)(ii) comprises all of the real property used, or intended to be
used, in the business of Target; and Target is not a party to any agreement or option to purchase any real property or interest therein.
 
(iv) All buildings, structures, fixtures, building systems and equipment, and all components thereof, included in the Leased Real Property
(the “Improvements”) are in good condition and repair and sufficient for the operation of the Business of Target. There are no facts or
conditions affecting any of the Improvements that would, individually or in the aggregate, interfere in any material respect with the use or
occupancy of the Improvements or any portion thereof in the operation of the business of Target as currently conducted thereon.
 
(v) Target has made all rent and other payments required under the Lease and Target is not liable for paying the costs of any
Improvements, repairs or betterments related to the Leased Real Property.

 
(m)  Intellectual Property; Data Security.

 
(i) Target owns or has the right to access and use (pursuant to a valid and enforceable written license, sublicense, agreement, covenant not
to sue, or permission set forth on Sellers’ Disclosure Schedule §4(m)(iii)) all Intellectual Property necessary or desirable for the operation
of the business of Target as presently conducted and as presently proposed to be conducted. Each item of Intellectual Property owned,
accessed, or used by Target immediately prior to the Closing will be owned or available for access and use by Target on identical terms
and conditions immediately subsequent to the Closing. Target has taken all necessary and desirable action to maintain and protect each
item of Intellectual Property that Target has, owns or uses.
 
(ii) Target, and its Business as presently conducted and as presently proposed to be conducted, have not and will not interfere with,
infringe upon, misappropriate, or otherwise come into conflict with, any Intellectual Property rights of third-parties; there are no facts
indicating a likelihood of the foregoing; and no Seller has received any charge, complaint, claim, demand, or notice alleging any such
interference, infringement, misappropriation, or conflict (including any claim that Target must license or refrain from using any
Intellectual Property rights of any third-party). To the Knowledge of Sellers, no third-party has interfered with, infringed upon,
misappropriated, or otherwise come into conflict with, any Intellectual Property rights of Target.
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(iii) Sellers’ Disclosure Schedule 4(m)(iii) identifies each patent or registration which has been issued to Target with respect to any of its
Intellectual Property, identifies each pending patent application or application for registration that Target has made with respect to any of
its Intellectual Property, and identifies each license, sublicense, agreement, covenant not to sue, or other permission that Target has
granted to any third-party with respect to any of its Intellectual Property (together with any exceptions). Sellers have delivered to Buyer
correct and complete copies of all such patents, registrations, applications, licenses, sublicenses, agreements, covenants not to sue, and
permissions (as amended to date). Sellers’ Disclosure Schedule 4(m)(iii) also identifies each (a) unregistered trademarks, service marks,
logos, slogans, trade names, corporate names, or other source identifiers; (b) internet domain names (along with, in the case of each such
Internet domain name, the registrar, registered holder, and administrative contact of record); (c) computer software items (other than
commercially available off-the-shelf software purchased or licensed solely for internal use and not in connection with any product or
service offered by the Target, for which the purchase or license fee for such computer software items was less than a total cost of $5,000 in
the aggregate); (d) material databases and collections of data; (e) material unregistered copyrights; and (f) non-confidential descriptions of
trade secrets and Confidential Information. With respect to each item of Intellectual Property required to be identified in Sellers’
Disclosure Schedule 4(m)(iii):

 
(A) Target possesses all right, title, and interest in and to the item, free and clear of any Lien, license, or other restriction;
 
(B) the item is not subject to any outstanding injunction, judgment, order, decree, ruling, or charge;
 
(C) no action, suit, proceeding, hearing, investigation, charge, complaint, claim, or demand is pending or, to the Knowledge of
Sellers and the directors and officers of Target, is threatened that challenges the legality, validity, enforceability, use, or ownership
of the item; and
 
(D) Target has not ever agreed to indemnify any Person for or against any interference, infringement, misappropriation, or other
conflict with respect to the item.
 
(E) no loss or expiration of the item is threatened, pending, or reasonably foreseeable, except for patents or copyrights expiring at
the end of their statutory terms (and not as a result of any act or omission by Sellers or Target, including without limitation, a
failure by Sellers or Target to pay any required maintenance or renewal fees).
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(iv) Sellers’ Disclosure Schedule 4(m)(iv) identifies each item of Intellectual Property that any third-party owns and that Target uses
pursuant to license, sublicense, agreement, covenant not to sue, or permission excluding off-the-shelf retail licensed software (e.g.,
Microsoft Windows or Microsoft Word) which has been and is being used in compliance with such retail license. Sellers have delivered to
Buyer correct and complete copies of all such licenses, sublicenses, agreements, covenants not to sue, and permissions (as amended to
date). With respect to each item of Intellectual Property required to be identified in Sellers’ Disclosure Schedule 4(m)(iv):

 
(A) the license, sublicense, agreement, covenant not to sue, or permission is legal, valid, binding, enforceable, and in full force
and effect;
 
(B) the license, sublicense, agreement, covenant not to sue, or permission will continue to be legal, valid, binding, enforceable,
and in full force and effect on identical terms following consummation of the transactions contemplated hereby;
 
(C) no party to the license, sublicense, agreement, covenant not to sue, or permission is in breach or default, and no event has
occurred that with notice or lapse of time would constitute a breach or default or permit termination, modification, or acceleration
thereunder;
 
(D) no party to the license, sublicense, agreement, covenant not to sue, or permission has repudiated any provision thereof;
 
(E) with respect to each sublicense, the representations and warranties set forth in subsections (A) through (D) above are true and
correct with respect to the underlying license;
 
(F) the underlying items of Intellectual Property are not subject to any outstanding injunction, judgment, order, decree, ruling, or
charge;
 
(G) no action, suit, proceeding, hearing, investigation, charge, complaint, claim, or demand is pending or, to the Knowledge of any
of Sellers and the directors and officers (and employees with responsibility for Intellectual Property matters) of Target, is
threatened that challenges the legality, validity, or enforceability of the underlying items of Intellectual Property, and there are no
grounds for the same; and
 
(H) Target has not granted any sublicense or similar right with respect to the license, sublicense, agreement, covenant not to sue,
or permission.

 
(v) None of Sellers and the directors and officers (and employees with responsibility for Intellectual Property matters) of Target has any
Knowledge of any new products, inventions, procedures, or methods of manufacturing or processing that any competitors or other third
parties have developed that reasonably could be expected to supersede or make obsolete any product or process of Target or to limit the
business of Target as presently conducted or as presently proposed to be conducted.
 
(vi) Sellers have taken all necessary and desirable actions to maintain and protect all of the Intellectual Property of Target and will
continue to maintain and protect all of the Intellectual Property of Target prior to Closing so as not to adversely affect the validity or
enforceability thereof. To the Knowledge of any of Sellers, the owners of any of the Intellectual Property licensed to, or used by, Target
have taken all necessary and desirable actions to maintain and protect the Intellectual Property. Without limiting the generality of any other
representation or warranty herein, each current and former employee, officer, director, founder, shareholder, agent, representative,
independent contractor, and consultant of Target (each, an “Employee”) has executed an agreement with Target pursuant to which the
Employee (a) if not otherwise subject to an obligation of confidentiality to Target, agrees to protect the Confidential Information of Target,
and (b) if such Employee is or was involved (either alone or jointly with others) in the authorship, conception, development, reduction to
practice, modification, or improvement of Intellectual Property owned by, or used in the business of, Target, makes a present assignment
to the Target of all right, title, and interest in and to all such Intellectual Property (to the extent consistent with applicable laws) without
further consideration or any restrictions or obligations whatsoever.
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(vii) Sellers have complied with, and are presently in compliance with, all federal, state, local, and non-U.S. governmental laws,
regulations, guidelines, and rules applicable to any Intellectual Property or to data privacy and security
 
(viii) The Target has taken commercially reasonable measures necessary to protect its trade secrets and proprietary information, its
network and system security, and the trade secrets and proprietary or confidential personal information (including without limitation
“PHI” as defined in HIPAA; collectively, “Third Party CI”) provided to the Target by any other person. Without limiting the generality of
the foregoing, (a) the Target have, and enforce, a policy requiring each employee, consultant and independent contractor involved in the
creation of Intellectual Property rights or technology for the Target or access to or handling of Third Party CI to (A) execute a proprietary
information, confidentiality and invention assignment agreement, or (B) execute an agreement that includes provisions that assign any
such Intellectual Property rights and technology to the Target, and protect the Target’s Confidential Information and Third Party CI, and
(b) all current and former employees, consultants and independent contractors of the Target involved in the creation of such Intellectual
Property rights or technology and Third Party CI has executed such or a substantially similar agreement.
 
(ix) Sellers’ Disclosure Schedule 4(m)(ix) lists all contracts (a) currently in effect as of the date of this Agreement or (b) containing any
surviving technology licenses, or software-as-a-service, support maintenance, or hosting services to which the Target is bound as of the
date of this Agreement, in each case pursuant to which Target: (A) has performed or agreed to perform services for any third party, or (B)
provided access to, or provided, sold or distributed (or agreed to do any of the foregoing) with respect to, any Target Intellectual Property
or technology. Sellers’ Disclosure Schedule 4(m)(ix) also lists all contracts between or among Target and any other Person with respect to
Intellectual Property rights, technology, or related services (the contracts described in this §4(m)(ix) being the “IP Contracts”).

 
(x) All IP Contracts are in full force and effect. Target is not, nor, to the Knowledge of Target, is any other party to any IP Contract, in
material breach of any IP Contract. The Closing of this Agreement, will not: (a) violate or result in the breach, modification, cancellation,
termination, or suspension of any IP Contract; (b) result in the release of any source code, or other proprietary technology, of Target, or in
the granting of any right or licenses to any Target Intellectual Property to any third party; (c) result in Buyer or any of its Affiliates being
required to grant to any third party any rights to or under their Intellectual Property rights; or (d) subject the Buyer or any of its Affiliates
to any non-compete or other material restriction on the operation or scope of their respective businesses. All IP Contracts shall survive the
Closing in accordance with their terms and the Buyer will be permitted to exercise all of the Target’s rights under all IP Contracts that they
had prior to the Closing.
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(xi) Target has not (a) granted, nor are any of them obligated to grant, access or rights to any of its source code in or for any Target
Intellectual Property or technology (other than to the Target’s employees and contractors solely as necessary to internally support,
maintain, and develop the Target Intellectual Property or technology), (b) rendered its source code subject to any open source license, (c)
distributed any of the Target Intellectual Property or technology with open source materials or pursuant to the terms of an open source
license, (d) licensed, distributed or used any technology in breach of the terms of any open source license, or (e) licensed or delivered, or
has any obligation to license or deliver, any of its source code in any Target Intellectual Property or technology to any escrow agent for the
storage and conditional release of any source code.

 
(n)  Tangible Assets. The machinery, equipment, and other tangible assets that Target owns or leases are set forth on the Most Recent Balance

Sheet, are free from material defects (patent and latent), have been maintained in accordance with normal industry practice, and are in good operating
condition and repair (subject to normal wear and tear).

 
(o)  Inventory. Target does not sell any goods and does not maintain any inventory of goods to be sold.
 
(p)  Contracts. Sellers’ Disclosure Schedule 4(p) lists the following contracts and other agreements, written or oral, to which Target is a party:

 
(i) any agreement (or group of related agreements) for the lease of personal property to or from any Person providing for lease payments in
excess of Five Thousand Dollars ($5,000) per annum;
 
(ii) (A) any agreement (or group of related agreements) for the purchase or sale of raw materials, commodities, supplies, products, or other
personal property, or for the furnishing or receipt of services, the performance of which will extend over a period of more than one (1) year
or involve consideration in excess of Five Thousand Dollars ($5,000), and also (B) of the above listed agreements, 4(p)(ii)(B) specifically
identifies those (and only those) agreements which extend over a period of more than three (3) years or involve consideration in excess of
Twenty Five Thousand Dollars ($25,000);
 
(iii) any agreement concerning a partnership or joint venture;
 
(iv) any agreement (or group of related agreements) under which it has created, incurred, assumed, or guaranteed any Indebtedness for
borrowed money, or any capitalized lease obligation, in excess of One Dollar ($1) or under which it has imposed a Lien on any of its
assets, tangible or intangible;
 
(v) any agreement concerning confidentiality or non-competition; and the material terms of any restrictions on the Target in such
agreement are summarized in Sellers’ Disclosure Schedule 4(p)(v) with respect to the applicable agreement listed therein;
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(vi) any agreement with any Seller and their Affiliates (other than Target);
 
(vii) any profit sharing, stock option, stock purchase, stock appreciation, phantom stock, cash bonuses due upon sale of Target, deferred
compensation, severance, or other material plan or arrangement for the benefit of its current or former directors, officers, and employees;
 
(viii) any collective bargaining agreement;
 
(ix) any agreement for the employment of any individual on a full-time, part-time, consulting, or other basis providing any of the
following: (A) annual compensation in excess of Thirty Thousand Dollars ($30,000); (B) a guarantee of employment of one (1) year or
more; or (C) providing severance benefits;
 
(x) any agreement under which Target has advanced or loaned any amount to any of its directors, officers, managers or employees;
 
(xi) any agreement under which the consequences of a default or termination could have a Material Adverse Effect;
 
(xii) any agreement under which it has granted any Person any registration rights (including, without limitation, demand and piggyback
registration rights);
 
(xiii) any settlement, conciliation or similar agreement with any governmental entity or which will likely involve payment after the
Closing Date of consideration in excess of Five Thousand Dollars ($5,000);
 
(xiv) any agreement under which Target has advanced or loaned any other Person amounts in the aggregate exceeding Five Thousand
Dollars ($5,000);
 
(xv) any other agreement (or group of related agreements) the performance of which involves consideration or expenditures by Target in
excess of Five Thousand Dollars ($5,000); or
 
(xvi) Sellers’ Disclosure Schedule 4(p)(xvi) contains a general description of the history and scope of any claims under warranties under
contracts or agreements with clients for work done by Target for that client.

 
Sellers have delivered to Buyer a correct and complete copy of each written contract listed in Sellers’ Disclosure Schedule 4(p) and a written summary
setting forth the material terms and conditions of each oral agreement referred to in Sellers’ Disclosure Schedule 4(p). With respect to each such
agreement: (A) the agreement is legal, valid, binding, enforceable, and in full force and effect in all material respects; (B) Sellers are not and, to the
Knowledge of Sellers, no other party is in material breach or default, and no event has occurred that with notice or lapse of time would constitute a
material breach or default, or permit termination, modification, or acceleration, under the agreement; and (C) no party has repudiated any material
provision of the agreement.
 

(q)  Notes and Accounts Receivable. All notes and accounts receivable of Target are reflected properly on their books and records, are valid
receivables subject to no setoffs or counterclaims known to any Seller, are current and collectible and will be collected in accordance with their terms at
the recorded amounts thereof, subject only to the reserve, if any, for bad debts set forth on the face of the Most Recent Balance Sheet (rather than in any
notes thereto).

 
(r)  Powers of Attorney. There are no outstanding powers of attorney executed on behalf of Target.
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(s)  Insurance. Sellers’ Disclosure Schedule 4(s) sets forth the following information with respect to each insurance policy (including policies

providing property, casualty, liability, and workers’ compensation coverage and bond and surety arrangements) to which Target is a party, a named
insured, or otherwise the beneficiary of coverage:
 

(i) the name, address, and telephone number of the agent;
 
(ii) the name of the insurer, the name of the policyholder, and the name of each covered insured;
 
(iii) the policy number, coverage limits, and the period of coverage;
 
(iv) the scope (including an indication of whether the coverage is on a claims made, occurrence, or other basis) and available amounts
(including a description of how deductibles and ceilings are calculated and operate) of coverage;
 
(v) a description of any retroactive premium adjustments or other material loss-sharing arrangements;
 
(vi) a description of any claims filed against each such policy within the past five (5) years; and
 
(vii) a description of ‘loss runs,’ including any worker’s compensation policies.

 
With respect to each such insurance policy: (A) the policy is legal, valid, binding, enforceable, and in full force and effect in all material respects; (B)
neither Target, nor to the Knowledge of Sellers any other party to the policy is in material breach or default (including with respect to the payment of
premiums or the giving of notices), and no event has occurred that, with notice or the lapse of time, would constitute such a material breach or default, or
permit termination, modification, or acceleration, under the policy; and (C) no party to the policy has repudiated any material provision thereof. Sellers’
Disclosure Schedule 4(s) also describes any material self-insurance arrangements affecting Target. Target has maintained all insurance coverages
appropriate for the Business and there have been no gaps in such coverages at any time.
 

(t)  Litigation. Sellers’ Disclosure Schedule 4(t) sets forth each instance in which: (i) Target is subject to any outstanding injunction, judgment,
order, decree, ruling, or charge; or (ii) Target is a party or the directors and officers of Target, are to Sellers’ Knowledge, threatened to be made a party, to
any action, suit, proceeding, hearing, or investigation of, in, or before (or that could come before) any court or quasi-judicial or administrative agency of
any federal, state, local, or non-U.S. jurisdiction or before (or that could come before) any arbitrator.

 
(u)  Product Liability. Target does not sell products in the Ordinary Course of Business and has no product liability exposure.
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(v)  Key Employees.

 
(i) Sellers’ Disclosure Schedule 4(v)(i)(a) identifies each of the individuals who currently perform or have performed in the last twenty-
four (24) months any of the following services for the Target: recruiting of workers, marketing and customer relations (each individual
being a “Key Employee”). Furthermore, Sellers’ Disclosure Schedule 4(v)(i)(a) sets forth the identity and job descriptions for each of the
Key Employees. Each of the Key Employees has entered into a binding and enforceable confidentiality and non-solicitation agreement in
the form (b) attached as part of Sellers’ Disclosure Schedule 4(v)(i)(a). No Seller is, and to Sellers’ Knowledge, no Key Employee is,
subject to any non-competition or confidentiality agreement with any Person other than Target. Sellers’ Disclosure Schedule 4(v)(i)(b)
identifies all (and only) those “Key Employees” which meet any of the following criteria: (A) received a performance or unscheduled
bonus (in the form of cash or other consideration) from Target within the last twenty-four (24) months, (B) are by the measure of total
sales, total revenues, or total new accounts (by volume or business projected from the new customer/client), within the top three (3)
employees of Target, of all the Key Employees.
 
(ii) Sellers’ Disclosure Schedule 4(v)(ii) lists any intellectual property rights or copyright licenses agreements binding upon or obligating
any Seller or, to the knowledge of Sellers, any other Key Employee of the Target individually.
 
(iii) Sellers’ Disclosure Schedule 4(v)(iii) lists any franchise, distribution, commission, agency or representation agreements relating to the
staffing, recruiting, and employee placement services business binding upon or obligating any Seller or, to the knowledge of Sellers, any
other Key Employee of the Target individually.

 
(w)  Employees.

 
(i) To the Knowledge of Sellers, no directors or officers of Target, no executive, no Key Employee, or significant group of employees,
plans to terminate employment with Target during the next twelve (12) months. Target is not a party to or bound by any collective
bargaining agreement, nor has it experienced any strike or material grievance, claim of unfair labor practices, or other collective
bargaining dispute within the past three (3) years. Target has not committed any material unfair labor practice. There is no organizational
effort presently being made or, to Knowledge of Sellers or the directors or officers of Target, threatened by or on behalf of any labor union
with respect to employees of Target, except as set forth in Sellers’ Disclosure Schedule 4(w).
 
(ii) Within the past three (3) years, Target has not implemented any plant closing or layoff of employees requiring notice under the WARN
Act, and no such action will be implemented without advance notification to Buyer. Sellers’ Disclosure Schedule 4(w) lists all full-time
and part-time employees of Target.
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(iii) Target is and since January 1, 2018 has been, in compliance in all material respects with all applicable Laws respecting labor,
employment, fair employment practices, labor relations, terms and conditions of employment, immigration, employee classification and
wages, hours, meal and break periods, hiring, promotion, termination, workers’, compensation, occupational safety and health
requirements, plant closings, withholding of taxes, employment discrimination, harassment, retaliation, disability rights or benefits, equal
opportunity, equal pay, employee privacy, employee leave requirements, health and medical insurance (including the Affordable Care
Act), unemployment insurance and related matters (“Labor Laws”). Target has paid its current and former employees, officers, directors,
managers, independent contractors and consultants or adequately accrued for in accordance with GAAP in the Financial Statements all
wages, salaries, commissions, bonuses, benefits and other compensation due to or on behalf of such employees, officers, directors,
managers or consultants prior to the Most Recent Fiscal Month End. Target has properly classified each of its employees, officers,
directors, managers, independent contractors and consultants and “employees” or “independent contractors” and as “exempt” or “non-
exempt” for all purposes (including with respect to eligibility for minimum wage and overtime under the Fair Labor Standards Act of
1938, as amended) and has properly reported all compensation paid to such employees, officers, directors, managers, independent
contractors and consultants for all purposes and no reserves have been taken for any such matters. Target is, and since January 1, 2018 has
been, in compliance with all documentation requirements of the Immigration Reform and Control Act of 1986, as amended, and the rules
and regulations promulgated thereunder and no reserves have been taken for any such matters.
 
(iv) Since January 1, 2018 there has been, no Litigation pending, or to the Knowledge of Sellers, threatened against Target by or before
any Governmental Authority with respect to any current or former employees, officers, directors, managers or consultants of any Target,
including any claim relating to the alleged violation of any Labor Law.

 
(x)  Employee Benefits.

 
(i) Sellers’ Disclosure Schedule 4(x) lists each Employee Benefit Plan that Target maintains, to which Target contributes or has any
obligation to contribute, or with respect to which Target has any liability.

 
(A) Each such Employee Benefit Plan (and each related trust, insurance contract, or fund) has been maintained, funded and
administered in accordance with the terms of such Employee Benefit Plan and complies in form and in operation in all material
respects with the applicable requirements of ERISA, the Code, the Affordable Care Act and all other applicable laws.
 
(B) All required reports and descriptions (including Form 5500 annual reports, summary annual reports, and summary plan
descriptions) have been timely filed and/or distributed in accordance with the applicable requirements of ERISA and the Code
with respect to each such Employee Benefit Plan. The requirements of COBRA have been met in all material respects with respect
to each such Employee Benefit Plan and each Employee Benefit Plan maintained by an ERISA Affiliate that is an Employee
Welfare Benefit Plan subject to COBRA.
 
(C) All contributions (including all employer contributions and employee salary reduction contributions) that are due have been
made within the time periods prescribed by ERISA and the Code to each such Employee Benefit Plan that is an Employee Pension
Benefit Plan and all contributions for any period ending on or before the Closing Date that are not yet due have been made to each
such Employee Pension Benefit Plan or accrued in accordance with the past custom and practice of Target. All premiums or other
payments for all periods ending on or before the Closing Date have been paid with respect to each such Employee Benefit Plan
that is an Employee Welfare Benefit Plan.
 
(D) Each such Employee Benefit Plan that is intended to meet the requirements of a “qualified plan” under Code §401(a) has
received a determination from the Internal Revenue Service that such Employee Benefit Plan is so qualified, and Sellers are not
aware of any facts or circumstances that would reasonably be expected to adversely affect the qualified status of any such
Employee Benefit Plan.
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(E) There have been no Prohibited Transactions with respect to any such Employee Benefit Plan or any Employee Benefit Plan
maintained by an ERISA Affiliate. No Fiduciary has any liability for material breach of fiduciary duty or any other material
failure to act or comply in connection with the administration or investment of the assets of any such Employee Benefit Plan. No
action, suit, proceeding, hearing, or investigation with respect to the administration or the investment of the assets of any such
Employee Benefit Plan (other than routine claims for benefits) is pending or, to the Knowledge of Sellers and the directors and
officers of Target, threatened.
 
(F) Sellers have delivered to Buyer correct and complete copies of the plan documents and summary plan descriptions, the most
recent determination letter received from the Internal Revenue Service, the most recent annual report (Form 5500, with all
applicable attachments), and all related trust agreements, insurance contracts, and other funding arrangements which implement
each such Employee Benefit Plan.

 
(ii) Neither Target nor any ERISA Affiliate contributes to, has any obligation to contribute to, or has any liability under or with respect to
any Employee Pension Benefit Plan that is a “defined benefit plan” (as defined in ERISA §3(35)).
 
(iii) Neither Target nor any ERISA Affiliate contributes to, has any obligation to contribute to, or has any material liability (including
withdrawal liability as defined in ERISA §4201) under or with respect to any Multiemployer Plan.
 
(iv) Target does not maintain, contribute to or have an obligation to contribute to, or have any material liability or potential liability with
respect to, any Employee Welfare Benefit Plan or other arrangement providing health or life insurance or other welfare-type benefits for
current or future retired or terminated employees (or any spouse or other dependent thereof) of Target other than in accordance with
COBRA.
 
(v) The consummation of the transactions contemplated by this Agreement will not accelerate the time of the payment or vesting of, or
increase the amount of, or result in the forfeiture of compensation or benefits under, any Employee Benefit Plan.
 
(vi) Sellers’ Disclosure Schedule 4(x)(vi) lists each written agreement, contract, or other arrangement - whether or not an Employee
Benefit Plan (collectively a “Nonqualified Plan”) - to which Target is a party that is a “nonqualified deferred compensation plan” subject
to Code §409A. Each Plan has been maintained in good faith compliance with Code §409A and the regulations thereunder and no amounts
under any such Plan is or has been subject to the interest and additional tax set forth under Code §409A(a)(1)(B). Target has no actual or
potential obligation to reimburse or otherwise “gross-up” any Person for the interest or additional tax set forth under Code §409A(a)(1)
(B).
 
(vii) The Target has not attempted to maintain the grandfathered health care plan status under the Affordable Care Act of any Employee
Benefit Plan.
 
(viii) Sellers’ Disclosure Schedule 4(x)(viii) lists each health insurance plan and policy that Target maintains, to which Target contributes,
or has any obligation to contribute, or with respect to which Target has liability. Target has properly prepared and distributed to its
applicable employees the “summary of benefits and coverage” for each group health plan in accordance with the Affordable Care Act and
all other applicable laws.
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(y)  Guaranties. Target is not a guarantor or otherwise responsible for any liability or obligation (including Indebtedness) of any other Person.
 
(z)  Environmental, Health, and Safety Matters.

 
(i) Target has for the past five (5) years complied and is in compliance, in each case in all material respects, with all Environmental,
Health, and Safety Requirements.
 
(ii) Without limiting the generality of the foregoing, Target has obtained, has for the past five (5) years complied, and is in compliance
with, in each case in all material respects, all material permits, licenses and other authorizations that are required pursuant to
Environmental, Health, and Safety Requirements for the occupation of its facilities and the operation of its business.
 
(iii) Target has not received any written notice, report, or other information regarding any actual or alleged material violation of
Environmental, Health, and Safety Requirements, or any material liabilities or potential material liabilities, including any material
investigatory, remedial, or corrective obligations, relating to any of them, their business, or their past or current facilities arising under
Environmental, Health, and Safety Requirements.
 
(iv) Target has not treated, stored, disposed of, arranged for, permitted the disposal of, transported, handled, manufactured, distributed,
exposed and person to or caused the release of any substance to the environment, including without limitation any hazardous substance,
hazardous material or hazardous waste, or owned or operated any property or facility which is or has been contaminated by any such
substance so as to give rise to any current or future liabilities, including any liability for fines, penalties, response costs, corrective action
costs, personal injury, property damage, natural resources damages, or attorneys’ fees, pursuant to the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended (“CERCLA”), or the Solid Waste Disposal Act, as amended (“SWDA”), or
any other Environmental, Health, and Safety Requirements.
 
(v) Target has not designed, manufactured, sold, marketed, installed, or distributed products or other items containing asbestos and none
of such entities is, or will become, subject to any liabilities with respect to the presence of asbestos in any product or item or in or upon any
property, premises, or facility.
 
(vi) Sellers and Target have furnished to Buyer all environmental audits, reports, and other material environmental documents relating to
Target’s or its respective predecessors’ or Affiliates’ past or current properties, facilities, or operations that are in their possession, custody,
or under their reasonable control.

 
(aa)  Business Continuity. None of the computer software, computer hardware (whether general or special purpose), telecommunications

capabilities (including all voice, data and video networks) and other similar or related items of automated, computerized, and/or software systems and any
other networks or systems and related services that are used by or relied on by Target in the conduct of their Business (collectively, the “Systems”) have
experienced bugs, failures, breakdowns, or continued substandard performance in the past twelve (12) months that has caused any substantial disruption
or interruption in, or to the use of, any such Systems by Target. Target is covered by business interruption insurance in scope and amount customary and
reasonable to ensure the ongoing business operations of Target’s Business.
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(bb)  Certain Business Relationships with Target. Other than as disclosed on Sellers’ Disclosure Schedule 4(bb), none of the Sellers, their

Affiliates or Target’s directors, officers, employees, and shareholders has been involved in any material business arrangement or relationship with Target
within the past twelve (12) months, and none of the Sellers, their Affiliates or Target’s directors, officers, employees, and shareholders owns any asset,
tangible or intangible, that is used in the Business of Target.

 
(cc)  Intentionally Omitted.
 
(dd)  Customers and Suppliers.

 
(i) Sellers’ Disclosure Schedule 4(dd)(i) lists the top 80% of billed customers of Target by revenue for each of calendar years 2020 and
2021 (through July 2021) and sets forth opposite the name of each such customer the net sales to such customer.

 
None of those 2020/2021 top customers has indicated that it will stop or materially decrease its purchases of services from Target except
for those (if any) set forth in a separate list in Sellers Disclosure Schedule 4(dd)(i).
 
(iii) Since the date of the Most Recent Balance Sheet, no supplier of Target has indicated that it shall stop, or materially decrease the rate
of, supplying materials, products or services to Target.

 
(ee)  Data Laws and Data Privacy. Target’s business has complied with and, as presently conducted and as presently proposed to be conducted,

is in compliance with, all Data Laws. Target has complied with, and is presently in compliance with, its policies applicable to data privacy, data security,
and/or personal information. Target has not experienced any incident in which personal information or other data was or may have been stolen or
improperly accessed, acquired, destroyed, damaged, disclosed, corrupted, or altered, and Target is not aware of any facts suggesting the likelihood of the
foregoing, including without limitation, any breach of security or receipt of any notices or complaints from any Person regarding personal information or
other data. Sellers’ Disclosure Schedule 4(ee) lists Target’s data privacy and security policies and Sellers have previously delivered copies of all such
policies to Buyer.

 
(ff) Preferential Status. There are no contracts with customers that either require the continuation of ownership of the Target by, or permit

termination by the customer, due to Target’s loss of small business status, woman-owned business status, disadvantaged business status, protégé status,
“8(a)” status or other preferential status. Furthermore, there are no contracts that were acquired by the Target due to the Target’s preferential status.

 
(gg) IT Assets.

 
(i) Without limiting the generality of any representation or warranty herein, (a) none of the computer software, computer hardware
(whether general or special purpose), telecommunications capabilities (including all voice, data, and video networks) and other similar or
related items of automated, computerized, and/or software systems and any other networks or systems and related services that are used by
or relied on by Target in the conduct of its or their business (collectively, the “ IT Systems”) have experienced bugs, failures, breakdowns,
or continued substandard performance in the past twelve (12) months that has caused any substantial disruption or interruption in or to the
use of any IT Systems or data by Target; and (b) the IT Systems are sufficient for the needs of the business of Target, including as to
capacity, scalability, and ability to process current and anticipated peak volumes in a timely manner.
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(ii) Target has taken all reasonable steps to safeguard the IT Systems, including the implementation of procedures to ensure that the IT
Systems are free from any malicious or disabling codes or instructions, timer, copy protection device, clock, counter, or other limiting
design or routing and any “back door,” “time bomb,” “Trojan horse,” “worm,” “drop dead device,” “virus,” documentation error or
corrupt code, malware, “spyware,” or other software routines or hardware components that in each case could permit unauthorized access
to, or the unauthorized disablement or unauthorized erasure of, any of the IT Systems, data, or other software by a third party, and to date
there have been no successful unauthorized intrusions or breaches of the IT Systems.

 
(hh) Disclosure. The representations and warranties contained in this §4 do not to Sellers’ Knowledge contain any untrue statement of a material

fact, or omit to state any material fact, necessary in order to make the statements and information contained in this §4 not misleading.
 

§4A. Representations and Warranties Concerning Grove Shares.
 
(a) Sellers’ Representations and Warranties Concerning Grove Shares. Sellers, and each Seller, represent and warrant to Buyer that the

statements contained in this §4A(a) are correct and complete as of the date of this Agreement.
 

(i) Access to Information. Each Seller understands that an investment in the Grove Shares involves a high degree of risk and long term or
permanent illiquidity, including, risk of loss of their entire investment. Sellers have been given full and complete access to the Buyer for
the purpose of obtaining such information as each Seller or that Seller’s qualified representative has reasonably requested in connection
with the decision to acquire the Grove Shares. The Sellers have received and reviewed copies of the Public Reports. The Sellers have been
afforded the opportunity to ask questions of the officers of the Buyer regarding its business prospects, all as each Seller (or that Seller’s
investor’s representatives) has deemed necessary to make an informed investment decision to purchase the Grove Shares.
 
(ii) Restricted Securities. (A) Sellers have been advised that none of the Grove Shares have been registered under the Securities Act or any
other applicable securities laws. Sellers acknowledge that the Grove Shares will be issued as “restricted securities” as defined by Rule 144
promulgated pursuant to the Securities Act. None of the Grove Shares may be resold in the absence of an effective registration thereof
under the Securities Act and applicable state securities laws unless, in the opinion of counsel reasonably satisfactory to the Buyer, an
applicable exemption from registration is available; (B) Sellers are acquiring the Grove Shares for each Seller’s own account, and not as
nominee or agent, for investment purposes only and not with a view to, or for sale in connection with, a distribution, as that term is used in
Section 2(11) of the Securities Act, in a manner which would require registration under the Securities Act or any state securities laws; (C)
each Seller understands and acknowledges that the certificates representing the Grove Shares will bear substantially the following legend:
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“THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ ACT”), OR APPLICABLE STATE LAW, AND NO
INTEREST THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS: (i) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT
AND APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION INVOLVING
SAID SECURITIES; (ii) THE COMPANY RECEIVES AN OPINION OF LEGAL COUNSEL REASONABLY
SATISFACTORY TO THE COMPANY STATING THAT SUCH TRANSACTION IS EXEMPT FROM
REGISTRATION; OR (iii) THE COMPANY OTHERWISE SATISFIES ITSELF THAT SUCH TRANSACTION
IS EXEMPT FROM REGISTRATION.”

 

 
and (D) Sellers acknowledge that an investment in the Grove Shares is not liquid and is transferable only under limited conditions. Sellers
acknowledge that such securities must be held indefinitely unless they are subsequently registered under the Securities Act or an
exemption from such registration is available. Sellers are aware of the provisions of Rule 144 promulgated under the Securities Act (“Rule
144”), which permits limited resale of restricted securities subject to the satisfaction of certain conditions and that Rule 144 is not now
available and, in the future, may not become available for resale of any of the Grove Shares.

 
(iii) Sellers’ Sophistication and Ability to Bear Risk of Loss. Each Seller is an Accredited Investor as that term is defined in Regulation D
of the Securities Exchange Act, and is able to protect its interests in connection with the acquisition of the Grove Shares and can bear the
economic risk of investment in such securities without producing a material adverse change in each respective Seller’s financial condition.
Each Seller, either alone or with Sellers’ Representative, otherwise has such knowledge and experience in financial or business matters
that said Seller is capable of evaluating the merits and risks of the investment in the Grove Shares.

 
(b) Buyer’s Representations and Warranties Concerning Grove Shares. Buyer represents and warrants to Sellers that the statements contained in

this §4A(b) are correct and complete as of the date of this Agreement, except as set forth in the Buyer’s Disclosure Schedules accompanying this
Agreement and initialed by the Parties. The Buyer’s Disclosure Schedules will be arranged in sections corresponding to the lettered and numbered
sections contained in this §4A(b).
 

(i) Capitalization. Buyer’s capitalization is set forth in the Public Reports.
 
(ii) Filings with SEC. Buyer has made all filings with SEC that it has been required to make within the past two (2) years under the
Securities Act and the Securities Exchange Act (collectively the “ Public Reports”). To Buyer’s knowledge, 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) each of the Public Reports: (i) has complied with the
Securities Act and the Securities Exchange Act in all material respects; and (ii) does not contain any untrue statement of a material fact or
omitted to state a material fact necessary in order to make the statements made therein, in light of the circumstances under which they were
made, not misleading. Buyer has made available to Seller, through the SEC’s “EDGAR System,” a correct and complete copy of each
Public Report.
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(iii) Financial Statements. Buyer has filed an annual report on Form 10-K for the fiscal year ended June 30, 2021. The financial statements
included in or incorporated by reference into these Public Reports (including the related notes and schedules) have been prepared in
accordance with GAAP throughout the periods covered thereby, and present fairly the financial condition of Buyer and its Subsidiaries as
of the indicated dates and the results of operations of Buyer and its Subsidiaries for the indicated periods; provided, however, that the
interim statements are subject to normal year-end adjustments.
 
(iv) Events Subsequent to Most Recent Fiscal Quarter End. Since the Most Recent Fiscal Quarter End, there has not been any Material
Adverse Change.

 
§5.  Certain Closing Covenants. The Parties agree as of Closing as follows:

 
(a) Notices and Consents. Sellers agree they have caused Target to give any notices to third-parties, and obtained any third-party consents referred

to in §4(m)(iii) above, the Lease Consents, and any authorizations, consents, and approvals of governments and governmental agencies in connection with
the matters referred to in §3(a)(ii) and §4(c) above.

 
(b) Operation of Business. Sellers agree they have not caused or permitted Target to engage in any practice, take any action, or enter into any

transaction outside the Ordinary Course of Business since the Most Recent Fiscal Month End. Without limiting the generality of the foregoing, Sellers
have not since the Most Recent Fiscal Month End caused or permitted Target to (i) declare, set aside, or pay any dividend or make any distribution with
respect to its equity interests or redeem, purchase, or otherwise acquire any of its equity interests (ii) otherwise engage in any practice, take any action, or
enter into any transaction of the sort described in §4(h) above (without regard to any disclosures listed on the Sellers’ Disclosure Schedules as to 4(h)), (iii)
without Buyer’s written consent, undertake any transaction or series of transactions which materially increases the amount of Target’s Net Working
Capital, (iv) incur or increase any Indebtedness outside of the Ordinary Course of Business, or (v) make cash withdrawals, cash expense payments, salary
or bonus payments outside of the Ordinary Course of Business.

 
(c) Leases. Sellers agree they have not since the Most Recent Fiscal Month End, caused or permitted any Lease to be amended, modified,

extended, renewed or terminated.
 
(d) Tax Matters. Sellers agree that, without the prior written consent of Buyer, since the Most Recent Fiscal Month End, Target did not made or

change any election, change an annual accounting period, adopt or change any accounting method, file any amended Tax Return, enter into any closing
agreement, settle any Tax claim or assessment relating to Target, surrender any right to claim a refund of Taxes, consent to any extension or waiver of the
limitation period applicable to any Tax claim or assessment relating to Target, or take any other similar action relating to the filing of any Tax Return or
the payment of any Tax, if such election, adoption, change, amendment, agreement, settlement, surrender, consent or other action would have the effect of
increasing the Tax liability of Target for any period ending after the Closing Date or decreasing any Tax attribute of Target existing on the Closing Date.

 
(e) Intentionally omitted.
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(f) Amendment of Operating Agreement. All Parties hereto agree that to the extent the operating agreement or other governing documents for the

Target contain provisions which restrict or prohibit the transfers contemplated herein, this Agreement and the conveyance and transfer contemplated
herein prevails and, at Closing and the conveyance of the Target Equity Interests, (i) amends the operating agreement(s) and other governing documents,
(ii) the Buyer shall be the sole member of Target and owner of all equity interest in the Target, and (iii) Buyer shall thereafter be entitled as the sole
member to amend the operating agreement or other governing documents to the fullest extent permitted by applicable law. A copy of the pre-Closing
operating agreement and articles of Target is attached to the certificate referenced in §7(a)(x) of this Agreement.

 
(g) Debt-Free Transaction. The Parties agree this transaction contemplates the Buyer’s acquisition of ownership of a debt-free Target, except as

otherwise expressly set forth in this Agreement. Sellers agree to pay all Third Party Debt (excluding Target’s disclosed accounts payable and accrued but
unpaid payroll costs, which shall be addressed by the Net Working Capital provisions in this Agreement and Appendix I) at or prior to Closing, including
without limitation any Indebtedness owed to Ragingbull.com, LLC. All Indebtedness owed to Ragingbull.com, LLC shall be paid directly from Sellers’
proceeds at Closing as reflected on Exhibit B to this Agreement.

 
§6.  Post-Closing Covenants. The Parties agree as follows with respect to the period following the Closing:
 
(a)  General. In case at any time after the Closing any further actions are necessary to carry out the purposes of this Agreement, each of the

Parties will take such further actions (including the execution and delivery of such further instruments and documents) as any other Party may reasonably
request, all at the sole cost and expense of the requesting Party (unless the requesting Party is entitled to indemnification therefor under §8 below). Sellers
acknowledge and agree that, from and after the Closing Buyer will be entitled to possession of all documents, books, records (including tax records),
agreements, insurance policies, title documents, and financial data of any sort relating to Target.

 
(b)  Litigation Support. In the event and for so long as any Party actively is contesting or defending against any action, suit, proceeding, hearing,

investigation, charge, complaint, claim, or demand in connection with:
 

(i) any transaction contemplated under this Agreement; or
 
(ii) any fact, situation, circumstance, status, condition, activity, practice, plan, occurrence, event, incident, action, failure to act, or
transaction on or prior to the Closing Date involving Target,

 
Each of the other Parties will cooperate with him, her, or it and his, her, or its counsel in the contest or defense, make available his, her, or
its personnel, and provide such testimony and access to his, her, or its books and records as shall be necessary in connection with the
contest or defense, all at the sole cost and expense of the contesting or defending Party (unless the contesting or defending Party is entitled
to indemnification therefor under §8 below).

 
(c)  Transition. Sellers agree that no Seller shall take any action that is designed or intended to have the effect of discouraging any lessor,

licensor, customer, supplier, or other business associate of Target from maintaining the same business relationships with Target after the Closing as it
maintained with Target prior to the Closing.
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(d)  Confidentiality. Sellers will treat and hold as such all of the Confidential Information, refrain from using any of the Confidential Information

except in connection with this Agreement, and deliver promptly to Buyer or destroy, at the request and option of Buyer, all tangible embodiments (and all
copies) of the Confidential Information that are in his, her, or its possession. In the event that any Seller is requested, or required pursuant to oral or
written question or request, for information or documents in any legal proceeding, interrogatory, subpoena, civil investigative demand, or similar process
to disclose any Confidential Information, that Sellers will notify Buyer promptly of the request or requirement so that Buyer may seek an appropriate
protective order or waive compliance with the provisions of this §6(d). If, in the absence of a protective order or the receipt of a waiver hereunder, any
Sellers is, on the advice of counsel, compelled to disclose any Confidential Information to any tribunal or else stand liable for contempt, that Sellers may
disclose the Confidential Information to the tribunal; provided, however, that Sellers shall use their reasonable best efforts to obtain, at the reasonable
request of Buyer, an order or other assurance that confidential treatment will be accorded to such portion of the Confidential Information required to be
disclosed as Buyer shall designate.

 
(e)  Covenant Not to Compete. At the Closing, each Seller and the owners of each Seller shall enter into a Covenant not to Compete in

substantially the form of Exhibit F attached hereto (the “Sellers’ Non-Competition Agreement”).
 
(f) Filing of Reports. From the Closing Date until the first anniversary of the Closing Date, so long as the Sellers own, collectively, fifty one

percent (51%) of the Grove Shares acquired hereby, the Buyer shall file on a timely basis, any and all Public Reports or amendments thereto, as it is
required to file in order to remain fully current with all of its reporting obligations under the Securities Exchange Act so as to enable sales without resale
limitations, pursuant to Rule 144, as amended (“Rule 144 Sales”). The Buyer shall pay for all opinions or similar letters to its transfer agent, as well as pay
for all transfer agent costs, relating to the removal of the Rule 144 restrictive legend on share certificates representing the Grove Shares. For the avoidance
of doubt, all references herein to filings to be made on a “timely basis” shall include and mean, any extension periods permissible under Rule 12b-25 of
the Securities Exchange Act, provided that the Buyer has complied with such rule, but not beyond said extension date.

 
(g) Restriction or Transfer of Grove Shares. Sellers shall not transfer, assign or convey the Grove Shares within twelve (12) months of issuance

of those shares. The Stock Certificate for those shares shall bear a legend to that effect.
 
(h) Auditable Financials. Sellers represent, warrant and covenant to Buyer that the Target has the necessary records and documents for auditable

financial statements by a certified public accounting firm.
 
§7. Deliveries at Closing.
 
(a) Closing Deliveries of Sellers. The following are deliverables and actions for which Selling Parties are responsible at Closing:

 
(i) Sellers shall obtain and deliver to Buyer the resignations, effective as of the Closing, of each manager/managing member, director and
officer of Target (as applicable), and of each Seller individually, as applicable, from all offices and positions with Target;
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(ii) Sellers shall cause Target to obtain and deliver to Buyer a written consent for a change in control of the Target with respect to any
Leases that contain a prohibition on Change of Control;
 
(iii) Sellers shall cause Target to obtain and deliver to Buyer an estoppel certificate with respect to each of the Leases, dated no more than
thirty (30) days prior to the Closing Date, from the other party to such Lease, in form and substance satisfactory to Buyer (the “Estoppel
Certificates”);
 
(iv) Sellers shall each enter into a release with Buyer and Target in the form attached hereto as Exhibit E (“Sellers’ Release”), and such
release shall be in full force and effect as of the Closing;
 
(v) each Seller shall enter into a Sellers’ non-competition agreement with Buyer, in the form attached hereto as Exhibit F (“Sellers’ Non-
Competition Agreement”) and such agreements shall be in full force and effect as of the Closing;
 
(vi) Rafael Pereira, Joseph Lombas and Wesley DeSouza shall enter into employment agreements with Target, and such agreements
shall be in full force and effect as of the Closing;
 
(vii) Buyer shall receive from counsel to Sellers an opinion in form and substance as set forth in Exhibit G attached hereto (“Target’s and
Sellers’ Counsel Opinion Letter”), addressed to Buyer, dated as of the Closing Date;
 
(viii) Sellers shall deliver to Buyer copies of the certificates of organization of Target, certified on or soon before the Closing Date by the
Secretary of State (or comparable officer) of the jurisdiction of Target’s organization;
 
(ix) Sellers shall deliver to Buyer copies of the certificate of good standing of Target, issued on or soon before the Closing Date by the
Secretary of State (or comparable officer) of the jurisdiction of Target’s organization and of each jurisdiction in which Target is qualified
to do business;
 
(x) Sellers shall deliver to Buyer a certificate of the secretary or an assistant secretary of Target, dated the Closing Date, in form and
substance reasonably satisfactory to Buyer, as to: (1) the certificate of organization of Target and any amendments thereto;  (2) the
operating agreement of the Target, and if applicable of Sellers (if a corporate entity); and (3) any resolutions of the board of directors (or a
duly authorized committee thereof) of the Target, relating to this Agreement and the transactions contemplated hereby;
 
(xi) Sellers shall deliver to Buyer the Equity Interest Assignments; and
 
(xii) Sellers shall deliver to Buyer a payoff letter from Ragingbull.com, LLC reciting all amounts owed to Ragingbull.com, LLC and
agreeing to promptly deliver written confirmation to Target and Buyer of the prompt satisfaction of such debt upon receipt of payment of
the stated amount in a form reasonably acceptable to Buyer.

 
(b) Closing Deliveries of Buyer. The following are deliverables and actions for which Buyer is responsible at Closing:

 
(i) Buyer shall comply with its obligations under Section 2(a)(i), (ii) and (iii) of this Agreement;
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(ii) Buyer shall enter into the Sellers’ Release and such release shall be in full force and effect as of the Closing:
 
(iii) Buyer shall enter into the Sellers’ Non-Competition Agreement, and such agreement shall be in full force and effect as of the Closing;
 
(iv) Buyer shall enter into employment agreements with Rafael Pereira, Joseph Lombas and Wesley DeSouza and such agreements shall be
in full force and effect as of the Closing; and
 
(v) Buyer shall deliver to Sellers a certificate of the secretary or an assistant secretary of Buyer, dated the Closing Date, in form and
substance reasonably satisfactory to Sellers, as to: (1) the certificate of incorporation of Buyer and any amendments to the certificate of
incorporation of Buyer; (2) the bylaws of the Buyer; and (3) authorizing resolutions of the board of directors (or a duly authorized
committee thereof) of the Buyer relating to this Agreement and the transactions contemplated hereby.

 
§8 . Remedies for Breaches of This Agreement.
 
(a)  Survival of Representations and Warranties. The “Fundamental Representations and Warranties” of Sellers are the representations and

warranties of Sellers in §3 and the following representations and warranties of Sellers in §4: 4(a) Organization, Qualification and Corporate Power; 4(b)
Capitalization; 4(c) Non-contravention; 4(e) Title to Assets; 4(i) Undisclosed Liabilities; 4(k) Tax Matters; and 4(x) Employee Benefits. All
representations and warranties of Sellers that are not Fundamental Representations and Warranties are the “Non-Fundamental Representations and
Warranties.” All representations and warranties of the Parties survive the Closing. The Non-Fundamental Representations and Warranties shall survive
the Closing hereunder (even if Buyer knew or had reason to know of any misrepresentation or breach of warranty at the time of Closing) and continue in
full force and effect until the date that is twenty-four (24) months after the Closing. All of the other representations and warranties of the Parties contained
in this Agreement (including the other representations and warranties of the Parties contained in §3 and §4A above and the Fundamental Representations
and Warranties) shall survive the Closing (even if the damaged Party knew or had reason to know of any misrepresentation or breach of warranty at the
time of Closing) and continue in full force and effect until that date that is thirty (30) days following the expiration of the applicable statutes of limitations
(including any extension thereto). The covenants and agreements of the Parties shall survive the Closing in accordance with their terms.

 
 (b ) Indemnification Provisions for Buyer’s Benefit. In the event Sellers breach any of Sellers’ representations, warranties, covenants or

agreements contained herein, and provided that Buyer makes a written claim for indemnification against Sellers pursuant to §11(h) below within the
applicable survival period (in §8(a) above) if there is an applicable survival period pursuant to §8(a) above), then Sellers shall be obligated to indemnify
Buyer from and against the entirety of any Adverse Consequences Buyer may suffer (including any Adverse Consequences Buyer or Target may suffer
after the end of any applicable survival period) resulting from, arising out of, relating to, in the nature of, or caused by the breach. If Sellers fail to
indemnify Buyer after Buyer delivers written notice as provided above, then Buyer shall have the right to bring an action for indemnification for such
claim including after the end of the applicable survival period. Provided, however:
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(i) Sellers shall not have any obligation to indemnify Buyer for a breach of any of the Non-Fundamental Representations and Warranties
of Sellers until Buyer (or Target) has suffered Adverse Consequences by reason of all such breaches (of those Non-Fundamental
Representations and Warranties), in the aggregate, in excess of Forty Thousand Dollars ($40,000) (“ Indemnification Basket”) after which
point Sellers will be obligated to indemnify Buyer from and against all such Adverse Consequences as provided herein in their totality
including the Indemnification Basket amount (i.e.; as incurred, from and including the “first dollar” of such Adverse Consequences);
 
(ii) (A) there will be an aggregate ceiling (“Indemnification Ceiling”) on the obligation of Sellers to indemnify Buyer from and against
Adverse Consequences resulting from, arising out of, relating to, in the nature of, or caused by breaches of any of the Non-Fundamental
Representations and Warranties of Sellers; such Indemnification Ceiling being an amount equal to Six Million Six Hundred Fifty
Thousand Dollars ($6,650,000); and

 
(c)  Intentionally Omitted.
 
(d) Indemnification Provisions for Sellers’ Benefit. In the event Buyer breaches any of its representations, warranties, covenants or agreements

contained herein, and provided that Sellers make a written claim for indemnification against Buyer pursuant to §11(h) below within the applicable
survival period (in §8(a) above) then Buyer agrees to indemnify Sellers from and against the entirety of any Adverse Consequences suffered (including
any Adverse Consequences suffered after the end of any applicable survival period) resulting from, arising out of, relating to, in the nature of, or caused
by the breach. If Buyer fails to indemnify Sellers after Sellers deliver written notice as provided above, then Sellers shall have the right to bring an action
for indemnification for such claim including after the end of the applicable survival period.

 
(e) ‘Materiality’ Qualifiers. For purposes of this §8, any breach of or inaccuracy in any representation or warranty shall be determined without

regard to any materiality, Material Adverse Effect or other similar qualification contained in or otherwise applicable to such representation or warranty,
including without limitation for determining whether or not a particular indemnification obligation is subject to the Indemnification Basket.

 
( f) Matters Involving Third-Parties.

 
(i) If any third-party notifies either Party (the “Indemnified Party”) with respect to any matter (a “Third-Party Claim”) that may give rise to
a claim for indemnification against the other Party (the “Indemnifying Party”) under this §8 or under §8A, then the Indemnified Party shall
promptly notify the Indemnifying Party thereof in writing; provided, however, that no delay on the part of the Indemnified Party in
notifying the Indemnifying Party shall relieve the Indemnifying Party from any obligation hereunder unless (and then solely to the extent)
the Indemnifying Party is thereby prejudiced.
  
(ii) Any Indemnifying Party will have the right to assume the defense of the Third-Party Claim with counsel of his, her, or its choice
reasonably satisfactory to the Indemnified Party at any time within fifteen (15) days after the Indemnified Party has given notice of the
Third-Party Claim; provided, however, that the Indemnifying Party must conduct the defense of the Third-Party Claim actively and
diligently thereafter in order to preserve the rights and defenses of the Indemnified Party; and provided further that the Indemnified Party
may retain separate co-counsel at its sole cost and expense and participate in the defense of the Third-Party Claim.
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(iii) So long as the Indemnifying Party has assumed, and is conducting the defense of the Third-Party Claim in accordance with §8(f)(ii)
above, (A) the Indemnifying Party will not consent to the entry of any judgment on or enter into any settlement with respect to the Third-
Party Claim without the prior written consent of the Indemnified Party (not to be unreasonably withheld) unless the judgment or proposed
settlement involves only the payment of money damages by the Indemnifying Party and does not impose an injunction or other equitable
relief upon the Indemnified Party, and (B) the Indemnified Party will not consent to the entry of any judgment on or enter into any
settlement with respect to the Third-Party Claim without the prior written consent of the Indemnifying Party (not to be unreasonably
withheld).
 
(iv) In the event that the Indemnifying Party does not assume and conduct the defense of the Third-Party Claim in accordance with §8(f)(ii)
above, however, (A) the Indemnified Party may defend against, and consent to the entry of any judgment on or enter into any settlement
with respect to, the Third-Party Claim in any manner he, her, or it may reasonably deem appropriate (and the Indemnified Party need not
consult with, or obtain any consent from, any Indemnifying Party in connection therewith), and (B) the Indemnifying Party will remain
responsible for any Adverse Consequences the Indemnified Party may suffer resulting from, arising out of, relating to, in the nature of, or
caused by the Third-Party Claim to the fullest extent provided in this §8.

 
(g)  Determination of Adverse Consequences. Indemnification payments under this §8, and §8A and §9 (below), shall be paid by the

Indemnifying Party without reduction for any Tax Benefits available to the Indemnified Party. The Parties shall make appropriate adjustments for
insurance coverage and take into account the time cost of money (using the Applicable Rate as the discount rate) in determining Adverse Consequences
for purposes of this §8 and §8A. All indemnification payments under this §8, §8A and §9 (below) shall be deemed adjustments to the Purchase Price.

 
(h)  Exclusive Remedy. Buyer and Sellers acknowledge and agree that the indemnification provisions in this §8, and in §8A and §9 (below), shall

be the exclusive remedy of Buyer and Sellers against each other with respect to breaches of the representations, warranties, covenants and agreements
contained in this Agreement and the transactions contemplated by this Agreement, with the exception of claims for fraud and the right to equitable relief
such as specific performance or injunctive relief. Sellers hereby agree that they will not make any claim for indemnification against Target or Buyer by
reason of the fact that they were a director, officer, employee, or agent of any such entity or was serving at the request of any such entity as a partner,
trustee, director, officer, employee, or agent of another entity (whether such claim is for judgments, damages, penalties, fines, costs, amounts paid in
settlement, losses, expenses, or otherwise and whether such claim is pursuant to any statute, charter document, bylaw, agreement, or otherwise) with
respect to any action, suit, proceeding, complaint, claim, or demand brought by Buyer against Sellers (whether such action, suit, proceeding, complaint,
claim, or demand is pursuant to this Agreement, applicable law, or otherwise).

 
(i) Right of Setoff. Upon notice to the Sellers specifying in reasonable detail the basis therefor, the Buyer may set off any amount to which it may

be entitled under this Section 8 against amounts otherwise payable to any of the Sellers. The exercise of such right of setoff by Buyer in good faith,
whether or not ultimately determined to be justified, will not constitute an event of default. Neither the exercise of nor the failure to exercise such right of
setoff will constitute an election of remedies or limit Buyer in any manner in the enforcement of any other remedies that may be available to it.
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§8A. Special Indemnities. (a) Sellers shall indemnify Buyer from and against the entirety of any Adverse Consequences (affecting Buyer or

Target) resulting from, arising out of or relating to any and all liabilities of Target (whether known or unknown, whether asserted or unasserted, whether
absolute or contingent, whether accrued or unaccrued, whether liquidated or unliquidated, and whether due or to become due, including any liability for
taxes), except for: (i) liabilities included and described in the Most Recent Balance Sheet (rather than in any notes thereto); (ii) those liabilities that have
arisen since the Most Recent Fiscal Month End in the Ordinary Course of Business; and (iii) those liabilities set forth with specificity on Disclosure
Schedule 4(i). (b) Sellers shall indemnify Buyer from and against the entirety of any Adverse Consequences (affecting Buyer or Target) resulting from,
arising out of or relating to Target listing, depicting or representing on its Tax Returns and/or Financial Statements that Target owned real property that
was actually not owned by Target.

 
§9 . Tax Matters.
 
The following provisions shall govern the allocation of responsibility as between Buyer and Sellers for certain Tax matters following the Closing

Date:
 
(a) Tax Indemnification. Sellers shall indemnify Target and Buyer and hold them harmless from and against: (i) all Income and other Taxes (or

the non-payment thereof) of Target for all taxable periods ending on or before the Closing Date and the portion through the end of the Closing Date for
any taxable period that includes (but does not end on) the Closing Date (“Pre-Closing Tax Period”); (ii) any and all Income and other Taxes of any
member of an affiliated, consolidated, combined, or unitary group of which Target (or any predecessor) is or was a member on or prior to the Closing
Date, including pursuant to Treasury Regulation §1.1502-6 or any analogous or similar state, local, or non-U.S. law or regulation; and (iii) any and all
Income and other Taxes of any person (other than Target) imposed on Target as a transferee or successor, by contract or pursuant to any law, rule or
regulation, which Taxes relate to an event or transaction occurring before the Closing.
 

If Taxes were reserved for on the face of the Most Recent Balance Sheet as current liabilities that reduced the Purchase Price under §2(a)(iv)
(above), then for purposes of the indemnification under above clauses (i), (ii) and (iii), the Sellers shall be credited with the applicable reduction in
Purchase Price resulting therefrom to the extent that would result in a duplication in payment by Sellers. For example purposes only, if there were a
current liability for Taxes on the Most Recent Balance Sheet of $10,000, which reduced the Purchase Price under §2(a)(iv); then Sellers shall be credited
with paying that through the reduction in Purchase Price.

 
The foregoing indemnification obligation includes without limitation Sellers indemnifying Buyer against and to the extent of any liability of

Target arising (x) because of Target’s misclassification of employees as Form 1099 ‘independent contractors,’ (y) failing to withhold or pay any Taxes
relating to employees by Target, or (z) relating to any persons engaged (directly or indirectly) by the Target as Form 1099 ‘independent contractors’ but
for which W-2 filings and Tax treatment by Target for classification as an ‘employee’ and applicable Tax payments and withholdings by the Target as
employer was, or is subsequently determined to be, required by law. Sellers shall reimburse Buyer for any Taxes of Target that are the responsibility of
Sellers pursuant to this §9(a) within fifteen (15) Business Days after payment of such Taxes by Buyer or Target.
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(b) Straddle Period. In the case of any taxable period that includes (but does not end on) the Closing Date (a “Straddle Period”), the amount of

any Income Taxes for the Pre-Closing Tax Period shall be determined based on an interim closing of the books as of the close of business on the Closing
Date (and for such purpose, the taxable period of any partnership or other pass-through entity in which Target holds a beneficial interest shall be deemed
to terminate at such time). In the case of Taxes not imposed on or measured by net income, gross income or capital and that cannot be allocated based
upon an interim closing of the books, the amount of such Tax for the entire Straddle Period multiplied by a fraction the numerator of which is the total
number of days in the Pre-Closing Tax Period and the denominator of which is the total number of days in such Straddle Period.

 
(c)   Income Tax Treatment of Transaction. The Parties agree that solely for Income Tax purposes, consistent with Situation 2 in Rev. Rul. 99-6,

1999-1 CB 432: (i) the purchase and sale of the Target Equity Interests pursuant to this Agreement will be treated as a sale of partnership interests by
Sellers under Section 741 of the Code, and a purchase of all of the assets of the Target by Buyer; and (ii) as a result of the purchase and sale of the Target
Equity Interests pursuant to this Agreement, on the Closing Date the partnership shall terminate for Income Tax purposes under Section 708(b)(1)(A) of
the Code.

 
(d) Responsibility for Filing Tax Returns. Buyer shall prepare or cause to be prepared and file or cause to be filed all Tax Returns for Target for

all periods ending on or prior to the Closing Date that are filed after the Closing Date. Buyer shall permit Sellers to review and comment on each such
Tax Return described in the preceding sentence prior to filing and shall make all changes as are reasonably requested by Sellers. To the extent permitted
by applicable law, Sellers shall include any income, gain, loss, deduction or other tax items for such periods on Sellers’ Tax Return in a manner consistent
with the Schedule K-1 prepared by Target for such periods.

 
(e)  Cooperation on Tax Matters.

 
(i) Buyer, Target and Sellers shall cooperate fully, as and to the extent reasonably requested by the other Party, in connection with the
filing of Tax Returns and any audit, litigation or other proceeding with respect to Taxes. Such cooperation shall include the retention and
(upon the other Party’s request) the provision of records and information reasonably relevant to any such audit, litigation, or other
proceeding and making employees available on a mutually convenient basis to provide additional information and explanation of any
material provided hereunder. Target, Sellers and Buyer agree: (A) to retain all books and records with respect to Tax matters pertinent to
Target relating to any taxable period beginning before the Closing Date until expiration of the statute of limitations (and, to the extent
notified by Buyer or Sellers, any extensions thereof) of the respective taxable periods, and to abide by all record retention agreements
entered into with any taxing authority; and (B) to give the other Party reasonable written notice prior to transferring, destroying or
discarding any such books and records and, if the other party so requests, Target or Sellers, as the case may be, shall allow the other Party
to take possession of such books and records.
 
(ii) Buyer and Sellers further agree, upon request, to use their best efforts to obtain any certificate or other document from any
governmental authority or any other Person as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed (including
with respect to the transactions contemplated hereby).
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(f)   Allocation of Purchase Price. The parties agree to allocate the entire Purchase Price among the Assets in accordance with Schedule 9(f)

attached hereto for all federal, state and municipal Tax purposes. The parties agree that all Tax Returns shall be prepared consistent therewith.
 
(g) Certain Taxes and Fees. All transfer, documentary, sales, use, stamp, registration and other such Taxes and fees (including any penalties and

interest) incurred in connection with this Agreement and the transactions contemplated herein shall be paid by Sellers when due, and the Party required by
applicable law shall file all necessary Tax Returns and other documentation with respect to all such transfer, documentary, sales, use, stamp, registration
and other Taxes and fees, and, if required by applicable law, the other Party/Parties shall, and shall cause their Affiliates to, join in the execution of any
such Tax Returns and other documentation. The expense of such filings shall be paid one-half by Buyer and one-half by Sellers.

 
§10. Intentionally Omitted.
 
§11 . Miscellaneous.
 
 (a) Nature of Sellers’ Obligations.

 
(i) The representations, warranties, and covenants in this Agreement are joint and several obligations. This means that each Seller shall be
responsible to the extent provided in §8 above for the entirety of any Adverse Consequences Buyer may suffer as a result of any breach
thereof.

 
(b)  Press Releases and Public Announcements. None of the Sellers, the Target, or any officer, employee, representative or agent of the Target,

will issue any press release or other public announcement regarding the proposed Agreement. Sellers and Target shall use best efforts to cause Target’s
employees to not disclose any information about the transaction or confidential Grove information that is non-public or trade in Buyer’s stock or
disseminate insider information unless approved in advance by Buyer’s counsel in writing. Prior to Closing, no clients or employees of either Party will be
contacted by the other Party or otherwise informed about a possible transaction unless mutually agreed upon by the Parties. After Closing, no client or
employee notifications will be made unless approved in writing by the Buyer. Once Closing has occurred, only the Buyer will make any announcement at
its sole discretion. The Buyer will not announce any transaction prior to Closing unless the Parties mutually agree to such disclosure, or it is required to do
so as determined by Buyer’s counsel because of SEC rules, regulations and interpretations.

 
(c)  No Third-Party Beneficiaries. Except as provided in §8 above (as to Target), this Agreement shall not confer any rights or remedies upon any

Person other than the Parties and their respective successors and permitted assigns.
 
(d)  Entire Agreement. This Agreement (including the documents referred to herein) constitutes the entire agreement among the Parties and

supersedes any prior understandings, agreements, or representations by or among the Parties, written or oral, to the extent they relate in any way to the
subject matter hereof, subject to the following sentence. The non-disclosure agreement under §11(b) and other obligations under this Agreement
supplement, but do not supersede, the non-disclosure obligations set forth in Paragraph 11 of that certain Letter of Intent dated August 16, 2021 executed
Buyer and Sellers, and Buyer and Sellers agree to comply with that Paragraph 11.
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(e)  Succession and Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties named herein and their respective

successors and permitted assigns. No Party may assign either this Agreement or any of his, her, or its rights, interests, or obligations hereunder without
the prior written approval of Buyer and Sellers; provided, however, that Buyer may: (i) assign any or all of its rights and interests hereunder to one (1) or
more of its Affiliates; and (ii) designate one (1) or more of its Affiliates to perform its obligations hereunder (in any or all of which cases Buyer
nonetheless shall remain responsible for the performance of all of its obligations hereunder).

 
(f)  Counterparts. This Agreement may be executed in one (1) or more counterparts (including by means of facsimile or email pdf document or

signature pages), each of which shall be deemed an original but all of which together will constitute one and the same instrument.
 
(g)  Headings. The section headings contained in this Agreement are inserted for convenience only and shall not affect in any way the meaning or

interpretation of this Agreement.
 
(h)  Notices. All notices, requests, demands, claims, and other communications hereunder shall be in writing. Any notice, request, demand, claim,

or other communication hereunder shall be deemed duly given: (i) when delivered personally to the recipient; (ii) one (1) Business Day after being sent to
the recipient by reputable overnight courier service (charges prepaid); (iii) one (1) Business Day after being sent to the recipient by facsimile transmission
or electronic mail; or (iv) four (4) Business Days after being mailed to the recipient by certified or registered mail, return receipt requested and postage
prepaid, and addressed to the intended recipient as set forth below:
 

 

If to Buyer:
 
Grove, Inc.
Attn: Andrew Norstrud, CFO
1710 Whitney Mesa Drive
Henderson, Nevada 89014
 
If to Sellers:
 
Rafael Pereira
327 Plaza Real, Ste 319
Boca Raton, FL 33432

With a Copy to:
 
Averitt & Alford, P.A.
Attn: Barry C. Averitt, Esq.
472 Osceola Avenue
Jacksonville Beach, Florida 32250
  
With a Copy to:
 
McCarter &English
Attn: Peter Campitiello
Two Tower Center Boulevard, 24th floor
New York, NY 10022

 
Any Party may change the address to which notices, requests, demands, claims, and other communications hereunder are to be delivered by giving the
other Parties notice in the manner herein set forth.
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(i)  Governing Law, Jurisdiction, Venue and Service of Process. This Agreement shall be governed by and construed in accordance with the

domestic laws of the State of Nevada without giving effect to any choice or conflict of law provision or rule (whether of the State of Nevada or any other
jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Nevada. The Parties agree that the courts of the State of
Nevada and the federal courts of the United States located in the State of Nevada shall have non-exclusive jurisdiction over any litigation, dispute, claim
or controversy which may arise involving this Agreement or its subject matter. The Parties waive any defense of lack of personal jurisdiction that any of
them may have otherwise had to an action brought in Nevada. The Parties agree that exclusive venue shall lie solely in the appropriate federal or state
court located in Clark County, Nevada; provided that this provision shall not prohibit a Party from commencing an action in any court with appropriate
jurisdiction for the purpose of enforcing this choice of venue provision, and bringing such an action shall not serve to waive such Party’s rights under the
choice of venue provision. The Parties irrevocably submit and consent to the above jurisdiction and chosen venue and except as provided herein waive any
right they may have to bring or maintain an action in any other jurisdiction or venue or seek any change of jurisdiction or venue or that such venue is
inconvenient. The Parties agree that service of process in any proceeding in any such court may be effected by U.S.P.S. certified mail at the addresses as
stated herein.

 
(j)  Amendments and Waivers. No amendment of any provision of this Agreement shall be valid unless the same shall be in writing and signed by

Buyer and Sellers. No waiver by any Party of any provision of this Agreement or any default, misrepresentation, or breach of warranty or covenant
hereunder, whether intentional or not, shall be valid unless the same shall be in writing and signed by the Party making such waiver nor shall such waiver
be deemed to extend to any prior or subsequent default, misrepresentation, or breach of warranty or covenant hereunder or affect in any way any rights
arising by virtue of any prior or subsequent such occurrence.

 
(k)  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 hereof, or the validity or enforceability of the offending term or provision in any other
situation, or in any other jurisdiction.

 
(l)  Expenses. Each Buyer, Seller and Target will bear his, her, or its own costs and expenses (including legal fees and expenses) incurred in

connection with this Agreement and the transactions contemplated hereby; provided, however , that (except as provided in §9(g) above) Seller will also
bear the cost and expenses of Target (including all of Target’s legal fees and expenses) in connection with this Agreement and the transactions
contemplated hereby in the event that the transactions contemplated by this Agreement are consummated.

 
(m)  Construction. The Parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question of

intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise
favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement. Any reference to any federal, state, local, or non-
U.S. statute or law shall be deemed also to refer to all rules and regulations promulgated thereunder, unless the context requires otherwise. The word
“including” shall mean including without limitation.

 
(n)  Incorporation of Exhibits, Appendices, and Schedules. The Exhibits, Appendices, and Schedules (including without limitation the respective

Parties’ Disclosure Schedules) identified in this Agreement are incorporated herein by reference and made a part hereof.
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(o)  Governing Language. This Agreement has been negotiated and executed by the Parties in English. In the event any translation of this

Agreement is prepared for convenience or any other purpose, the provisions of the English version shall prevail.
 
(p) Sellers’ Representative.

 
(i) Each Seller hereby has appointed Rafael Pereira, individually, as the Sellers’ Representative and as agent and attorney-in-fact for and

on behalf of each Seller, with full powers of substitution, to give and receive notices and communications, to agree to, negotiate, enter into settlements and
compromises of, and demand dispute resolution and comply with orders of arbitrators, courts, tribunals or other governmental bodies and awards of
arbitrators, courts, tribunals or other governmental bodies with respect to any claims or other matters that may arise under this Agreement or the other
ancillary transaction documents, and to take all actions and execute all such documents necessary or appropriate in the good faith discretion of the Sellers’
Representative for the accomplishment of the transactions contemplated by this Agreement and the other ancillary transactions, including, without
limitation, the power:
 

(1) to agree with Buyer with respect to any matter or thing required by or deemed necessary by Sellers’ Representative in
connection with this Agreement, including without limitation any amendments to this Agreement;

 
(2) to receive and hold the Purchase Price and any other amounts payable pursuant to this Agreement and to distribute the same to

the Sellers;
 
(3) to execute and deliver any and all other agreements, documents and other papers which the Sellers’ Representative deems

necessary or appropriate in connection with this Agreement, or any of the transactions contemplated hereby or thereby;
 
(4) to terminate, amend, waive or interpret any provision of this Agreement;
 
(5) to act for each Seller and all Sellers with regard to the indemnification matters referred to in this Agreement, including, without

limitation, the power to compromise or settle any claim on behalf of such Seller;
 
(6) to retain attorneys, accountants and other professionals to provide services to the Sellers’ Representative in fulfillment of his

obligations under this Agreement and as otherwise deemed appropriate in connection with the Closing of the transactions contemplated by
this Agreement or related matters arising thereafter; and

 
(7) to do or refrain from doing any further act or deed on behalf of each Seller which the Sellers’ Representative deems necessary

or appropriate in his sole discretion relating to the subject matter of this Agreement as fully and completely as such Seller could if
personally present.

 
(ii) Notwithstanding the foregoing or anything else in this Agreement, the Sellers’ Representative shall have no authority to defend a

breach or alleged breach by a Seller of any representation, warranty or covenant of this Agreement, as to which such Seller is solely liable or potentially
liable, and such Seller shall have the sole authority to defend against any such claim.

 
(iii) No bond shall be required of the Sellers’ Representative, and the Sellers’ Representative shall receive no compensation for his

services.
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(iv) Neither the Sellers’ Representative nor any of his agents or employees shall be liable to any Seller of any error of judgment, or any

action taken, suffered or omitted to be taken, under this Agreement except in the case of its gross negligence, willful misconduct or fraud. The Sellers’
Representative may consult with legal counsel, independent public accountants or other experts selected by him and shall not be liable for any action
taken or omitted to be taken in good faith by him in accordance with the advice of such counsel, accounts or experts.

  
(v) Each Seller hereby agrees to indemnify and hold the Sellers’ Representative harmless from any and all liability, loss, cost, damage or

expense (including attorneys’ fees) reasonably incurred or suffered as a result of the performance of his duties under this Agreement, except such that
arises from the gross negligence or willful misconduct or fraud of the Sellers’ Representative.

 
(vi) A decision, act, consent or instruction of the Sellers’ Representative shall constitute a decision of all Sellers and shall be final,

binding and conclusive upon each Seller.
 
(vii) Buyer shall be entitled to rely upon any document or other paper delivered by Sellers’ Representative as being authorized by Sellers,

and Buyer shall not be liable to any Seller for any action taken or omitted to be taken by Buyer based on such reliance.
 
(viii) Until all obligations under this Agreement shall have been discharged (including all indemnification obligations under §8), Sellers

who, immediately prior to the Closing, are entitled in the aggregate to receive more than 50% of the Purchase Price, may, from time to time upon notice to
Buyer, appoint a new Sellers’ Representative upon the death, incapacity, or resignation of Sellers’ Representative. If, after the death, incapacity, or
resignation of Sellers’ Representative, a successor Sellers’ Representative shall not have been appointed by Sellers within 15 Business Days after a
request by Buyer, Buyer may appoint a Sellers’ Representative from among the Sellers to fill any vacancy so created by notice of such appointment to
Sellers.
 

For clarification, Buyer may communicate with and accept instruments signed by and with Rafael Pereira, as the Sellers’ Representative, as set
forth above, in the same manner as if interacting directly with, communicating with and accepting instruments signed by any or all of the individual
Sellers (until death, resignation, incapacity or replacement as set forth above) as the Sellers’ lawful attorney-in-fact, and the Sellers shall be bound
thereby.

 
[Signatures on the following page.]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first above written.

 
“BUYER”
  
Grove, Inc., a
Nevada corporation
   
By:
Print Name:  
Title:   
   
“SELLERS”  
  
Gyprock Holdings LLC, a Delaware limited liability company
  
By:   
Print Name:   
Title:   
   
MFA Holdings Corp., a Florida corporation
   
By:   
Print Name:   
Title:   
   
Sherwood Ventures LLC, a Texas limited liability company
   
By:   
Print Name:   
Title:   
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APPENDIX I

(NET WORKING CAPITAL ADJUSTMENT APPENDIX)
 
1. DEFINITIONS. For purposes of this Appendix, the following terms have the meanings specified or referred to in this Paragraph 1:
 

Cash and Cash Equivalents means all cash and cash equivalents, including (i) marketable securities and short term investments, and (ii)
uncollected checks issued to the Target and funds in transit to the Target (but only to the extent not already otherwise included in Current Assets),
but excluding (iii) uncollected checks issued by the Target and funds in transit from the Target.
 
Closing Financial Statements has the meaning set forth in Paragraph 2 of this Appendix.
 
Closing Net Working Capital means the Net Working Capital of the Target at Closing.
 
Current Assets means the current assets of the Target determined in accordance with GAAP applied on a basis consistent with the Target’s audited
historical financial statements including the Most Recent Balance Sheet (provided that where the Most Recent Balance Sheet is inconsistent with
GAAP, GAAP shall control), including but not limited to the following, in each case without duplication: Cash and Cash Equivalents; accounts
receivable, current portion of notes receivable; prepaid expenses; deposits; COBRA receivables and accrued revenue.
 
Current Liabilities means the current liabilities of the Target determined in accordance with GAAP applied on a basis consistent with the Target’s
audited historical financial statements including the Most Recent Balance Sheet (provided that where the Most Recent Balance Sheet is inconsistent
with GAAP, GAAP shall control), including but not limited to the following, in each case without duplication: the outstanding balance of line(s) of
credit with bank(s) and other lenders (if any), accounts payable, customer deposits, advances payable, deferred revenue, deferred rent, royalty
advances, sales taxes payable, accrued federal tax withholding with respect to payroll, accrued FICA withholding, accrued state tax withholding
with respect to payroll, payroll taxes payable, other employee plans payable, salaries and bonuses payable, deferred compensation, vacation
expense payable, sales commissions payable and health care benefits payable, placement agreements still binding upon Target and under the
‘guarantee period.’

 
Example:
 

Current Assets: $1,160,000
 Minus: Current Liabilities: $1,150,000

Net Working Capital as of Closing Date: $10,000
Net Working Capital Target Amount: $100,000
NWC Reduction Amount: $90,000

 
Current Portion means that portion of the projected payments to be received, paid or expenses within the next twelve (12) months following
Closing.

 
 



 
 

GAAP has the meaning set forth in Exhibit A of the Agreement.
 
Independent Accountants has the meaning set forth in Exhibit A of the Agreement.
 
Most Recent Balance Sheet has the meaning set forth in Exhibit A of the Agreement.
 
Net Working Capital means the Target’s Current Assets minus the following: (i) Target’s Current Liabilities; and (ii) any Third Party Debt. For
clarification, to the extent the debt to a third party is paid off from purchase price cash proceeds at Closing, then such debt shall be deemed paid
(and shall not be double counted or deducted for purposes of calculating Net Working Capital).
 
NWC Reduction Amount has the meaning given such term in §2(a)(iv) of the Agreement.
 
Objection Statement has the meaning set forth in Paragraph 3(b) of this Appendix.
 
Remaining Disputed Issues has the meaning set forth in Paragraph 3(c) of this Appendix.
 
Total Disputed Amount has the meaning set forth in Paragraph 3(c) of this Appendix.

 
2. BUYER’S CALCULATION OF CLOSING NET WORKING CAPITAL. Buyer shall prepare financial statements of the Target as of the Closing
Date in accordance with GAAP (the “Closing Date Financial Statements”), and determine the Net Working Capital as of the Closing Date (the “Closing
Net Working Capital”) in accordance with GAAP. Buyer shall deliver the Closing Financial Statements and its determination of the Closing Net Working
Capital to Sellers within ninety (90) days following the Closing Date.
 
3. NET WORKING CAPITAL DISPUTE RESOLUTION PROCEDURE.
 

 

a. Within ten (10) days after written request for access by Sellers, Sellers shall be given reasonable access during reasonable business
hours to (and copies of) all of Target’s applicable books, records, and other documents, including work papers, worksheets, notes, and
schedules used in preparation of the Revenue Statement, other than work papers that Buyer considers proprietary, such as internal
control documentation, engagement planning, time control and audit sign off, and quality control work papers.

   

 

b. If within thirty (30) days following delivery of the Closing Net Working Capital calculation Sellers have not given Buyer a written
statement (the “Objection Statement”) of its objection as to the Closing Net Working Capital calculation (which statement shall state the
basis of Sellers’ objections with reasonable particularity), then the Closing Net Working Capital calculated by Buyer shall be binding
and conclusive on the parties and be used in computing the NWC Reduction Amount (if any). Within three (3) business days after the
calculation of the Closing Net Working Capital becomes binding and conclusive on the parties, if there is a NWC Reduction Amount,
then Buyer is entitled to that amount from the Sellers which shall be paid by Sellers in accordance with §2(a)(iv) of the Agreement

 
 
 



 
 

 

c. If, however, Sellers duly and timely give Buyer the Objection Statement, and if Sellers and Buyer fail to resolve the issues outstanding
with respect to the Closing Financial Statements and the calculation of the Closing Net Working Capital within thirty (30) days of
Buyer’s receipt of Sellers’ Objection Statement, Sellers and Buyer shall submit the issues remaining in dispute (the “ Remaining
Disputed Issues”) to the Independent Accountants for resolution applying the principles, policies and practices referred to in this
Appendix. If Remaining Disputed Issues are submitted to the Independent Accountants for resolution, (i) Sellers and Buyer shall
furnish or cause to be furnished to the Independent Accountants such work papers and other documents and information relating to the
disputed issues as the Independent Accountants may request and are available to that party or its agents and shall be afforded the
opportunity to present to the Independent Accountants any material relating to the disputed issues and to discuss the issues with the
Independent Accountants; (ii) the determination by the Independent Accountants, as set forth in a notice to be delivered to both Sellers
and Buyer within sixty (60) days of the submission to the Independent Accountants of the Remaining Disputed Issues, shall be final,
binding and conclusive on the parties and shall be used in the calculation of the Closing Net Working Capital; and (iii) fees and costs
incurred for such Independent Accountants as a result of such dispute shall be allocated between Buyer and Sellers in proportion to the
respective amounts of the difference between Sellers’ calculation of the Remaining Disputed Issues and Buyer’s calculation of the
Remaining Disputed Issues (the “Total Disputed Amount”) which are resolved against them. For example, if with respect to the
Remaining Disputed Issues, Buyer calculates Closing Net Working Capital to be $100x, and Sellers calculate Closing Net Working
Capital to be $150x (so that the Total Disputed Amount is $50x); and the Independent Accountants determine that Closing Net
Working Capital is $140x ($10x is resolved against Sellers, and $40x is resolved against Buyer), then the fees and expenses of the
Independent Accountants would be allocated 80% to Buyer (i.e., $40x/$50x) and 20% (i.e., $10x/$50x) to Sellers.

 
4. NO ACTIONS WHICH DISTORT NET WORKING CAPITAL. Sellers covenants that Sellers did not take any action or engage in any
extraordinary transaction between January 1, 2021 and the date of Closing for purposes of distorting Target’s Net Working Capital and the calculation of
the NWC Reduction Amount (except for matters for which Target has received specific written approval from Buyer). Notwithstanding anything to the
contrary in this Appendix or the Agreement. The Net Working Capital Target Amount shall be increased, dollar for dollar, by the amount of any
distributions or bonuses made or paid (or agreements entered into committing to same) without the specific written approval of Buyer in the sixty (60)
days immediately prior to Closing (which will result in an increase in the NWC Reduction Amount)
 
 



 
 

APPENDIX II
REVENUE EARNOUT

 
The parties, intending to be legally bound, agree as follows:
 
1. DEFINITIONS
 

Capitalized terms used but not defined in this Appendix shall have the meanings ascribed to them in the Agreement to which this Appendix is
attached. For purposes of this Appendix, the following terms have the meanings specified or referred to in this Paragraph 1:

 
“Adjusted Revenues”—gross revenues of the Target Business as determined in accordance with GAAP, adjusted as follows and by excluding the

effects of any of the following to the extent otherwise included in revenues from Business operations:
 

 (a) revenues realized by the Business from the sale of assets other than in the Ordinary Course of Business and any “extraordinary items”
positively affecting revenue (as determined in accordance with GAAP); and

   

 (b) revenues from the purchase and sales services sold by the Business to Affiliates of Buyer, shall be adjusted to reflect the amounts that the
Target would have received or paid if dealing with an independent party in an arm’s-length commercial transaction.

 
“Computation Notice”—as defined in Paragraph 3(a) of this Appendix.
 
“Earnout Payment”— $600,000, subject to the terms of this Appendix II and the Agreement, which will be paid in immediately available U.S.

funds to the Seller pursuant to the wire transfer instructions set forth on Exhibit C.
 
“Earnout Period”— period November 1, 2021, to March 31, 2022
 
“Threshold Amount”—means the amount of $3,000,000.
 
“Income Statement”—as defined in Paragraph 3(a) of this Appendix.
 
“Independent Accountants”—as defined in Exhibit A to the Agreement.
 
“Objection Notice”—as defined in Paragraph 3(c) of this Appendix.

 
2. EARNOUT PAYMENT
 
(a) Subject to the terms and conditions of this Appendix and the Agreement, Buyer shall pay to Sellers’ Representative on behalf of Sellers an amount
equal to the Earnout Payment, but only if the Adjusted Revenues exceed the Threshold Amount. If the Adjusted Revenues fail to equal or exceed the
applicable Threshold Amount then no Earnout Payment shall be earned or paid. If earned and payable, the Earnout Payment will be paid by Buyer to
Sellers’ Representative within the later of: (i) seventy five (75) days after the end of the Earnout Period; or (ii) 15 days after the final resolution of any
disagreement between the Parties in accordance with the procedure in paragraph 3 below.
 
(b) Sellers shall not be entitled to any interest on the Earnout Payment.
 
(c) Upon notice to Sellers’ Representative specifying in reasonable detail the basis therefor, Buyer may set off any amount to which it claims to be entitled
from any Seller, including any amounts that may be owed under Section 8 of the Agreement or otherwise, against amounts otherwise payable under this
Appendix or the Agreement. The exercise of such right of setoff by Buyer in good faith, whether or not ultimately determined to be justified, will not
constitute a default under this Appendix, regardless of whether any Seller disputes such setoff claim, or whether such setoff claim is for a contingent or
unliquidated amount. Neither the exercise of, nor the failure to exercise, such right of setoff will constitute an election of remedies or limit Buyer in any
manner in the enforcement of any other remedies that may be available to it.
 
 



 
 
3. PROCEDURE
 
(a) Buyer shall maintain separate accounting books and records for the Target during the Earnout Period. Promptly following the end of the Earnout
Period, Buyer shall prepare (i) an income statement showing the gross revenues of the Target for the Earnout Period, which shall be prepared in
accordance with GAAP as consistently applied by the Buyer (the “Income Statement”), and (ii) a computation of gross revenues and Adjusted Revenues,
showing separately each of the adjustments made to gross revenues to arrive at Adjusted Revenues (the “Computation Notice”). Buyer shall deliver the
Income Statement and the Computation Notice to Sellers’ Representative within 30 days following the end of the Earnout Period.
 
(b) Upon execution of such access letters as may be reasonably required by Buyer, Sellers’ Representative and its Representatives shall be given
reasonable access during reasonable business hours to (and copies of) all Buyer’s and its Representatives’ books, records, and other documents, including
work papers, worksheets, notes, and schedules used in preparation of the Income Statement and its computation of gross revenue and Adjusted Revenues
in the Computation Notice for the purpose of reviewing the Income Statement and the Computation Notice, in each case, other than work papers that
Buyer considers proprietary, such as internal control documentation, engagement planning, time control and audit sign off, and quality control work
papers.
 
(c) If, within 30 days following delivery of the Income Statement and the Computation Notice to Sellers’ Representative, Sellers’ Representative has not
given Buyer notice of an objection as to any amounts set forth on the Income Statement or the computation of gross revenue or Adjusted Revenues in the
Computation Notice (which notice shall state in reasonable detail the basis of Sellers’ Representative’s objection) (the “Objection Notice”), the Adjusted
Revenues as computed by Buyer will be final, binding, and conclusive on the parties.
 
(d) If Sellers’ Representative timely gives Buyer an Objection Notice, and if Sellers’ Representative and Buyer fail to resolve the issues raised in the
Objection Notice within 15 days after giving the Objection Notice, Sellers’ Representative and Buyer shall submit the issues remaining in dispute for
resolution to the Independent Accountants.
 
(e) The parties shall negotiate in good faith in order to seek agreement on the procedures to be followed by the Independent Accountants, including
procedures with regard to the presentation of evidence. If the parties are unable to agree upon procedures within 10 days of the submission to the
Independent Accountants, the Independent Accountants shall establish such procedures giving due regard to the intention of the parties to resolve disputes
as promptly, efficiently, and inexpensively as possible, which procedures may, but need not, be those proposed by either Buyer or Sellers’ Representative.
The Independent Accountants shall be directed to resolve only those issues in dispute and render a written report on their resolution of disputed issues with
respect to the Income Statement and the Computation Notice as promptly as practicable but no later than 60 days after the date on which the Independent
Accountants are engaged. The determination of Adjusted Revenues by the Independent Accountants will be based solely on written submissions of Buyer,
on the one hand, and Sellers’ Representative, on the other hand, and will not involve independent review. Any determination by the Independent
Accountants will be limited to and not be outside the range established by the amounts in (i) the Income Statement and the computation of gross revenues
and Adjusted Revenues in the Computation Notice proposed by Buyer, and (ii) Sellers’ Representative’s proposed adjustments thereto. Such
determination will be final, binding, and conclusive on the parties.
 
 



 
 
(f) If the computation of Adjusted Revenues is submitted to the Independent Accountants for resolution:
 
(i) Sellers’ Representative and Buyer shall execute any agreement required by the Independent Accountants to accept their engagement pursuant to this
Paragraph 3;
 
(ii) Sellers’ Representative and Buyer shall promptly furnish or cause to be furnished to the Independent Accountants such work papers and other
documents and information relating to the disputed issues as the Independent Accountants may request and are available to that party or its accountants or
other Representatives, and shall be afforded the opportunity to present to the Independent Accountants, with a copy to the other party, any other written
material relating to the disputed issues;
 
(iii) the determination by the Independent Accountants, as set forth in a report to be delivered by the Independent Accountants to both Sellers’
Representative and Buyer, will include all the changes in the Income Statement and the computation of gross revenues and Adjusted Revenues in the
Computation Notice required as a result of the determination made by the Independent Accountants; and
 
(iv) Sellers and Buyer shall each bear one-half of the fees and costs of the Independent Accountants; provided, however, that the engagement agreement
referred to in clause (i) above may require the parties to be bound jointly and severally to the Independent Accountants for those fees and costs, and in the
event Sellers or Buyer pay to the Independent Accountants any amount in excess of one-half of the fees and costs of their engagement, the other party(ies)
agree(s) to reimburse Sellers or Buyer, as applicable, upon demand to the extent required to equalize the payments made by Sellers and Buyer with respect
to the fees and costs of the Independent Accountants.
 
 



 
 

EXHIBIT A
DEFINITIONS

 
“Accredited Investor” has the meaning set forth in Regulation D promulgated under the Securities Act.
 
“Adverse Consequences” means all actions, suits, proceedings, hearings, investigations, charges, complaints, claims, demands, injunctions,

judgments, orders, decrees, rulings, damages, deficiencies, dues, penalties, fines, costs, reasonable amounts paid in settlement, liabilities, obligations,
taxes, diminution in value, liens, losses, expenses, and fees, including court costs and reasonable attorneys’ fees and expenses (including, as to Buyer, such
consequences to the extent suffered or realized by Target as acquired by Buyer). For purposes of indemnification under this Agreement, the term Adverse
Consequences shall be determined without regard to any materiality, Material Adverse Effect or other similar qualification.

 
“Affiliate” means: (i) in the case of an individual, the members of the immediate family (including the individual’s spouse and the parents,

siblings and children of the individual and/or the individual’s spouse) and any Business Entity that directly or indirectly, through one or more
intermediaries, controls, or is controlled by, or is under common control with, any of the foregoing individuals; or (ii) in the case of a Business Entity,
another Business Entity or a person that directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is under common
control with, the Business Entity.

 
“Affiliated Group” means any affiliated group within the meaning of Code §1504(a) or any similar group defined under a similar provision of

state, local, or non-U.S. law.
 
“Applicable Rate” means the corporate base rate of interest publicly announced from time to time by Wells Fargo Bank, N.A.
 
“Business” means the targeted marketing and advertising of products and services business, and all other businesses, as or similar to that engaged

in by Target, including but not limited to the following: IT consulting services.
 
“Business Day” means any day, excluding Saturday, Sunday and any national or Florida state holiday.
 
“Business Entity” means any corporation, partnership, limited liability company, trust or other domestic or foreign form of business association

or organization.
 
“Buyer” has the meaning set forth in the preface.
 
“Buyer’s Disclosure Schedule/Schedules” has the meaning set forth in §3(b).
 
“CERCLA” has the meaning set forth in §4(z)(iv).
 
“Closing” has the meaning set forth in §1(c).
 
“Closing Date” has the meaning set forth in §1(c).
 
“COBRA” means the requirements of Part 6 of Subtitle B of Title I of ERISA and Code §4980B and of any similar state law.
 
“Code” means the Internal Revenue Code of 1986, and the regulations thereunder, published Internal Revenue Service rulings, and court

decisions in respect thereof, all as the same shall be in effect at the time.
 
 



 
 

“Confidential Information” means any information concerning the Business and affairs of Target that is not already generally available to the
public.

 
“Data Laws” means laws, regulations, guidelines, and rules in any jurisdiction (federal, state, provincial, or local) applicable to data privacy, data

security, and/or personal information, as well as industry standards applicable to Target.
 
“Disclosure Schedule” or “Disclosure Schedules” has the meaning set forth in §4.
 
“Earnout” has the meaning set forth in §2(a)(v).
 
“Employee Benefit Plan” means any “employee benefit plan” (as such term is defined in ERISA §3(3)) and any other material employee benefit

plan, program or arrangement of any kind, including without limitation, each pension, benefit, retirement, supplemental retirement, compensation,
employment, consulting, profit-sharing, deferred compensation, incentive, bonus, performance award, phantom equity, stock, stock-based, change in
control, retention, severance, salary continuation, accrued leave, sick leave, vacation, paid time off, health, medical, disability, life insurance, accidental
death and dismemberment insurance, welfare, fringe benefit and other similar agreement, plan, contract, policy, program, practice or arrangement (and any
amendments thereto), in each case whether or not reduced to writing and whether funded or unfunded, whether or not tax-qualified and whether or not
subject to ERISA, which is or has been established, maintained, sponsored, contributed to, or required to be contributed to by the Target for the benefit of
any current or former employee, officer, director, retiree, independent contractor or consultant of the Company or any spouse or dependent of such
individual, or under which the Company has or may have any Liability, or with respect to which Buyer or any of its Affiliates would reasonably be
expected to have any liability, contingent or otherwise.

 
“Employee Pension Benefit Plan” has the meaning set forth in ERISA §3(2).
 
“Employee Welfare Benefit Plan” has the meaning set forth in ERISA §3(1).
 
“Environmental, Health, and Safety Requirements” means all federal, state, local, and non-U.S. statutes, regulations, ordinances, and similar

provisions having the force or effect of law, all judicial and administrative orders and determinations, and all common law concerning public health and
safety, worker health and safety, pollution, or protection of the environment, including all those relating to the presence, use, production, generation,
handling, transportation, treatment, storage, disposal, distribution, labeling, testing, processing, discharge, release, threatened release, control, exposure to,
or cleanup of any hazardous materials, substances, wastes, chemical substances, mixtures, pesticides, pollutants, contaminants, toxic chemicals, petroleum
products or byproducts, asbestos, polychlorinated biphenyls, noise, odor, mold, or radiation.

 
“ERISA” means the Employee Retirement Income Security Act of 1974, and any similar or successor federal statute, and the rules, regulations

and interpretations thereunder, all as the same shall be in effect at the time.
 
“ERISA Affiliate” means, for purposes of Title IV of ERISA, any trade or business, whether or not incorporated, that together with Target, would

be deemed to be a “single employer” within the meaning of Section 4001 of ERISA, and, for purposes of the Code, any member of any group that,
together with Target, is treated as a “single employer” for purposes of Section 414 of the Code.

 
“Estoppel Certificates” has the meaning set forth in §7(a)(iii).
 
“Fiduciary” has the meaning set forth in ERISA §3(21).

 
 



 
 

“Financial Statements” has the meaning set forth in §4(g).
 
“Fundamental Representations and Warranties” has the meaning set forth in §8(a).
 
“GAAP” means United States generally accepted accounting principles as in effect from time to time, consistently applied.
 
“Grove Shares” has the meaning set forth in §(2)(a)(i).
 
“Improvements” has the meaning set forth in §4(l)(iv).
 
“Income Tax” means any federal, state, local, or non-U.S. Income Tax, including any interest, penalty, or addition thereto, whether disputed or

not.
 
“Income Tax Return” means any return, declaration, report, claim for refund, or information return or statement relating to Income Taxes,

including any schedule or attachment thereto, and including any amendment thereof.
 
“Indebtedness” means all obligations, contingent or otherwise, whether current or long-term, which in accordance with GAAP would be

classified upon the obligor’s balance sheet as liabilities (other than deferred taxes) and shall also include capitalized leases, guaranties, endorsements
(other than for collection in the ordinary course of business) or other arrangements whereby responsibility is assumed for the obligations of others,
including any agreement to purchase or otherwise acquire the obligations of others or any agreement, contingent or otherwise, to furnish funds for the
purchase of goods, supplies or services for the purpose of payment of the obligations of others.

 
“Indemnification Ceiling” has the meaning set forth in §8(b)(ii).
 
“Indemnification Basket” has the meaning set forth in §8(b)(i).
 
“Indemnified Party” has the meaning set forth in §8(f)(i).
 
“Indemnifying Party” has the meaning set forth in §8(f)(i).
 
“Independent Accountants” means BF Borgers CPA PC, or such other independent public accountants as the parties shall agree to in writing.
 
“Intellectual Property” means all of the following in any jurisdiction throughout the world: (a) all inventions (whether patentable or unpatentable

and whether or not reduced to practice), all improvements thereto, and all patents, patent applications, and patent disclosures, together with all reissuances,
continuations, divisions, continuations-in-part, revisions, extensions, and reexaminations thereof, (b) all trademarks, service marks, trade dress, logos,
slogans, trade names, corporate names, Internet domain names, other source identifiers, and rights in telephone numbers and social media assets, together
with all translations, adaptations, derivations, and combinations thereof and including all goodwill associated therewith, and all applications, registrations,
and renewals in connection therewith, (c) all rights of publicity, privacy, and endorsement (including rights to the use of names, voices, likenesses,
images, appearances, signatures, and biographical information of real persons), (d) rights in databases and collections of data, and all copyrightable works,
all copyrights, and all applications, registrations, and renewals in connection therewith, (e) all mask works and all applications, registrations, and renewals
in connection therewith, (f) all trade secrets and Confidential Information (including ideas, research and development, know-how, formulas,
compositions, manufacturing and production processes and techniques, technical data, designs, drawings, specifications, customer and supplier lists,
pricing and cost information, and business and marketing plans and proposals), (g) all computer software (including source code, object code, and related
documentation), (h) all advertising and promotional materials, (i) all other proprietary rights, and (j) all copies and tangible embodiments thereof (in
whatever form or medium).
 
 



 
 

“IT Systems” has the meaning set forth in §4(gg).
 
“Key Employee” has the meaning set forth in §4(v)(i).
 
“Knowledge,” “Know,” “Known” or words of similar meaning shall mean, (i) with respect to Sellers, (1) the actual awareness or knowledge of

any Seller, or (2) the knowledge of facts or other matters a prudent individual would be reasonably expected to discover or otherwise become aware of
after reasonable investigation; (ii) with respect to Grove, Andrew Norstrud, Chief Financial Officer.

 
“Labor Laws” has the meaning set forth in §4(w)(iii).
 
“Law” means any federal, state and local laws, statutes, ordinances, rules, regulations and the like, as well as common law, as applicable to the

Business or Target. The term “Law” includes, without limitation, the following statutes, as amended, and in effect from time to time up to the Closing
Date, and any regulations promulgated pursuant thereto, and any state or local statutes, ordinances, rules, regulations and the like addressing similar
issues: the Comprehensive Environmental Response, Compensation and Liability Act; the Emergency Planning and Community Right-to-Know Act; the
Hazardous Substances Transportation Act; the Resource Conservation and Recovery Act (including but not limited to Subtitle I relating to underground
Storage Tanks); the Solid Waste Disposal Act; the Clean Water Act; the Clean Air Act; the Toxic Substances Control Act; and any similar state and local
laws, and all amendments thereto, or the by-laws, the rules, regulations and interpretations thereunder, all as the same shall be in effect from time to time.

 
“Lease Consents” has the meaning set forth in §7(a)(ii).
 
“Leased Real Property” means all leasehold or subleasehold estates and other rights to use or occupy any land, buildings, structures,

improvements, fixtures, or other interest in real property held by Target.
 
“Leases” means all leases, subleases, licenses, concessions and other agreements (written or oral), including all amendments, extensions,

renewals, guaranties, and other agreements with respect thereto, pursuant to which Target holds any Leased Real Property, including the right to all
security deposits and other amounts and instruments held by or on behalf of Target thereunder.

 
“Lien” or “Liens” means, with respect to any asset, any mortgage, deed of trust, pledge, hypothecation, assignment, security interest, lien,

charge, restriction, adverse claim by a third-party, title defect or encumbrance of any kind (including any conditional sale or other title retention
agreement, any lease in the nature thereof, any assignment or other conveyance of any right to receive income and any assignment of receivables with
recourse against assignor), any filing of any financing statement as debtor under the Uniform Commercial Code or comparable law of any jurisdiction and
any agreement to give or make any of the foregoing.

 
“Material Adverse Effect” or “Material Adverse Change” means any effect or change that would be materially adverse to, or would likely have a

material adverse impact or effect on: (a) the business, operations, assets, liabilities, condition or prospects (financial or otherwise) of Target; (b) the ability
of the Sellers to perform its obligations under any of the Purchase Documents; (c) the validity or enforceability of any of the Purchase Documents; or (d)
the rights and remedies of the Buyer under any of the Purchase Documents.
 
 



 
 

“Material Leased Real Property” means any Leased Property that is leased by Target at an annual rent in excess of twelve thousand ($12,000).
 
“Most Recent Balance Sheet” means the balance sheet contained within the Most Recent Financial Statements.
 
“Most Recent Financial Statements” has the meaning set forth in §4(g)(ii).
 
“Most Recent Fiscal Month End” has the meaning set forth in §4(g)(ii).
 
“Most Recent Fiscal Quarter End” has the meaning set forth in §4A(b)(iii).
 
“Most Recent Fiscal Year End” has the meaning set forth in §4(g)(i).
 
“Mr. Pereira’s Agreement” has the meaning set forth in §7(a)(vi).
 
“Multiemployer Plan” has the meaning set forth in ERISA §3(37).
 
“Necessary Permits” or “Permits” mean all licenses, permits, franchises, orders, approvals, accreditations, written waivers and other

governmental and other authorizations as are necessary in order to enable Target (prior to Closing) and Buyer (after Closing) to continue to own, operate
and conduct the Business as currently conducted and proposed to be conducted and to occupy and use Target’s real and personal properties without
incurring any material liability.

 
“Nonqualified Plan” has the meaning set forth in §4(x)(vi).
 
“Non-Fundamental Representations and Warranties” has the meaning set forth in §8(a).
 
“NWC Reduction Amount” has the meaning set forth in §2(a)(iv).
 
“Ordinary Course of Business” means the ordinary course of business consistent with past custom and practice (including with respect to quantity

and frequency).
 
“Owned Real Property” means all land, together with all buildings, structures, improvements, and fixtures located thereon, and all easements and

other rights and interests appurtenant thereto, owned by Target and its Subsidiaries.
 
“Party” or “Parties” has the meaning set forth in the preface.
 
“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint

venture, an unincorporated organization, any other business entity, or a governmental entity (or any department, agency, or political subdivision thereof).
 
“Pre-Closing Tax Period” has the meaning set forth in §9(a).
 
“Predecessor” means any Person, if any, whose status and activities could give rise to a claim against Buyer or Target as successor in interest to

such Person.
 
“Prohibited Transactions” has the meaning set forth in ERISA §406 and Code §4975.
 
“Public Reports” has the meaning set forth in §4A(b)(ii).
 
“Purchase Documents” means this Agreement and any other certificate, document, instrument, stock power, or agreement executed in connection

therewith, and any assignment or other agreement related to the Target Equity Interests or any purchased assets.
 
“Purchase Price” has the meaning set forth in §2.

 
 



 
 

“Real Property” means real property and real estate.
 
“Rule 144” has the meaning set forth in §4A(a)(ii).
 
“Rule 144 Sales” has the meaning set forth in §6(f).
 
“EDGAR System” means the Electronic Data Gathering, Analysis, and Retrieval system, which performs automated collection, validation,

indexing, acceptance, and forwarding of submissions by companies and others who are required by law to file forms with the U.S. Securities and
Exchange Commission.

 
“SEC” means the Securities and Exchange Commission.
 
“Securities Act” means the Securities Act of 1933, as amended.
 
“Securities Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
“Sellers,” “individually, a Seller” or “each Seller” has the meaning set forth in the preface.
 
“Sellers’ Disclosure Schedule/Schedules” has the meaning set forth in §3(a).
 
“Sellers’ Non-Competition Agreement” has the meaning set forth in §6(e).
 
“Sellers’ Release” has the meaning set forth in §7(a)(iv).
 
“Sellers’ Representative” has the meaning set forth in §11(p).
 
“Straddle Period” has the meaning set forth in §9(b).
 
“Subsidiary(ies)” means, with respect to any Person: (a) any corporation, association or other entity of which at least a majority in interest of the

outstanding capital stock or other Equity Securities having by the terms thereof voting power under ordinary circumstances to elect a majority of the
directors, managers or trustees thereof, irrespective of whether or not at the time capital stock or other equity securities of any other class or classes of
such corporation, association or other entity shall have or might have power by reason of the happening of any contingency, is at the time, directly or
indirectly, owned or controlled by such Person; or (b) any entity (other than a corporation) in which such Person, one or more Subsidiaries of such Person,
or such Person and one or more Subsidiaries of such Person, directly or indirectly, at the date of determination thereof, has at least majority ownership
interest. For purposes of this Agreement, a Subsidiary of Target shall include the direct and indirect Subsidiaries of Target.

 
“SWDA” has the meaning set forth in §4(z)(iv).
 
“Systems” has the meaning set forth in §4(aa).
 
“Target” has the meaning set forth in the preface.
 
“Target’s Assets” has the meaning set forth in §4(h)(iv).
 
“Target’s and Sellers’ Counsel Opinion Letter” has the meaning set forth in §7(a)(ix).
 
“Target Equity Interests” means any membership or other equity interest of Target.
 
“Target’s Net Working Capital” has the meaning set forth in Appendix I.

 
 



 
 

“Tax” or “Taxes” means any federal, state, local, or non-U.S. income, gross receipts, license, payroll, employment (including taxes under the
Affordable Care Act), excise, severance, stamp, occupation, premium, windfall profits, environmental (including taxes under Code §59A), customs
duties, capital stock, franchise, profits, withholding, social security (or similar), unemployment, disability, real property, personal property, sales, use,
transfer, registration, value added, alternative or add-on minimum, estimated, or other tax of any kind whatsoever, including any interest, penalty, or
addition thereto, whether disputed or not.

 
“Tax Return” means any return, declaration, report, claim for refund, or information return or statement relating to Taxes, including any schedule

or attachment thereto, and including any amendment thereof.
 
“Third-Party Claim” has the meaning set forth in §8(f)(i).
 
“Third Party Debt” means the aggregate amount of any debts owed by Target to any other Persons, including without limitation Ragingbull.com,

LLC.
 
“WARN Act” has the meaning set forth in §4(h)(xviii).
 
“Written,” “in writing” or words of similar meaning shall include any written materials, emails or any other forms of written documentation or

communication (including any electronic form).
 
 

 



EXHIBIT 10.1
 

AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT
 
This Amended and Restated Executive Employment Agreement (this “Agreement”) is made as of October 19, 2021 by INTERACTIVE OFFERS, LLC, a
Delaware limited liability company (the “Company”), and Rafael Pereira, an individual resident of Newark, NJ (the “Executive”).
 

RECITALS
 
Concurrently with the execution and delivery of this Agreement, the Company is being acquired by GROVE, INC., a Nevada corporation (the “Buyer”)
pursuant to an Equity Interest Purchase Agreement (the “Acquisition Agreement”). The Buyer and the Company desire the Executive’s continued
employment with the Company, and the Executive wishes to accept such continued employment, upon the terms and conditions set forth in this
Agreement.
 

AGREEMENT
 
The parties, intending to be legally bound, agree as follows:
 
1. DEFINITIONS
 
For the purposes of this Agreement, the following terms have the meanings specified or referred to in this Section 1.
 
“Affiliate” means, when used with reference to a specified Person, (a) any Person who directly or indirectly controls, is controlled by or is under common
control with the specified Person, (b) any Person who is an officer, director, partner, member, Manager or trustee of, or serves in a similar capacity with
respect to, the specified Person, or for which the specified Person is an officer, director, partner, member or Manager or trustee or serves in a similar
capacity, (c) any Person who, directly or indirectly, is the beneficial owner of 10% or more of any class of equity securities of the specified Person, or of
which the specified Person, directly or indirectly, is the owner of 10% or more of any class of equity securities and (d) any member of such specified
Person’s immediate family.
 
“Agreement”-- this Executive Employment Agreement, as amended from time to time.
 
“Basic Compensation”--Salary and Benefits.
 
“Benefits”--as defined in Section 3.1(B).
 
“Business of Company” – as defined in Section 8.2(C).
 
“Company Prospect”-- as defined in Section 8.3.
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“Confidential Information”-- any and all:
 
(a) trade secrets concerning the business and affairs of the Company, product specifications, data, know-how, formulae, compositions, processes, designs,
sketches, photographs, graphs, drawings, samples, inventions and ideas, past, current, and planned research and development, customer lists, current and
anticipated customer requirements, price lists, market studies, business plans, computer software and programs (including object code and source code),
computer software and database technologies, systems, structures, and architectures (and related formulae, compositions, processes, improvements,
devices, know-how, inventions, discoveries, concepts, ideas, designs, methods and information), and any other information, however documented, that is
a trade secret within the meaning of the Florida Trade Secrets Act;
 
(b) information concerning the personnel, business, and affairs of the Company (which includes historical financial statements, financial projections and
budgets, historical and projected sales, capital spending budgets and plans, the names and backgrounds of employees, personnel, and other independent
contract workers, personnel training and techniques and materials), and customers, however documented; and
 
(c) notes, analysis, compilations, studies, summaries, and other material prepared by or for the Company containing or based, in whole or in part, on any
information included in the foregoing.
 
“Disability”--as defined in Section 6.2.
 
“Effective Date”--the date stated in the first paragraph of the Agreement.
 
“Employee Invention” -- any idea, invention, technique, modification, process, or improvement (whether patentable or not), any industrial design
(whether registerable or not), any mask work, however fixed or encoded, that is suitable to be fixed, embedded or programmed in a semiconductor
product (whether recordable or not), and any work of authorship (whether or not copyright protection may be obtained for it) created, conceived, or
developed by the Executive, either solely or in conjunction with others, during the Employment Period, or a period that includes a portion of the
Employment Period, that relates in any way to the business then being conducted or proposed to be conducted by the Company, and any such item created
by the Executive, either solely or in conjunction with others, following termination of the Executive’s employment with the Company, that is based upon
or uses Confidential Information.
 
“Employment Period”--the term of the Executive’s employment under this Agreement.
 
“for cause”--as defined in Section 6.3.
 
“for good reason”--as defined in Section 6.4.
 
“Manager(s)”--the manager or, if more than one, the managers of the Company as such term is defined under the Delaware Limited Liability Company
Act §18-101.
 
“Minimum Term”--as defined in Section 2.2.
 
“Non-Competition Agreement”--as defined in Section 6.3.
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“Person”--any individual, corporation (including any non-profit corporation), general or limited partnership, limited liability company, joint venture,
estate, trust, association, organization, or governmental body.
 
“Proprietary Items”--as defined in Section 7.2(A)(iv).
 
“Restricted Area”--as defined in Section 8.2.
 
“Salary”--as defined in Section 3.1(A).
 
2. EMPLOYMENT TERMS AND DUTIES
 
2.1 EMPLOYMENT
 
The Company hereby employs the Executive, and the Executive hereby accepts employment by the Company, upon the terms and conditions set forth in
this Agreement.
 
2.2 TERM
 
Subject to the provisions of Section 6, the minimum term (the “Minimum Term”) of the Executive’s employment under this Agreement will be one (1)
year, beginning on the Effective Date and ending on the second anniversary of the Effective Date. If Executive and the Company continue the Executive’s
employment past the Minimum Term, then the Employment Period shall continue, and unless otherwise mutually agreed in writing, may then be
terminated by either party, with or without cause, on at least thirty (30) days advance written notice delivered to the other party.
 
2.3 DUTIES
 
The Executive will have such duties as are assigned or delegated to the Executive by the Manager(s) or Chief Executive Officer and will initially serve as
marketing manager of the Company and will report to the Chief Executive Officer. The Executive will devote the necessary business time, attention, skill,
and energy to the business of the Company, will use Executive’s good faith efforts to promote the success of the Company’s business, and will cooperate
fully with the Manager(s) in the advancement of the best interests of the Company. Any outside business interests will not interfere or conflict with the
Executive’s time and devotion to the Company or the success of the business and any conflict will be determined solely by the Chief Executive Officer
and eliminated by the Executive.
 
3. COMPENSATION
 
3.1 BASIC COMPENSATION
 
(A) Salary. The Executive will be paid a monthly salary of Twelve Thousand Five Hundred  Dollars ($12,500), subject to adjustment as provided below
(the “Salary”), which will be payable in equal periodic installments according to the Company’s customary payroll practices, but no less frequently than
monthly.
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(B) Benefits. The Executive will, during the Employment Period, be permitted to participate in such pension, profit sharing, bonus, life insurance,
hospitalization, major medical, and other employee benefit plans of the Company that may be in effect from time to time, to the extent the Executive is
eligible under the terms of those plans (collectively, the “Benefits”).
 
4. FACILITIES AND EXPENSES
 
4.1 GENERAL
 
The Company will furnish the Executive office space, equipment, supplies, and such other facilities and personnel as the Company deems necessary or
appropriate for the performance of the Executive’s duties under this Agreement. The Company will pay on behalf of the Executive (or reimburse the
Executive for) reasonable expenses incurred by the Executive at the request of, or on behalf of, the Company in the performance of the Executive’s duties
pursuant to this Agreement, and in accordance with the Company’s employment policies, including reasonable expenses incurred by the Executive in
attending conventions, seminars, and other business meetings, in appropriate business entertainment activities, and for promotional expenses. The
Executive must file expense reports with respect to such expenses in accordance with the Company’s policies.
 
5. VACATIONS AND HOLIDAYS
 
The Executive will be entitled to three weeks paid vacation each year in accordance with the vacation policies of the Company in effect for its executive
officers from time to time. Vacation must be taken by the Executive at such time or times as approved by the Chief Executive Officer. The Executive will
also be entitled to the paid holidays and other paid leave set forth in the Company’s policies. Vacation days and holidays during any year that are not used
by the Executive during such year may not be used in any subsequent year.
 
6. TERMINATION
 
6.1 EVENTS OF TERMINATION
 
The Employment Period, the Executive’s Basic Compensation, and any and all other rights of the Executive under this Agreement or otherwise as an
employee of the Company will terminate (except as otherwise provided in this Section 6):
 
(a) upon the death of the Executive;
 
(b) upon the disability of the Executive (as defined in Section 6.2) immediately upon notice from either party to the other;
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(c) for cause (as defined in Section 6.3), immediately upon notice from the Company to the Executive, or at such later time as such notice may specify; or
 
(d) for good reason (as defined in Section 6.4) upon not less than thirty (30) days prior notice from the Executive to the Company.
 
6.2 DEFINITION OF DISABILITY
 
For purposes of Section 6.1, the Executive will be deemed to have a “disability” if, for physical or mental reasons, the Executive is unable to perform the
Executive’s duties under this Agreement for one hundred twenty (120) consecutive days, or one hundred eighty (180) days during any twelve (12) month
period, as determined in accordance with this Section 6.2. The disability of the Executive will be determined by a medical doctor selected by written
agreement of the Company and the Executive upon the request of either party by notice to the other. If the Company and the Executive cannot agree on the
selection of a medical doctor, each of them will select a medical doctor and the two (2) medical doctors will select a third (3rd) medical doctor who will
determine whether the Executive has a disability. The determination of the medical doctor selected under this Section 6.2 will be binding on both parties.
The Executive must submit to a reasonable number of examinations by the medical doctor making the determination of disability under this Section 6.2,
and the Executive hereby authorizes the disclosure and release to the Company of such determination and all supporting medical records. If the Executive
is not legally competent, the Executive’s legal guardian or duly authorized attorney-in-fact will act in the Executive’s stead, under this Section 6.2, for the
purposes of submitting the Executive to the examinations, and providing the authorization of disclosure, required under this Section 6.2.
 
6.3 DEFINITION OF “FOR CAUSE”
 
For purposes of Section 6.1, the phrase “for cause” means: (a) the Executive’s breach of this Agreement or the Non-Competition Agreement entered into
on the date hereof between the Company and the Executive (the “Non-Competition Agreement”); (b) the Executive’s failure to adhere to any written
Company policy if the Executive has been given a reasonable opportunity to comply with such policy or cure Executive’s failure to comply (which
reasonable opportunity must be granted during the ten (10) day period preceding termination of this Agreement); (c) the appropriation (or attempted
appropriation) of a material business opportunity of the Company, including attempting to secure or securing any personal profit in connection with any
transaction entered into on behalf of the Company; (d) the misappropriation (or attempted misappropriation) of any of the Company’s funds or property; or
(e) the conviction of, the indictment for (or its procedural equivalent), or the entering of a guilty plea or plea of no contest with respect to a felony, the
equivalent thereof, or any other crime with respect to which imprisonment is a possible punishment.
 
6.4 DEFINITION OF “FOR GOOD REASON”
 
For purposes of Section 6.1, the phrase “for good reason” means: (a) the Company’s material breach of this Agreement; (b) the assignment of the
Executive, without the Executive’s consent, to (i) a position lower than marketing manager or (ii) responsibilities or duties materially below that which an
officer in that position would normally be assigned. In order for the status of “for good reason” to exist, Executive must first deliver written notice to
Company’s Chief Executive Officer that Executive will have a right to terminate “for good reason” unless the Company cures the problem that gives rise
to the right to terminate “for good reason” and if Company cures that within fifteen (15) business days, then that prior problem shall not serve as being
“for good reason”.
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6.5 TERMINATION PAY
 
Effective upon the termination of this Agreement, the Company will be obligated to pay the Executive only such compensation as is provided in this
Section 6.5.
 
(A) Termination by the Executive for Good Reason. If, during the Minimum Term, the Executive terminates this Agreement for good reason, or the
Company terminates this Agreement without cause the Company will pay the Executive the Executive’s Salary for the remainder, if any, of the calendar
month in which such termination is effective and for the shorter of (i) twelve (12) consecutive calendar months thereafter, or (ii) until the end of the
Minimum Term. Notwithstanding the preceding sentence, if the Executive obtains other employment prior to the end of the twelve (12) months following
the month in which the termination is effective, Executive must promptly give notice thereof to the Company, and the Salary payments under this
Agreement for any period after the Executive obtains other employment will be reduced by the amount of the cash compensation received, and to be
received, by the Executive from the Executive’s other employment for services performed during such period.
 
(B) Termination by the Company for Cause. If, during the Minimum Term, the Company terminates this Agreement for cause, the Executive will be
entitled to receive Executive’s Salary only through the date such termination is effective.
 
(C) Termination upon Disability. If this Agreement is terminated by either party as a result of the Executive’s disability, as determined under Section 6.2,
the Company will pay to the Executive the Executive’s Salary through the remainder of the calendar month during which such termination is effective and
for the lesser of (i) three (3) consecutive months thereafter, or (ii) the period until disability insurance benefits commence under the disability insurance
coverage furnished by the Company to the Executive.
 
(D) Termination upon Death. If this Agreement is terminated because of the Executive’s death, the Executive will be entitled to receive the Executive’s
Salary through the end of the calendar month in which the Executive’s death occurs.
 
(E) Benefits. The Executive’s accrual of, or participation in plans providing for, the Benefits will cease at the effective date of the termination of this
Agreement, and the Executive will be entitled to accrued Benefits pursuant to such plans only as provided in such plans. The Executive will not receive, as
part of Executive’s termination pay pursuant to this Section 6, any payment or other compensation for any vacation, holiday, sick leave, or other leave
unused on the effective date of the termination of this Agreement.
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7. NON-DISCLOSURE COVENANT
 
7.1 ACKNOWLEDGMENTS BY THE EXECUTIVE
 
The Executive acknowledges that: (a) during the Employment Period, and as a part of Executive’s employment, the Executive will be afforded access to
Confidential Information; (b) public disclosure of such Confidential Information could have an adverse effect on the Company and its business; and (c)
the provisions of this Section 7 are reasonable and necessary to prevent the improper use or disclosure of Confidential Information and to provide the
Company with exclusive ownership of all Employee Inventions.
 
7.2 CONFIDENTIAL INFORMATION
 
In consideration of the compensation and benefits to be paid or provided to the Executive by the Company under this Agreement, the Executive covenants
as follows:
 
(A) Confidentiality.
 

(i) During and following the Employment Period, the Executive will hold in confidence the Confidential Information and will not disclose it to any
person except with the specific prior written consent of the Company, or except as otherwise expressly permitted by the terms of this Agreement.
 
(ii) During the Employment Period, the Executive shall use good faith efforts to protect the Confidential Information from unauthorized use or
disclosure.
 
(iii) Any trade secrets of the Company will be entitled to all of the protections and benefits under the Florida Trade Secrets Act, and any other
applicable law. If any information that the Company deems to be a trade secret is found by a court of competent jurisdiction not to be a trade secret
for purposes of this Agreement, such information will, nevertheless, be considered Confidential Information for purposes of this Agreement. The
Executive hereby waives any requirement that the Company submit proof of the economic value of any trade secret, or post a bond, or other
security.
 
(iv) None of the foregoing obligations and restrictions applies to any part of the Confidential Information that the Executive demonstrates was or
became generally available to the public other than as a result of a disclosure by the Executive.
 
(v) The Executive will not remove from the Company’s premises (except to the extent such removal is for purposes of the performance of the
Executive’s duties at home or while traveling, or except as otherwise specifically authorized by the Company) any document, record, notebook,
plan, model, component, device, or computer software or code, whether embodied in a disk, thumb drive or in any other form (collectively, the
“Proprietary Items”). The Executive recognizes that, as between the Company and the Executive, all of the Proprietary Items, whether or not
developed by the Executive, are the exclusive property of the Company. Upon termination of this Agreement by either party, or upon the request of
the Company during the Employment Period, the Executive will return to the Company all of the Proprietary Items in the Executive’s possession or
subject to the Executive’s control, and the Executive shall not retain any copies, abstracts, sketches, or other physical embodiment of any of the
Proprietary Items.
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7.3 EMPLOYEE INVENTIONS
 
Each Employee Invention will belong exclusively to the Company. The Executive acknowledges that all of the Executive’s writing, works of authorship,
and other Employee Inventions are works made for hire and the property of the Company, including any copyrights, patents or other intellectual property
rights pertaining thereto. If it is determined that any such works are not works made for hire, the Executive hereby assigns to the Company all of the
Executive’s right, title, and interest, including all rights of copyright, patent, and other intellectual property rights, to or in such Employee Inventions. The
Executive covenants that Executive will promptly:
 

(i) disclose to the Company in writing any Employee Invention;
 
(ii) assign to the Company or to a party designated by the Company, at the Company’s request and without additional compensation, all

of the Executive’s right to the Employee Invention for the United States and all foreign jurisdictions;
 
(iii) execute and deliver to the Company such applications, assignments, and other documents as the Company may request in order to

apply for and obtain patents or other registrations with respect to any Employee Invention in the United States and any foreign jurisdictions;
 
(iv) sign all other papers necessary to carry out the above obligations; and
 
(v) give testimony and render any other assistance in support of the Company’s rights to any Employee Invention.

 
7.4 DISPUTES OR CONTROVERSIES
 
The Executive recognizes that should a dispute or controversy arising from or relating to this Agreement be submitted for adjudication to any court,
arbitration panel, or other third party, the preservation of the secrecy of Confidential Information may be jeopardized. All pleadings, documents,
testimony, and records relating to any such adjudication will be maintained in secrecy and will be available for inspection by the Company, the Executive,
and their respective attorneys and experts, who will agree, in advance and in writing, to receive and maintain all such information in secrecy, except as
may be limited by them in writing.
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8. NON-COMPETITION AND NON-INTERFERENCE
 
8.1 ACKNOWLEDGMENTS BY THE EXECUTIVE
 
The Executive acknowledges that: (a) the services to be performed by the Executive under this Agreement are of a special, unique, unusual, extraordinary,
and intellectual character; (b) the Company’s business is nationwide in scope in the United States; and (c) the provisions of this Section 8 are reasonable
and necessary to protect the Company’s business.
 
8.2 COVENANTS OF THE EXECUTIVE
 
(A) Restricted Area. Executive will have certain customer and management responsibilities involving and/or relating to marketing, servicing customers,
customer support functions and/or exposure to marketing and/or customer information in the Restricted Area. The term “Restricted Area” means the
United States. If Executive, in the future, markets to or has responsibilities with respect to customers in areas outside of the Restricted Area, then the term
Restricted Area is automatically expanded to include those areas.
 
(B) Non-Compete. Executive hereby covenants and agrees that, during the Employment Period and for a period of twelve (12) months after the
employment has terminated, Executive will not, directly or indirectly, for Executive or any other persons, firms, corporations, associations or other entity,
either as principal, partner, agent, employee, subcontractor, offi-cer, director, shareholder or in any other capacity, in the Restricted Area, perform services
for, conduct, operate, finance or become engaged or interested in a business that competes with the Business of Company (as hereinafter defined). In the
event of a breach by Executive of the covenant set forth in this Section 8.2, the twelve (12) month period for this covenant will be extended by the period
of the duration of the breach.
 
(C) Business of Company. For purposes of this Agreement, the “Business of Company” means any business line or activity that is engaged in by Company
while Executive is employed by Company, including, but not limited to, the business of an advertising technology platform, targeted marketing and
advertising of products.
 
8.3 CUSTOMERS, EMPLOYEES, SALES REPRESENTATIVES
 
Executive agrees that during the Employment Period by Company, and for a period of twelve (12) months after the employment has terminated, Executive
will not, directly or indirectly, for Executive or any other persons, firms, corporations, associations or other entity, either as principal, partner, agent,
employee, subcontractor, officer, director, shareholder or in any other capacity:
 
(a) solicit, or attempt to solicit, any of the customers or patrons now or here-after served by Company or its Affiliates (however, solicitations solely on
behalf of Company are permitted);
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(b) solicit, or attempt to solicit, in the Restricted Area any “Company Prospect,” and for this purpose “Company Prospect” means any person or entity that
Executive contacts during the Executive’s employment by Company for the purpose of securing same as a customer or patron of Company (however,
solicitations solely on behalf of Company are permitted);
 
(c) cause, or attempt to cause, any of the customers or patrons of Company to cease being a customer or patron of Company, to reduce the level of
business between the Company and a customer or patron, or in any way interfere with the relationship between any customer or patron and Company;
 
(d) accept business from customers or patrons now or hereafter served by Company;
 
(e) induce, or attempt to induce, any of the employees of Company or its Affiliates to leave his or her employ;
 
(f) induce, or attempt to induce, any of the sales representa-tives of Company to cease contracting for Company, or to commence contracting for a
competitor of Company, or another party;
 
(g) in any way interfere with the relationship of Company and any employee of Company; or
 
(h) induce any supplier, licensee or business relation of Company to cease doing business with Company, reduce its level of business with the Company,
or in any way interfere with the relationship between Company and any supplier, licensee or business relation.
 
Executive hereby acknowledges that Company, in reliance on this Section 8.3, will be conveying and entrusting Executive with Confidential Information.
 
In the event of a breach by Executive of any covenant set forth in any of the above clauses of this Section 8.3, the twelve (12) month period for all
covenants in those clauses will be extended by the period of the duration of the breach.
 
8.4 NON-DISPARAGEMENT
 
During the Employment Period and thereafter, the Executive shall not make any disparaging statement concerning the Company or its Affiliates, or their
respective predecessors and successors, or any of the current or former directors, employees, officers, Managers, shareholders, partners, members, agents
or representatives of any of the foregoing (the “Protected Persons”) to the extent such statement could be reasonably likely to damage the reputation
and/or financial position of any of the Protected Persons. Notwithstanding the foregoing, nothing herein shall or shall be deemed to prevent or impair the
Executive from (i) testifying truthfully in any legal or administrative proceeding if such testimony is compelled or requested, (ii) making competitive-type
statements that are normal and customary for the industry in the context of product or service comparisons and the like, or (iii) making good faith
statements in the good faith performance of the Executive’s duties for the Company or its Affiliates.
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8.5 NOTICE TO COMPANY
 
The Executive will, while the covenants under Sections 8.2 or 8.3 are in effect, give notice to the Company, within ten (10) days after accepting any other
employment, of the identity of the Executive’s new employer. The Company may notify such new employer that the Executive is bound by this
Agreement and, at the Company’s election, furnish such new employer with a copy of this Agreement or relevant portions thereof.
 
9. GENERAL PROVISIONS
 
9.1 INJUNCTIVE RELIEF AND ADDITIONAL REMEDY
 
The Executive acknowledges that the injury that would be suffered by the Company as a result of a breach of the provisions of this Agreement (including
any provision of Sections 7 and 8) would be irreparable, and that an award of monetary damages to the Company for such a breach would be an
inadequate remedy. Consequently, the Company will have the right, in addition to any other rights it may have, to obtain injunctive relief to restrain any
breach, or threatened breach, or otherwise to specifically enforce any provision of this Agreement, and the Company will not be obligated to post bond or
other security in seeking such relief. Without limiting the Company’s rights under this Section 9 or any other remedies of the Company, if the Executive
breaches any of the provisions of Section 7 or 8, the Company will have the right to cease making any payments otherwise due to the Executive under this
Agreement.
 
9.2 COVENANTS OF SECTIONS 7 AND 8 ARE ESSENTIAL AND INDEPENDENT COVENANTS
 
The covenants by the Executive in Sections 7 and 8 are essential elements of this Agreement. The Company and the Executive have independently
consulted their respective counsel and have been advised in all respects concerning the reasonableness and propriety of such covenants, with specific
regard to the nature of the business conducted by the Company.
 
The covenants by the Executive in Sections 7 and 8 are independent covenants and the existence of any claim by the Executive against the Company
under this Agreement or otherwise, or against the Company, will not excuse the Executive’s breach of any covenant in Section 7 or 8.
 
If the Executive’s employment hereunder expires or is terminated, this Agreement will continue in full force and effect, as is necessary or appropriate to
enforce the covenants and agreements of the Executive in Sections 7 and 8.
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9.3 BUSINESS OPPORTUNITIES
 
Executive will promptly disclose to Company any business opportunity that is reasonably related to Company’s business, or that could be a reasonable
extension of, or addition to, Company’s business, that comes to Executive’s attention during Executive’s employment with Company. Executive will not
take advantage of or divert any such business opportunity for the benefit of Executive, or any other party, without the prior written consent of Company.
Nothing contained herein shall limit, abrogate or terminate any of the fiduciary duties owed by Executive to the Company, under applicable law.
  
9.4 REPRESENTATIONS AND WARRANTIES BY THE EXECUTIVE
 
The Executive represents and warrants to the Company that the execution and delivery by the Executive of this Agreement do not, and the performance by
the Executive of the Executive’s obligations hereunder will not, with or without the giving of notice or the passage of time, or both: (a) violate any
judgment, writ, injunction, or order of any court, arbitrator, or governmental agency applicable to the Executive; or (b) conflict with, result in the breach
of any provisions of or the termination of, or constitute a default under, any agreement to which the Executive is a party or by which the Executive is or
may be bound.
 
9.5 SEVERABILITY
 
It is the intention of the parties hereto that the provisions of this Agreement shall be construed as severable as to section, paragraph, sentence, clause,
phrase, time, area, and restricted activity and that if any section, paragraph, sentence, clause or phrase hereof be deemed too broad in scope as to time,
area or restricted activity, then the section, paragraph, sentence, clause, phrase, period of time, geo-graphical area or restricted activity shall be reduced to
such scope as is reasonable and enforceable, and this Agreement shall be construed as if it had originally been drawn in such reduced form, to the end that
the restraints hereby imposed may be enforced by injunction.
 
9.6 WAIVER
 
The rights and remedies of the parties to this Agreement are cumulative and not alternative. Neither the failure nor any delay by either party in exercising
any right, power, or privilege under this Agreement will operate as a waiver of such right, power, or privilege, and no single or partial exercise of any such
right, power, or privilege will preclude any other or further exercise of such right, power, or privilege or the exercise of any other right, power, or
privilege. To the maximum extent permitted by applicable law, (a) no claim or right arising out of this Agreement can be discharged by one party, in
whole or in part, by a waiver or renunciation of the claim or right unless in writing signed by the other party; (b) no waiver that may be given by a party
will be applicable except in the specific instance for which it is given; and (c) no notice to or demand on one party will be deemed to be a waiver of any
obligation of such party or of the right of the party giving such notice or demand to take further action without notice or demand as provided in this
Agreement.
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9.7 BINDING EFFECT, DELEGATION OF DUTIES PROHIBITED
 
This Agreement shall inure to the benefit of, and shall be binding upon, the parties hereto and their respective successors, assigns, heirs, and legal
representatives, including any entity with which the Company may merge or consolidate or to which all or substantially all of its assets may be
transferred. The duties and covenants of the Executive under this Agreement, being personal, may not be delegated.
 
9.8 NOTICES
 
All notices, consents, waivers, and other communications under this Agreement must be in writing and will be deemed to have been duly given when: (a)
delivered by hand (with written confirmation of receipt); (b) sent by facsimile (with written confirmation of receipt), provided that a copy is sent by
United States Postal Service, Certified Mail, postage prepaid (return receipt requested); or (c) when received by the addressee, if sent by a nationally
recognized overnight delivery service (receipt requested), in each case to the appropriate addresses and facsimile numbers set forth below (or to such other
addresses and facsimile numbers as a party may designate by written notice to the other parties):
 

To the Executive at:
 
327 Plaza Real, Ste 319
Boca Raton, FL 33432
 
With a copy to:
 
McCarter &English
Attn: Peter Campitiello
Two Tower Center Boulevard, 24th floor
New York, NY 10022
 
To the Company at:
 
Interactive Offers, LLC
Attn: Andrew J. Norstrud
1710 Whitney Mesa Dr.
Henderson, NV 89014
 
With a copy to:
 
Averitt & Alford, PA
Attn: Barry C. Averitt, Esq.
472 Osceola Avenue
Jacksonville Beach, FL 32250
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9.9 ENTIRE AGREEMENT, AMENDMENTS
 
This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersede all prior agreements and
understandings, oral or written, between the parties hereto with respect to the subject matter hereof. This Agreement may not be amended orally, but only
by an agreement in writing signed by the parties hereto.
 
9.10 SECTION HEADINGS, CONSTRUCTION
 
The headings of Sections in this Agreement are provided for convenience only and will not affect its construction or interpretation. All references to
“Section” or “Sections” refer to the corresponding Section or Sections of this Agreement, unless otherwise specified. All words used in this Agreement
will be construed to be of such gender or number as the circumstances require. Unless otherwise expressly provided, the word “including” does not limit
the preceding words or terms.
 
9.11 COUNTERPARTS
 
This Agreement may be executed in one (1) or more counterparts (including by means of facsimile or email pdf document or signature pages), each of
which shall be deemed an original but all of which together will constitute one and the same instrument.
 
9.12 AGREEMENT WITH OTHERS
 
If Company does not attempt to enforce any covenants or obligations of other employees or other parties similar to those obligating Executive as set forth
herein, that shall not operate as a waiver or estoppel of any covenants or obligations set forth herein.
 
9.13 SUCCESSORS AND ASSIGNS
 
This Agreement, including, without limitation, the provisions of Sections 1 through 9 of this Agreement, shall inure to the benefit of, and be binding on,
successors and assigns of Company. Any assignee or successor of Company may, and is expressly authorized to, enforce the provisions of this
Agreement.
 
9.14 ATTORNEYS’ FEES AND COSTS
 
If any legal action, arbitration proceeding or similar proceeding is brought for the enforcement or interpretation of this Agreement or any of its provisions,
the suc-cessful or prevailing party or parties shall be entitled to recover reasonable attorneys’ fees and costs, in addition to any other relief which may be
granted. This shall apply, without limitation, to any appeals or remands.
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9.15 FLORIDA LAW, JURISDICTION, VENUS OF SERVICE OF PROCESS
 
This Agreement shall be governed by, inter-preted, and enforced in accordance with Florida law, without giving effect to the principles of conflicts of
laws thereof. The parties agree that the courts of the State of Florida and the federal courts of the United States located in the State of Florida shall have
sole and exclusive jurisdiction over any dispute, claim or controversy which may arise involving this Agreement or its subject matter. The parties waive
any defense of lack of personal jurisdiction that any of them may have otherwise had to an action brought in Florida. The parties agree that exclusive
venue shall lie in courts of Palm Beach County, of the State of Florida or the applicable division of the United States District Court for that county in the
State of Florida. The parties irrevocably submit and consent to the above jurisdiction and venue and waive any and all rights to bring or maintain an action
in any other jurisdiction or venue or seek any change of jurisdiction or venue. Executive agrees that service of process in any proceeding in any such court
may be effected by United States Postal Service, Certified Mail, postage prepaid (return receipt requested), at the address for Executive as set forth in
Section 9.8 of this Agreement.
 
9.16 HEADINGS
 
The descriptive headings of this Agreement are intended for reference only, and shall not affect the construction or interpretation of this Agreement.
 
9.17 WAIVER OF JURY TRIAL
 
EACH PARTY HEREBY COVENANTS AND AGREES THAT IN ANY LITIGATION, SUIT, ACTION, COUNTERCLAIM, OR PROCEEDING,
WHETHER AT LAW OR IN EQUITY, WHICH ARISES OUT OF CONCERNS, OR RELATES TO THIS AGREEMENT, ANY AND ALL
TRANSACTIONS CONTEMPLATED HEREUNDER, THE PERFORMANCE HEREOF, OR THE RELATIONSHIP CREATED HEREBY,
WHETHER GROUNDED IN CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE, TRIAL SHALL BE TO A JUDGE OF A COURT OF
COMPETENT JURISDICTION AND NOT TO A JURY. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT THAT PARTY MAY
HAVE TO A TRIAL BY JURY. ANY PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH ANY
COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO OF THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
NEITHER PARTY HAS MADE OR RELIED UPON ANY ORAL REPRESENTATIONS TO OR BY THE OTHER PARTY REGARDING THE
ENFORCEABILITY OF THIS PROVISION. EACH PARTY HAS READ AND UNDERSTANDS THE EFFECT OF THIS JURY WAIVER
PROVISION.
 
9.18 CONSTRUCTION
 
The parties have discussed and reviewed the content of this Agreement. Both parties had the opportunity to consult counsel prior to executing this
Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by both
Executive and Company, and no presumption or burden of proof shall arise favoring or disfavoring either by virtue of the authorship of any of the
provisions of this Agreement.
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date above first written above.
 
 COMPANY:
    
 INTERACTIVE OFFERS, LLC, a Delaware limited liability company
    

By:
  Andrew Norstrud, CFO  
    
 EXECUTIVE:  
   
   
 RAFAEL PEREIRA, INDIVIDUALLY  
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EXHIBIT 10.2
 

 AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT
 
This Amended and Restated Executive Employment Agreement (this “Agreement”) is made as of the 19th day of October, 2021 by INTERACTIVE
OFFERS, LLC, a Delaware limited liability company (the “Company”), and Joseph Lombas, an individual resident of Boca Raton, FL (the “Executive”).
 

RECITALS
 
Concurrently with the execution and delivery of this Agreement, the Company is being acquired by GROVE, INC., a Nevada corporation (the “Buyer”)
pursuant to an Equity Interest Purchase Agreement (the “Acquisition Agreement”). The Buyer and the Company desire the Executive’s continued
employment with the Company, and the Executive wishes to accept such continued employment, upon the terms and conditions set forth in this
Agreement.
 

AGREEMENT
 
The parties, intending to be legally bound, agree as follows:
 
1. DEFINITIONS
 
For the purposes of this Agreement, the following terms have the meanings specified or referred to in this Section 1.
 
“Affiliate” means, when used with reference to a specified Person, (a) any Person who directly or indirectly controls, is controlled by or is under common
control with the specified Person, (b) any Person who is an officer, director, partner, member, Manager or trustee of, or serves in a similar capacity with
respect to, the specified Person, or for which the specified Person is an officer, director, partner, member or Manager or trustee or serves in a similar
capacity, (c) any Person who, directly or indirectly, is the beneficial owner of 10% or more of any class of equity securities of the specified Person, or of
which the specified Person, directly or indirectly, is the owner of 10% or more of any class of equity securities and (d) any member of such specified
Person’s immediate family.
 
“Agreement”-- this Executive Employment Agreement, as amended from time to time.
 
“Basic Compensation”--Salary and Benefits.
 
“Benefits”--as defined in Section 3.1(B).
 
“Business of Company” – as defined in Section 8.2(C).
 
“Company Prospect”-- as defined in Section 8.3.
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“Confidential Information”-- any and all:
 
(a) trade secrets concerning the business and affairs of the Company, product specifications, data, know-how, formulae, compositions, processes, designs,
sketches, photographs, graphs, drawings, samples, inventions and ideas, past, current, and planned research and development, customer lists, current and
anticipated customer requirements, price lists, market studies, business plans, computer software and programs (including object code and source code),
computer software and database technologies, systems, structures, and architectures (and related formulae, compositions, processes, improvements,
devices, know-how, inventions, discoveries, concepts, ideas, designs, methods and information), and any other information, however documented, that is
a trade secret within the meaning of the Florida Trade Secrets Act;
 
(b) information concerning the personnel, business, and affairs of the Company (which includes historical financial statements, financial projections and
budgets, historical and projected sales, capital spending budgets and plans, the names and backgrounds of employees, personnel, and other independent
contract workers, personnel training and techniques and materials), and customers, however documented; and
 
(c) notes, analysis, compilations, studies, summaries, and other material prepared by or for the Company containing or based, in whole or in part, on any
information included in the foregoing.
 
“Disability”--as defined in Section 6.2.
 
“Effective Date”--the date stated in the first paragraph of the Agreement.
 
“Employee Invention” -- any idea, invention, technique, modification, process, or improvement (whether patentable or not), any industrial design
(whether registerable or not), any mask work, however fixed or encoded, that is suitable to be fixed, embedded or programmed in a semiconductor
product (whether recordable or not), and any work of authorship (whether or not copyright protection may be obtained for it) created, conceived, or
developed by the Executive, either solely or in conjunction with others, during the Employment Period, or a period that includes a portion of the
Employment Period, that relates in any way to the business then being conducted or proposed to be conducted by the Company, and any such item created
by the Executive, either solely or in conjunction with others, following termination of the Executive’s employment with the Company, that is based upon
or uses Confidential Information.
 
“Employment Period”--the term of the Executive’s employment under this Agreement.
 
“for cause”--as defined in Section 6.3.
 
“for good reason”--as defined in Section 6.4.
 
“Manager(s)”--the manager or, if more than one, the managers of the Company as such term is defined under the Delaware Limited Liability Company
Act §18-101.
 
“Minimum Term”--as defined in Section 2.2.
 
“Non-Competition Agreement”--as defined in Section 6.3.
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“Person”--any individual, corporation (including any non-profit corporation), general or limited partnership, limited liability company, joint venture,
estate, trust, association, organization, or governmental body.
 
“Proprietary Items”--as defined in Section 7.2(A)(iv).
 
“Restricted Area”--as defined in Section 8.2.
 
“Salary”--as defined in Section 3.1(A).
 
2. EMPLOYMENT TERMS AND DUTIES
 
2.1 EMPLOYMENT
 
The Company hereby employs the Executive, and the Executive hereby accepts employment by the Company, upon the terms and conditions set forth in
this Agreement.
 
2.2 TERM
 
Subject to the provisions of Section 6, the minimum term (the “Minimum Term”) of the Executive’s employment under this Agreement will be one (1)
year, beginning on the Effective Date and ending on the second anniversary of the Effective Date. If Executive and the Company continue the Executive’s
employment past the Minimum Term, then the Employment Period shall continue, and unless otherwise mutually agreed in writing, may then be
terminated by either party, with or without cause, on at least thirty (30) days advance written notice delivered to the other party.
 
2.3 DUTIES
 
The Executive will have such duties as are assigned or delegated to the Executive by the Manager(s) or Chief Executive Officer and will initially serve as
software development manager of the Company and will report to the Chief Executive Officer. The Executive will devote the necessary business time,
attention, skill, and energy to the business of the Company, will use Executive’s good faith efforts to promote the success of the Company’s business, and
will cooperate fully with the Manager(s) in the advancement of the best interests of the Company. Any outside business interests will not interfere or
conflict with the Executive’s time and devotion to the Company or the success of the business and any conflict will be determined solely by the Chief
Executive Officer and eliminated by the Executive.
 
3. COMPENSATION
 
3.1 BASIC COMPENSATION
 
(A) Salary. The Executive will be paid a monthly salary of Twelve Thousand Five Hundred  Dollars ($12,500), subject to adjustment as provided below
(the “Salary”), which will be payable in equal periodic installments according to the Company’s customary payroll practices, but no less frequently than
monthly.
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(B) Benefits. The Executive will, during the Employment Period, be permitted to participate in such pension, profit sharing, bonus, life insurance,
hospitalization, major medical, and other employee benefit plans of the Company that may be in effect from time to time, to the extent the Executive is
eligible under the terms of those plans (collectively, the “Benefits”).
 
4. FACILITIES AND EXPENSES
 
4.1 GENERAL
 
The Company will furnish the Executive office space, equipment, supplies, and such other facilities and personnel as the Company deems necessary or
appropriate for the performance of the Executive’s duties under this Agreement. The Company will pay on behalf of the Executive (or reimburse the
Executive for) reasonable expenses incurred by the Executive at the request of, or on behalf of, the Company in the performance of the Executive’s duties
pursuant to this Agreement, and in accordance with the Company’s employment policies, including reasonable expenses incurred by the Executive in
attending conventions, seminars, and other business meetings, in appropriate business entertainment activities, and for promotional expenses. The
Executive must file expense reports with respect to such expenses in accordance with the Company’s policies.
 
5. VACATIONS AND HOLIDAYS
 
The Executive will be entitled to three weeks paid vacation each year in accordance with the vacation policies of the Company in effect for its executive
officers from time to time. Vacation must be taken by the Executive at such time or times as approved by the Chief Executive Officer. The Executive will
also be entitled to the paid holidays and other paid leave set forth in the Company’s policies. Vacation days and holidays during any year that are not used
by the Executive during such year may not be used in any subsequent year.
 
6. TERMINATION
 
6.1 EVENTS OF TERMINATION
 
The Employment Period, the Executive’s Basic Compensation, and any and all other rights of the Executive under this Agreement or otherwise as an
employee of the Company will terminate (except as otherwise provided in this Section 6):
 
(a) upon the death of the Executive;
 
(b) upon the disability of the Executive (as defined in Section 6.2) immediately upon notice from either party to the other;
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(c) for cause (as defined in Section 6.3), immediately upon notice from the Company to the Executive, or at such later time as such notice may specify; or
 
(d) for good reason (as defined in Section 6.4) upon not less than thirty (30) days prior notice from the Executive to the Company.
 
6.2 DEFINITION OF DISABILITY
 
For purposes of Section 6.1, the Executive will be deemed to have a “disability” if, for physical or mental reasons, the Executive is unable to perform the
Executive’s duties under this Agreement for one hundred twenty (120) consecutive days, or one hundred eighty (180) days during any twelve (12) month
period, as determined in accordance with this Section 6.2. The disability of the Executive will be determined by a medical doctor selected by written
agreement of the Company and the Executive upon the request of either party by notice to the other. If the Company and the Executive cannot agree on the
selection of a medical doctor, each of them will select a medical doctor and the two (2) medical doctors will select a third (3rd) medical doctor who will
determine whether the Executive has a disability. The determination of the medical doctor selected under this Section 6.2 will be binding on both parties.
The Executive must submit to a reasonable number of examinations by the medical doctor making the determination of disability under this Section 6.2,
and the Executive hereby authorizes the disclosure and release to the Company of such determination and all supporting medical records. If the Executive
is not legally competent, the Executive’s legal guardian or duly authorized attorney-in-fact will act in the Executive’s stead, under this Section 6.2, for the
purposes of submitting the Executive to the examinations, and providing the authorization of disclosure, required under this Section 6.2.
 
6.3 DEFINITION OF “FOR CAUSE”
 
For purposes of Section 6.1, the phrase “for cause” means: (a) the Executive’s breach of this Agreement or the Non-Competition Agreement entered into
on the date hereof between the Company and the Executive (the “Non-Competition Agreement”); (b) the Executive’s failure to adhere to any written
Company policy if the Executive has been given a reasonable opportunity to comply with such policy or cure Executive’s failure to comply (which
reasonable opportunity must be granted during the ten (10) day period preceding termination of this Agreement); (c) the appropriation (or attempted
appropriation) of a material business opportunity of the Company, including attempting to secure or securing any personal profit in connection with any
transaction entered into on behalf of the Company; (d) the misappropriation (or attempted misappropriation) of any of the Company’s funds or property; or
(e) the conviction of, the indictment for (or its procedural equivalent), or the entering of a guilty plea or plea of no contest with respect to a felony, the
equivalent thereof, or any other crime with respect to which imprisonment is a possible punishment.
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6.4 DEFINITION OF “FOR GOOD REASON”
 
For purposes of Section 6.1, the phrase “for good reason” means: (a) the Company’s material breach of this Agreement; (b) the assignment of the
Executive, without the Executive’s consent, to (i) a position lower than software development manager or (ii) responsibilities or duties materially below
that which an officer in that position would normally be assigned. In order for the status of “for good reason” to exist, Executive must first deliver written
notice to Company’s Chief Executive Officer that Executive will have a right to terminate “for good reason” unless the Company cures the problem that
gives rise to the right to terminate “for good reason” and if Company cures that within fifteen (15) business days, then that prior problem shall not serve as
being “for good reason”.
 
6.5 TERMINATION PAY
 
Effective upon the termination of this Agreement, the Company will be obligated to pay the Executive only such compensation as is provided in this
Section 6.5.
 
(A) Termination by the Executive for Good Reason. If, during the Minimum Term, the Executive terminates this Agreement for good reason, or the
Company terminates this Agreement without cause the Company will pay the Executive the Executive’s Salary for the remainder, if any, of the calendar
month in which such termination is effective and for the shorter of (i) twelve (12) consecutive calendar months thereafter, or (ii) until the end of the
Minimum Term. Notwithstanding the preceding sentence, if the Executive obtains other employment prior to the end of the twelve (12) months following
the month in which the termination is effective, Executive must promptly give notice thereof to the Company, and the Salary payments under this
Agreement for any period after the Executive obtains other employment will be reduced by the amount of the cash compensation received, and to be
received, by the Executive from the Executive’s other employment for services performed during such period.
 
(B) Termination by the Company for Cause. If, during the Minimum Term, the Company terminates this Agreement for cause, the Executive will be
entitled to receive Executive’s Salary only through the date such termination is effective.
 
(C) Termination upon Disability. If this Agreement is terminated by either party as a result of the Executive’s disability, as determined under Section 6.2,
the Company will pay to the Executive the Executive’s Salary through the remainder of the calendar month during which such termination is effective and
for the lesser of (i) three (3) consecutive months thereafter, or (ii) the period until disability insurance benefits commence under the disability insurance
coverage furnished by the Company to the Executive.
 
(D) Termination upon Death. If this Agreement is terminated because of the Executive’s death, the Executive will be entitled to receive the Executive’s
Salary through the end of the calendar month in which the Executive’s death occurs.
 
(E) Benefits. The Executive’s accrual of, or participation in plans providing for, the Benefits will cease at the effective date of the termination of this
Agreement, and the Executive will be entitled to accrued Benefits pursuant to such plans only as provided in such plans. The Executive will not receive, as
part of Executive’s termination pay pursuant to this Section 6, any payment or other compensation for any vacation, holiday, sick leave, or other leave
unused on the effective date of the termination of this Agreement.
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7. NON-DISCLOSURE COVENANT
 
7.1 ACKNOWLEDGMENTS BY THE EXECUTIVE
 
The Executive acknowledges that: (a) during the Employment Period, and as a part of Executive’s employment, the Executive will be afforded access to
Confidential Information; (b) public disclosure of such Confidential Information could have an adverse effect on the Company and its business; and (c)
the provisions of this Section 7 are reasonable and necessary to prevent the improper use or disclosure of Confidential Information and to provide the
Company with exclusive ownership of all Employee Inventions.
 
7.2 CONFIDENTIAL INFORMATION
 
In consideration of the compensation and benefits to be paid or provided to the Executive by the Company under this Agreement, the Executive covenants
as follows:
 
(A) Confidentiality.
 

(i) During and following the Employment Period, the Executive will hold in confidence the Confidential Information and will not disclose it to any
person except with the specific prior written consent of the Company, or except as otherwise expressly permitted by the terms of this Agreement.
 
(ii) During the Employment Period, the Executive shall use good faith efforts to protect the Confidential Information from unauthorized use or
disclosure.
 
(iii) Any trade secrets of the Company will be entitled to all of the protections and benefits under the Florida Trade Secrets Act, and any other
applicable law. If any information that the Company deems to be a trade secret is found by a court of competent jurisdiction not to be a trade secret
for purposes of this Agreement, such information will, nevertheless, be considered Confidential Information for purposes of this Agreement. The
Executive hereby waives any requirement that the Company submit proof of the economic value of any trade secret, or post a bond, or other
security.
 
(iv) None of the foregoing obligations and restrictions applies to any part of the Confidential Information that the Executive demonstrates was or
became generally available to the public other than as a result of a disclosure by the Executive.
 
(v) The Executive will not remove from the Company’s premises (except to the extent such removal is for purposes of the performance of the
Executive’s duties at home or while traveling, or except as otherwise specifically authorized by the Company) any document, record, notebook,
plan, model, component, device, or computer software or code, whether embodied in a disk, thumb drive or in any other form (collectively, the
“Proprietary Items”). The Executive recognizes that, as between the Company and the Executive, all of the Proprietary Items, whether or not
developed by the Executive, are the exclusive property of the Company. Upon termination of this Agreement by either party, or upon the request of
the Company during the Employment Period, the Executive will return to the Company all of the Proprietary Items in the Executive’s possession or
subject to the Executive’s control, and the Executive shall not retain any copies, abstracts, sketches, or other physical embodiment of any of the
Proprietary Items.
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7.3 EMPLOYEE INVENTIONS
 
Each Employee Invention will belong exclusively to the Company. The Executive acknowledges that all of the Executive’s writing, works of authorship,
and other Employee Inventions are works made for hire and the property of the Company, including any copyrights, patents or other intellectual property
rights pertaining thereto. If it is determined that any such works are not works made for hire, the Executive hereby assigns to the Company all of the
Executive’s right, title, and interest, including all rights of copyright, patent, and other intellectual property rights, to or in such Employee Inventions. The
Executive covenants that Executive will promptly:
 

(i) disclose to the Company in writing any Employee Invention;
 
(ii) assign to the Company or to a party designated by the Company, at the Company’s request and without additional compensation, all

of the Executive’s right to the Employee Invention for the United States and all foreign jurisdictions;
 
(iii) execute and deliver to the Company such applications, assignments, and other documents as the Company may request in order to

apply for and obtain patents or other registrations with respect to any Employee Invention in the United States and any foreign jurisdictions;
 
(iv) sign all other papers necessary to carry out the above obligations; and
 
(v) give testimony and render any other assistance in support of the Company’s rights to any Employee Invention.

 
7.4 DISPUTES OR CONTROVERSIES
 
The Executive recognizes that should a dispute or controversy arising from or relating to this Agreement be submitted for adjudication to any court,
arbitration panel, or other third party, the preservation of the secrecy of Confidential Information may be jeopardized. All pleadings, documents,
testimony, and records relating to any such adjudication will be maintained in secrecy and will be available for inspection by the Company, the Executive,
and their respective attorneys and experts, who will agree, in advance and in writing, to receive and maintain all such information in secrecy, except as
may be limited by them in writing.
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8. NON-COMPETITION AND NON-INTERFERENCE
 
8.1 ACKNOWLEDGMENTS BY THE EXECUTIVE
 
The Executive acknowledges that: (a) the services to be performed by the Executive under this Agreement are of a special, unique, unusual, extraordinary,
and intellectual character; (b) the Company’s business is nationwide in scope in the United States; and (c) the provisions of this Section 8 are reasonable
and necessary to protect the Company’s business.
 
8.2 COVENANTS OF THE EXECUTIVE
 
(A) Restricted Area. Executive will have certain customer and management responsibilities involving and/or relating to marketing, servicing customers,
customer support functions and/or exposure to marketing and/or customer information in the Restricted Area. The term “Restricted Area” means the
United States. If Executive, in the future, markets to or has responsibilities with respect to customers in areas outside of the Restricted Area, then the term
Restricted Area is automatically expanded to include those areas.
 
(B) Non-Compete. Executive hereby covenants and agrees that, during the Employment Period and for a period of twelve (12) months after the
employment has terminated, Executive will not, directly or indirectly, for Executive or any other persons, firms, corporations, associations or other entity,
either as principal, partner, agent, employee, subcontractor, offi-cer, director, shareholder or in any other capacity, in the Restricted Area, perform services
for, conduct, operate, finance or become engaged or interested in a business that competes with the Business of Company (as hereinafter defined). In the
event of a breach by Executive of the covenant set forth in this Section 8.2, the twelve (12) month period for this covenant will be extended by the period
of the duration of the breach.
 
(C) Business of Company. For purposes of this Agreement, the “Business of Company” means any business line or activity that is engaged in by Company
while Executive is employed by Company, including, but not limited to, the business of an advertising technology platform, targeted marketing and
advertising of products.
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8.3 CUSTOMERS, EMPLOYEES, SALES REPRESENTATIVES
 
Executive agrees that during the Employment Period by Company, and for a period of twelve (12) months after the employment has terminated, Executive
will not, directly or indirectly, for Executive or any other persons, firms, corporations, associations or other entity, either as principal, partner, agent,
employee, subcontractor, officer, director, shareholder or in any other capacity:
 
(a) solicit, or attempt to solicit, any of the customers or patrons now or here-after served by Company or its Affiliates (however, solicitations solely on
behalf of Company are permitted);
 
(b) solicit, or attempt to solicit, in the Restricted Area any “Company Prospect,” and for this purpose “Company Prospect” means any person or entity that
Executive contacts during the Executive’s employment by Company for the purpose of securing same as a customer or patron of Company (however,
solicitations solely on behalf of Company are permitted);
 
(c) cause, or attempt to cause, any of the customers or patrons of Company to cease being a customer or patron of Company, to reduce the level of
business between the Company and a customer or patron, or in any way interfere with the relationship between any customer or patron and Company;
 
(d) accept business from customers or patrons now or hereafter served by Company;
 
(e) induce, or attempt to induce, any of the employees of Company or its Affiliates to leave his or her employ;
 
(f) induce, or attempt to induce, any of the sales representa-tives of Company to cease contracting for Company, or to commence contracting for a
competitor of Company, or another party;
 
(g) in any way interfere with the relationship of Company and any employee of Company; or
 
(h) induce any supplier, licensee or business relation of Company to cease doing business with Company, reduce its level of business with the Company,
or in any way interfere with the relationship between Company and any supplier, licensee or business relation.
 
Executive hereby acknowledges that Company, in reliance on this Section 8.3, will be conveying and entrusting Executive with Confidential Information.
 
In the event of a breach by Executive of any covenant set forth in any of the above clauses of this Section 8.3, the twelve (12) month period for all
covenants in those clauses will be extended by the period of the duration of the breach.
 
8.4 NON-DISPARAGEMENT
 
During the Employment Period and thereafter, the Executive shall not make any disparaging statement concerning the Company or its Affiliates, or their
respective predecessors and successors, or any of the current or former directors, employees, officers, Managers, shareholders, partners, members, agents
or representatives of any of the foregoing (the “Protected Persons”) to the extent such statement could be reasonably likely to damage the reputation
and/or financial position of any of the Protected Persons. Notwithstanding the foregoing, nothing herein shall or shall be deemed to prevent or impair the
Executive from (i) testifying truthfully in any legal or administrative proceeding if such testimony is compelled or requested, (ii) making competitive-type
statements that are normal and customary for the industry in the context of product or service comparisons and the like, or (iii) making good faith
statements in the good faith performance of the Executive’s duties for the Company or its Affiliates.
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8.5 NOTICE TO COMPANY
 
The Executive will, while the covenants under Sections 8.2 or 8.3 are in effect, give notice to the Company, within ten (10) days after accepting any other
employment, of the identity of the Executive’s new employer. The Company may notify such new employer that the Executive is bound by this
Agreement and, at the Company’s election, furnish such new employer with a copy of this Agreement or relevant portions thereof.
 
9. GENERAL PROVISIONS
 
9.1 INJUNCTIVE RELIEF AND ADDITIONAL REMEDY
 
The Executive acknowledges that the injury that would be suffered by the Company as a result of a breach of the provisions of this Agreement (including
any provision of Sections 7 and 8) would be irreparable, and that an award of monetary damages to the Company for such a breach would be an
inadequate remedy. Consequently, the Company will have the right, in addition to any other rights it may have, to obtain injunctive relief to restrain any
breach, or threatened breach, or otherwise to specifically enforce any provision of this Agreement, and the Company will not be obligated to post bond or
other security in seeking such relief. Without limiting the Company’s rights under this Section 9 or any other remedies of the Company, if the Executive
breaches any of the provisions of Section 7 or 8, the Company will have the right to cease making any payments otherwise due to the Executive under this
Agreement.
 
9.2 COVENANTS OF SECTIONS 7 AND 8 ARE ESSENTIAL AND INDEPENDENT COVENANTS
 
The covenants by the Executive in Sections 7 and 8 are essential elements of this Agreement. The Company and the Executive have independently
consulted their respective counsel and have been advised in all respects concerning the reasonableness and propriety of such covenants, with specific
regard to the nature of the business conducted by the Company.
 
The covenants by the Executive in Sections 7 and 8 are independent covenants and the existence of any claim by the Executive against the Company
under this Agreement or otherwise, or against the Company, will not excuse the Executive’s breach of any covenant in Section 7 or 8.
 
If the Executive’s employment hereunder expires or is terminated, this Agreement will continue in full force and effect, as is necessary or appropriate to
enforce the covenants and agreements of the Executive in Sections 7 and 8.
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9.3 BUSINESS OPPORTUNITIES
 
Executive will promptly disclose to Company any business opportunity that is reasonably related to Company’s business, or that could be a reasonable
extension of, or addition to, Company’s business, that comes to Executive’s attention during Executive’s employment with Company. Executive will not
take advantage of or divert any such business opportunity for the benefit of Executive, or any other party, without the prior written consent of Company.
Nothing contained herein shall limit, abrogate or terminate any of the fiduciary duties owed by Executive to the Company, under applicable law.
 
9.4 REPRESENTATIONS AND WARRANTIES BY THE EXECUTIVE
 
The Executive represents and warrants to the Company that the execution and delivery by the Executive of this Agreement do not, and the performance by
the Executive of the Executive’s obligations hereunder will not, with or without the giving of notice or the passage of time, or both: (a) violate any
judgment, writ, injunction, or order of any court, arbitrator, or governmental agency applicable to the Executive; or (b) conflict with, result in the breach
of any provisions of or the termination of, or constitute a default under, any agreement to which the Executive is a party or by which the Executive is or
may be bound.
 
9.5 SEVERABILITY
 
It is the intention of the parties hereto that the provisions of this Agreement shall be construed as severable as to section, paragraph, sentence, clause,
phrase, time, area, and restricted activity and that if any section, paragraph, sentence, clause or phrase hereof be deemed too broad in scope as to time,
area or restricted activity, then the section, paragraph, sentence, clause, phrase, period of time, geo-graphical area or restricted activity shall be reduced to
such scope as is reasonable and enforceable, and this Agreement shall be construed as if it had originally been drawn in such reduced form, to the end that
the restraints hereby imposed may be enforced by injunction.
 
9.6 WAIVER
 
The rights and remedies of the parties to this Agreement are cumulative and not alternative. Neither the failure nor any delay by either party in exercising
any right, power, or privilege under this Agreement will operate as a waiver of such right, power, or privilege, and no single or partial exercise of any such
right, power, or privilege will preclude any other or further exercise of such right, power, or privilege or the exercise of any other right, power, or
privilege. To the maximum extent permitted by applicable law, (a) no claim or right arising out of this Agreement can be discharged by one party, in
whole or in part, by a waiver or renunciation of the claim or right unless in writing signed by the other party; (b) no waiver that may be given by a party
will be applicable except in the specific instance for which it is given; and (c) no notice to or demand on one party will be deemed to be a waiver of any
obligation of such party or of the right of the party giving such notice or demand to take further action without notice or demand as provided in this
Agreement.
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9.7 BINDING EFFECT, DELEGATION OF DUTIES PROHIBITED
 
This Agreement shall inure to the benefit of, and shall be binding upon, the parties hereto and their respective successors, assigns, heirs, and legal
representatives, including any entity with which the Company may merge or consolidate or to which all or substantially all of its assets may be
transferred. The duties and covenants of the Executive under this Agreement, being personal, may not be delegated.
 
9.8 NOTICES
 
All notices, consents, waivers, and other communications under this Agreement must be in writing and will be deemed to have been duly given when: (a)
delivered by hand (with written confirmation of receipt); (b) sent by facsimile (with written confirmation of receipt), provided that a copy is sent by
United States Postal Service, Certified Mail, postage prepaid (return receipt requested); or (c) when received by the addressee, if sent by a nationally
recognized overnight delivery service (receipt requested), in each case to the appropriate addresses and facsimile numbers set forth below (or to such other
addresses and facsimile numbers as a party may designate by written notice to the other parties):
 

To the Executive at:
 
327 Plaza Real, Ste 319
Boca Raton, FL 33432
 
With a copy to:
 
McCarter &English
Attn: Peter Campitiello
Two Tower Center Boulevard, 24th floor
New York, NY 10022
 
To the Company at:
 
Interactive Offers, LLC
Attn: Andrew J. Norstrud
1710 Whitney Mesa Dr.
Henderson, NV 89014
 
With a copy to:
 
Averitt & Alford, PA
Attn: Barry C. Averitt, Esq.
472 Osceola Avenue
Jacksonville Beach, FL 32250
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9.9 ENTIRE AGREEMENT, AMENDMENTS
 
This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersede all prior agreements and
understandings, oral or written, between the parties hereto with respect to the subject matter hereof. This Agreement may not be amended orally, but only
by an agreement in writing signed by the parties hereto.
 
9.10 SECTION HEADINGS, CONSTRUCTION
 
The headings of Sections in this Agreement are provided for convenience only and will not affect its construction or interpretation. All references to
“Section” or “Sections” refer to the corresponding Section or Sections of this Agreement, unless otherwise specified. All words used in this Agreement
will be construed to be of such gender or number as the circumstances require. Unless otherwise expressly provided, the word “including” does not limit
the preceding words or terms.
 
9.11 COUNTERPARTS
 
This Agreement may be executed in one (1) or more counterparts (including by means of facsimile or email pdf document or signature pages), each of
which shall be deemed an original but all of which together will constitute one and the same instrument.
 
9.12 AGREEMENT WITH OTHERS
 
If Company does not attempt to enforce any covenants or obligations of other employees or other parties similar to those obligating Executive as set forth
herein, that shall not operate as a waiver or estoppel of any covenants or obligations set forth herein.
 
9.13 SUCCESSORS AND ASSIGNS
 
This Agreement, including, without limitation, the provisions of Sections 1 through 9 of this Agreement, shall inure to the benefit of, and be binding on,
successors and assigns of Company. Any assignee or successor of Company may, and is expressly authorized to, enforce the provisions of this
Agreement.
 
9.14 ATTORNEYS’ FEES AND COSTS
 
If any legal action, arbitration proceeding or similar proceeding is brought for the enforcement or interpretation of this Agreement or any of its provisions,
the suc-cessful or prevailing party or parties shall be entitled to recover reasonable attorneys’ fees and costs, in addition to any other relief which may be
granted. This shall apply, without limitation, to any appeals or remands.
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9.15 FLORIDA LAW, JURISDICTION, VENUS OF SERVICE OF PROCESS
 
This Agreement shall be governed by, inter-preted, and enforced in accordance with Florida law, without giving effect to the principles of conflicts of
laws thereof. The parties agree that the courts of the State of Florida and the federal courts of the United States located in the State of Florida shall have
sole and exclusive jurisdiction over any dispute, claim or controversy which may arise involving this Agreement or its subject matter. The parties waive
any defense of lack of personal jurisdiction that any of them may have otherwise had to an action brought in Florida. The parties agree that exclusive
venue shall lie in courts of Palm Beach County, of the State of Florida or the applicable division of the United States District Court for that county in the
State of Florida. The parties irrevocably submit and consent to the above jurisdiction and venue and waive any and all rights to bring or maintain an action
in any other jurisdiction or venue or seek any change of jurisdiction or venue. Executive agrees that service of process in any proceeding in any such court
may be effected by United States Postal Service, Certified Mail, postage prepaid (return receipt requested), at the address for Executive as set forth in
Section 9.8 of this Agreement.
 
9.16 HEADINGS
 
The descriptive headings of this Agreement are intended for reference only, and shall not affect the construction or interpretation of this Agreement.
 
9.17 WAIVER OF JURY TRIAL
 
EACH PARTY HEREBY COVENANTS AND AGREES THAT IN ANY LITIGATION, SUIT, ACTION, COUNTERCLAIM, OR PROCEEDING,
WHETHER AT LAW OR IN EQUITY, WHICH ARISES OUT OF CONCERNS, OR RELATES TO THIS AGREEMENT, ANY AND ALL
TRANSACTIONS CONTEMPLATED HEREUNDER, THE PERFORMANCE HEREOF, OR THE RELATIONSHIP CREATED HEREBY,
WHETHER GROUNDED IN CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE, TRIAL SHALL BE TO A JUDGE OF A COURT OF
COMPETENT JURISDICTION AND NOT TO A JURY. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT THAT PARTY MAY
HAVE TO A TRIAL BY JURY. ANY PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH ANY
COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO OF THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
NEITHER PARTY HAS MADE OR RELIED UPON ANY ORAL REPRESENTATIONS TO OR BY THE OTHER PARTY REGARDING THE
ENFORCEABILITY OF THIS PROVISION. EACH PARTY HAS READ AND UNDERSTANDS THE EFFECT OF THIS JURY WAIVER
PROVISION.
 
9.18 CONSTRUCTION
 
The parties have discussed and reviewed the content of this Agreement. Both parties had the opportunity to consult counsel prior to executing this
Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by both
Executive and Company, and no presumption or burden of proof shall arise favoring or disfavoring either by virtue of the authorship of any of the
provisions of this Agreement.
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date above first written above.
 
 COMPANY:
   
 INTERACTIVE OFFERS, LLC, a Delaware limited liability company
    

By:  
  Andrew Norstrud, CFO  
    
 EXECUTIVE:  
   
   
 JOSEPH LOMBAS, INDIVIDUALLY  
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EXHIBIT 10.3
 

AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT
 
This Amended and Restated Executive Employment Agreement (this “Agreement”) is made as of October 19, 2021 by INTERACTIVE OFFERS, LLC, a
Delaware limited liability company (the “Company”), and Wesley De Souza, an individual resident of Boca Raton, FL (the “Executive”).
 

RECITALS
 
Concurrently with the execution and delivery of this Agreement, the Company is being acquired by GROVE, INC., a Nevada corporation (the “Buyer”)
pursuant to an Equity Interest Purchase Agreement (the “Acquisition Agreement”). The Buyer and the Company desire the Executive’s continued
employment with the Company, and the Executive wishes to accept such continued employment, upon the terms and conditions set forth in this
Agreement.
 

AGREEMENT
 
The parties, intending to be legally bound, agree as follows:
 
1. DEFINITIONS
 
For the purposes of this Agreement, the following terms have the meanings specified or referred to in this Section 1.
 
“Affiliate” means, when used with reference to a specified Person, (a) any Person who directly or indirectly controls, is controlled by or is under common
control with the specified Person, (b) any Person who is an officer, director, partner, member, Manager or trustee of, or serves in a similar capacity with
respect to, the specified Person, or for which the specified Person is an officer, director, partner, member or Manager or trustee or serves in a similar
capacity, (c) any Person who, directly or indirectly, is the beneficial owner of 10% or more of any class of equity securities of the specified Person, or of
which the specified Person, directly or indirectly, is the owner of 10% or more of any class of equity securities and (d) any member of such specified
Person’s immediate family.
 
“Agreement”-- this Executive Employment Agreement, as amended from time to time.
 
“Basic Compensation”--Salary and Benefits.
 
“Benefits”--as defined in Section 3.1(B).
 
“Business of Company” – as defined in Section 8.2(C).
 
“Company Prospect”-- as defined in Section 8.3.
 
 

1



 
 
“Confidential Information”-- any and all:
 
(a) trade secrets concerning the business and affairs of the Company, product specifications, data, know-how, formulae, compositions, processes, designs,
sketches, photographs, graphs, drawings, samples, inventions and ideas, past, current, and planned research and development, customer lists, current and
anticipated customer requirements, price lists, market studies, business plans, computer software and programs (including object code and source code),
computer software and database technologies, systems, structures, and architectures (and related formulae, compositions, processes, improvements,
devices, know-how, inventions, discoveries, concepts, ideas, designs, methods and information), and any other information, however documented, that is
a trade secret within the meaning of the Florida Trade Secrets Act;
 
(b) information concerning the personnel, business, and affairs of the Company (which includes historical financial statements, financial projections and
budgets, historical and projected sales, capital spending budgets and plans, the names and backgrounds of employees, personnel, and other independent
contract workers, personnel training and techniques and materials), and customers, however documented; and
 
(c) notes, analysis, compilations, studies, summaries, and other material prepared by or for the Company containing or based, in whole or in part, on any
information included in the foregoing.
 
“Disability”--as defined in Section 6.2.
 
“Effective Date”--the date stated in the first paragraph of the Agreement.
 
“Employee Invention” -- any idea, invention, technique, modification, process, or improvement (whether patentable or not), any industrial design
(whether registerable or not), any mask work, however fixed or encoded, that is suitable to be fixed, embedded or programmed in a semiconductor
product (whether recordable or not), and any work of authorship (whether or not copyright protection may be obtained for it) created, conceived, or
developed by the Executive, either solely or in conjunction with others, during the Employment Period, or a period that includes a portion of the
Employment Period, that relates in any way to the business then being conducted or proposed to be conducted by the Company, and any such item created
by the Executive, either solely or in conjunction with others, following termination of the Executive’s employment with the Company, that is based upon
or uses Confidential Information.
 
“Employment Period”--the term of the Executive’s employment under this Agreement.
 
“for cause”--as defined in Section 6.3.
 
“for good reason”--as defined in Section 6.4.
 
“Manager(s)”--the manager or, if more than one, the managers of the Company as such term is defined under the Delaware Limited Liability Company
Act §18-101.
 
“Minimum Term”--as defined in Section 2.2.
 
“Non-Competition Agreement”--as defined in Section 6.3.
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“Person”--any individual, corporation (including any non-profit corporation), general or limited partnership, limited liability company, joint venture,
estate, trust, association, organization, or governmental body.
 
“Proprietary Items”--as defined in Section 7.2(A)(iv).
 
“Restricted Area”--as defined in Section 8.2.
 
“Salary”--as defined in Section 3.1(A).
 
2. EMPLOYMENT TERMS AND DUTIES
 
2.1 EMPLOYMENT
 
The Company hereby employs the Executive, and the Executive hereby accepts employment by the Company, upon the terms and conditions set forth in
this Agreement.
 
2.2 TERM
 
Subject to the provisions of Section 6, the minimum term (the “Minimum Term”) of the Executive’s employment under this Agreement will be one (1)
year, beginning on the Effective Date and ending on the second anniversary of the Effective Date. If Executive and the Company continue the Executive’s
employment past the Minimum Term, then the Employment Period shall continue, and unless otherwise mutually agreed in writing, may then be
terminated by either party, with or without cause, on at least thirty (30) days advance written notice delivered to the other party.
 
2.3 DUTIES
 
The Executive will have such duties as are assigned or delegated to the Executive by the Manager(s) or Chief Executive Officer and will initially serve as
operations manager of the Company and will report to the Chief Executive Officer. The Executive will devote the necessary business time, attention, skill,
and energy to the business of the Company, will use Executive’s good faith efforts to promote the success of the Company’s business, and will cooperate
fully with the Manager(s) in the advancement of the best interests of the Company. Any outside business interests will not interfere or conflict with the
Executive’s time and devotion to the Company or the success of the business and any conflict will be determined solely by the Chief Executive Officer
and eliminated by the Executive.
 
3. COMPENSATION
 
3.1 BASIC COMPENSATION
 
(A) Salary. The Executive will be paid a monthly salary of Twelve Thousand Five Hundred  Dollars ($12,500), subject to adjustment as provided below
(the “Salary”), which will be payable in equal periodic installments according to the Company’s customary payroll practices, but no less frequently than
monthly.
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(B) Benefits. The Executive will, during the Employment Period, be permitted to participate in such pension, profit sharing, bonus, life insurance,
hospitalization, major medical, and other employee benefit plans of the Company that may be in effect from time to time, to the extent the Executive is
eligible under the terms of those plans (collectively, the “Benefits”).
 
4. FACILITIES AND EXPENSES
 
4.1 GENERAL
 
The Company will furnish the Executive office space, equipment, supplies, and such other facilities and personnel as the Company deems necessary or
appropriate for the performance of the Executive’s duties under this Agreement. The Company will pay on behalf of the Executive (or reimburse the
Executive for) reasonable expenses incurred by the Executive at the request of, or on behalf of, the Company in the performance of the Executive’s duties
pursuant to this Agreement, and in accordance with the Company’s employment policies, including reasonable expenses incurred by the Executive in
attending conventions, seminars, and other business meetings, in appropriate business entertainment activities, and for promotional expenses. The
Executive must file expense reports with respect to such expenses in accordance with the Company’s policies.
 
5. VACATIONS AND HOLIDAYS
 
The Executive will be entitled to three weeks paid vacation each year in accordance with the vacation policies of the Company in effect for its executive
officers from time to time. Vacation must be taken by the Executive at such time or times as approved by the Chief Executive Officer. The Executive will
also be entitled to the paid holidays and other paid leave set forth in the Company’s policies. Vacation days and holidays during any year that are not used
by the Executive during such year may not be used in any subsequent year.
 
6. TERMINATION
 
6.1 EVENTS OF TERMINATION
 
The Employment Period, the Executive’s Basic Compensation, and any and all other rights of the Executive under this Agreement or otherwise as an
employee of the Company will terminate (except as otherwise provided in this Section 6):
 
(a) upon the death of the Executive;
 
(b) upon the disability of the Executive (as defined in Section 6.2) immediately upon notice from either party to the other;
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(c) for cause (as defined in Section 6.3), immediately upon notice from the Company to the Executive, or at such later time as such notice may specify; or
 
(d) for good reason (as defined in Section 6.4) upon not less than thirty (30) days prior notice from the Executive to the Company.
 
6.2 DEFINITION OF DISABILITY
 
For purposes of Section 6.1, the Executive will be deemed to have a “disability” if, for physical or mental reasons, the Executive is unable to perform the
Executive’s duties under this Agreement for one hundred twenty (120) consecutive days, or one hundred eighty (180) days during any twelve (12) month
period, as determined in accordance with this Section 6.2. The disability of the Executive will be determined by a medical doctor selected by written
agreement of the Company and the Executive upon the request of either party by notice to the other. If the Company and the Executive cannot agree on the
selection of a medical doctor, each of them will select a medical doctor and the two (2) medical doctors will select a third (3rd) medical doctor who will
determine whether the Executive has a disability. The determination of the medical doctor selected under this Section 6.2 will be binding on both parties.
The Executive must submit to a reasonable number of examinations by the medical doctor making the determination of disability under this Section 6.2,
and the Executive hereby authorizes the disclosure and release to the Company of such determination and all supporting medical records. If the Executive
is not legally competent, the Executive’s legal guardian or duly authorized attorney-in-fact will act in the Executive’s stead, under this Section 6.2, for the
purposes of submitting the Executive to the examinations, and providing the authorization of disclosure, required under this Section 6.2.
 
6.3 DEFINITION OF “FOR CAUSE”
 
For purposes of Section 6.1, the phrase “for cause” means: (a) the Executive’s breach of this Agreement or the Non-Competition Agreement entered into
on the date hereof between the Company and the Executive (the “Non-Competition Agreement”); (b) the Executive’s failure to adhere to any written
Company policy if the Executive has been given a reasonable opportunity to comply with such policy or cure Executive’s failure to comply (which
reasonable opportunity must be granted during the ten (10) day period preceding termination of this Agreement); (c) the appropriation (or attempted
appropriation) of a material business opportunity of the Company, including attempting to secure or securing any personal profit in connection with any
transaction entered into on behalf of the Company; (d) the misappropriation (or attempted misappropriation) of any of the Company’s funds or property; or
(e) the conviction of, the indictment for (or its procedural equivalent), or the entering of a guilty plea or plea of no contest with respect to a felony, the
equivalent thereof, or any other crime with respect to which imprisonment is a possible punishment.
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6.4 DEFINITION OF “FOR GOOD REASON”
 
For purposes of Section 6.1, the phrase “for good reason” means: (a) the Company’s material breach of this Agreement; (b) the assignment of the
Executive, without the Executive’s consent, to (i) a position lower than operations manager or (ii) responsibilities or duties materially below that which an
officer in that position would normally be assigned. In order for the status of “for good reason” to exist, Executive must first deliver written notice to
Company’s Chief Executive Officer that Executive will have a right to terminate “for good reason” unless the Company cures the problem that gives rise
to the right to terminate “for good reason” and if Company cures that within fifteen (15) business days, then that prior problem shall not serve as being
“for good reason”.
 
6.5 TERMINATION PAY
 
Effective upon the termination of this Agreement, the Company will be obligated to pay the Executive only such compensation as is provided in this
Section 6.5.
 
(A) Termination by the Executive for Good Reason. If, during the Minimum Term, the Executive terminates this Agreement for good reason, or the
Company terminates this Agreement without cause the Company will pay the Executive the Executive’s Salary for the remainder, if any, of the calendar
month in which such termination is effective and for the shorter of (i) twelve (12) consecutive calendar months thereafter, or (ii) until the end of the
Minimum Term. Notwithstanding the preceding sentence, if the Executive obtains other employment prior to the end of the twelve (12) months following
the month in which the termination is effective, Executive must promptly give notice thereof to the Company, and the Salary payments under this
Agreement for any period after the Executive obtains other employment will be reduced by the amount of the cash compensation received, and to be
received, by the Executive from the Executive’s other employment for services performed during such period.
 
(B) Termination by the Company for Cause. If, during the Minimum Term, the Company terminates this Agreement for cause, the Executive will be
entitled to receive Executive’s Salary only through the date such termination is effective.
 
(C) Termination upon Disability. If this Agreement is terminated by either party as a result of the Executive’s disability, as determined under Section 6.2,
the Company will pay to the Executive the Executive’s Salary through the remainder of the calendar month during which such termination is effective and
for the lesser of (i) three (3) consecutive months thereafter, or (ii) the period until disability insurance benefits commence under the disability insurance
coverage furnished by the Company to the Executive.
 
(D) Termination upon Death. If this Agreement is terminated because of the Executive’s death, the Executive will be entitled to receive the Executive’s
Salary through the end of the calendar month in which the Executive’s death occurs.
 
(E) Benefits. The Executive’s accrual of, or participation in plans providing for, the Benefits will cease at the effective date of the termination of this
Agreement, and the Executive will be entitled to accrued Benefits pursuant to such plans only as provided in such plans. The Executive will not receive, as
part of Executive’s termination pay pursuant to this Section 6, any payment or other compensation for any vacation, holiday, sick leave, or other leave
unused on the effective date of the termination of this Agreement.
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7. NON-DISCLOSURE COVENANT
 
7.1 ACKNOWLEDGMENTS BY THE EXECUTIVE
 
The Executive acknowledges that: (a) during the Employment Period, and as a part of Executive’s employment, the Executive will be afforded access to
Confidential Information; (b) public disclosure of such Confidential Information could have an adverse effect on the Company and its business; and (c)
the provisions of this Section 7 are reasonable and necessary to prevent the improper use or disclosure of Confidential Information and to provide the
Company with exclusive ownership of all Employee Inventions.
 
7.2 CONFIDENTIAL INFORMATION
 
In consideration of the compensation and benefits to be paid or provided to the Executive by the Company under this Agreement, the Executive covenants
as follows:
 
(A) Confidentiality.
 

(i) During and following the Employment Period, the Executive will hold in confidence the Confidential Information and will not disclose it to any
person except with the specific prior written consent of the Company, or except as otherwise expressly permitted by the terms of this Agreement.
 
(ii) During the Employment Period, the Executive shall use good faith efforts to protect the Confidential Information from unauthorized use or
disclosure.
 
(iii) Any trade secrets of the Company will be entitled to all of the protections and benefits under the Florida Trade Secrets Act, and any other
applicable law. If any information that the Company deems to be a trade secret is found by a court of competent jurisdiction not to be a trade secret
for purposes of this Agreement, such information will, nevertheless, be considered Confidential Information for purposes of this Agreement. The
Executive hereby waives any requirement that the Company submit proof of the economic value of any trade secret, or post a bond, or other
security.
 
(iv) None of the foregoing obligations and restrictions applies to any part of the Confidential Information that the Executive demonstrates was or
became generally available to the public other than as a result of a disclosure by the Executive.
 
(v) The Executive will not remove from the Company’s premises (except to the extent such removal is for purposes of the performance of the
Executive’s duties at home or while traveling, or except as otherwise specifically authorized by the Company) any document, record, notebook,
plan, model, component, device, or computer software or code, whether embodied in a disk, thumb drive or in any other form (collectively, the
“Proprietary Items”). The Executive recognizes that, as between the Company and the Executive, all of the Proprietary Items, whether or not
developed by the Executive, are the exclusive property of the Company. Upon termination of this Agreement by either party, or upon the request of
the Company during the Employment Period, the Executive will return to the Company all of the Proprietary Items in the Executive’s possession or
subject to the Executive’s control, and the Executive shall not retain any copies, abstracts, sketches, or other physical embodiment of any of the
Proprietary Items.
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7.3 EMPLOYEE INVENTIONS
 
Each Employee Invention will belong exclusively to the Company. The Executive acknowledges that all of the Executive’s writing, works of authorship,
and other Employee Inventions are works made for hire and the property of the Company, including any copyrights, patents or other intellectual property
rights pertaining thereto. If it is determined that any such works are not works made for hire, the Executive hereby assigns to the Company all of the
Executive’s right, title, and interest, including all rights of copyright, patent, and other intellectual property rights, to or in such Employee Inventions. The
Executive covenants that Executive will promptly:
 

(i) disclose to the Company in writing any Employee Invention;
 
(ii) assign to the Company or to a party designated by the Company, at the Company’s request and without additional compensation, all

of the Executive’s right to the Employee Invention for the United States and all foreign jurisdictions;
 
(iii) execute and deliver to the Company such applications, assignments, and other documents as the Company may request in order to

apply for and obtain patents or other registrations with respect to any Employee Invention in the United States and any foreign jurisdictions;
 
(iv) sign all other papers necessary to carry out the above obligations; and
 
(v) give testimony and render any other assistance in support of the Company’s rights to any Employee Invention.

 
7.4 DISPUTES OR CONTROVERSIES
 
The Executive recognizes that should a dispute or controversy arising from or relating to this Agreement be submitted for adjudication to any court,
arbitration panel, or other third party, the preservation of the secrecy of Confidential Information may be jeopardized. All pleadings, documents,
testimony, and records relating to any such adjudication will be maintained in secrecy and will be available for inspection by the Company, the Executive,
and their respective attorneys and experts, who will agree, in advance and in writing, to receive and maintain all such information in secrecy, except as
may be limited by them in writing.
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8. NON-COMPETITION AND NON-INTERFERENCE
 
8.1 ACKNOWLEDGMENTS BY THE EXECUTIVE
 
The Executive acknowledges that: (a) the services to be performed by the Executive under this Agreement are of a special, unique, unusual, extraordinary,
and intellectual character; (b) the Company’s business is nationwide in scope in the United States; and (c) the provisions of this Section 8 are reasonable
and necessary to protect the Company’s business.
 
8.2 COVENANTS OF THE EXECUTIVE
 
(A) Restricted Area. Executive will have certain customer and management responsibilities involving and/or relating to marketing, servicing customers,
customer support functions and/or exposure to marketing and/or customer information in the Restricted Area. The term “Restricted Area” means the
United States. If Executive, in the future, markets to or has responsibilities with respect to customers in areas outside of the Restricted Area, then the term
Restricted Area is automatically expanded to include those areas.
 
(B) Non-Compete. Executive hereby covenants and agrees that, during the Employment Period and for a period of twelve (12) months after the
employment has terminated, Executive will not, directly or indirectly, for Executive or any other persons, firms, corporations, associations or other entity,
either as principal, partner, agent, employee, subcontractor, offi-cer, director, shareholder or in any other capacity, in the Restricted Area, perform services
for, conduct, operate, finance or become engaged or interested in a business that competes with the Business of Company (as hereinafter defined). In the
event of a breach by Executive of the covenant set forth in this Section 8.2, the twelve (12) month period for this covenant will be extended by the period
of the duration of the breach.
 
(C) Business of Company. For purposes of this Agreement, the “Business of Company” means any business line or activity that is engaged in by Company
while Executive is employed by Company, including, but not limited to, the business of an advertising technology platform, targeted marketing and
advertising of products.
  
8.3 CUSTOMERS, EMPLOYEES, SALES REPRESENTATIVES
 
Executive agrees that during the Employment Period by Company, and for a period of twelve (12) months after the employment has terminated, Executive
will not, directly or indirectly, for Executive or any other persons, firms, corporations, associations or other entity, either as principal, partner, agent,
employee, subcontractor, officer, director, shareholder or in any other capacity:
 
(a) solicit, or attempt to solicit, any of the customers or patrons now or here-after served by Company or its Affiliates (however, solicitations solely on
behalf of Company are permitted);
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(b) solicit, or attempt to solicit, in the Restricted Area any “Company Prospect,” and for this purpose “Company Prospect” means any person or entity that
Executive contacts during the Executive’s employment by Company for the purpose of securing same as a customer or patron of Company (however,
solicitations solely on behalf of Company are permitted);
 
(c) cause, or attempt to cause, any of the customers or patrons of Company to cease being a customer or patron of Company, to reduce the level of
business between the Company and a customer or patron, or in any way interfere with the relationship between any customer or patron and Company;
 
(d) accept business from customers or patrons now or hereafter served by Company;
 
(e) induce, or attempt to induce, any of the employees of Company or its Affiliates to leave his or her employ;
 
(f) induce, or attempt to induce, any of the sales representa-tives of Company to cease contracting for Company, or to commence contracting for a
competitor of Company, or another party;
 
(g) in any way interfere with the relationship of Company and any employee of Company; or
 
(h) induce any supplier, licensee or business relation of Company to cease doing business with Company, reduce its level of business with the Company,
or in any way interfere with the relationship between Company and any supplier, licensee or business relation.
 
Executive hereby acknowledges that Company, in reliance on this Section 8.3, will be conveying and entrusting Executive with Confidential Information.
 
In the event of a breach by Executive of any covenant set forth in any of the above clauses of this Section 8.3, the twelve (12) month period for all
covenants in those clauses will be extended by the period of the duration of the breach.
 
8.4 NON-DISPARAGEMENT
 
During the Employment Period and thereafter, the Executive shall not make any disparaging statement concerning the Company or its Affiliates, or their
respective predecessors and successors, or any of the current or former directors, employees, officers, Managers, shareholders, partners, members, agents
or representatives of any of the foregoing (the “Protected Persons”) to the extent such statement could be reasonably likely to damage the reputation
and/or financial position of any of the Protected Persons. Notwithstanding the foregoing, nothing herein shall or shall be deemed to prevent or impair the
Executive from (i) testifying truthfully in any legal or administrative proceeding if such testimony is compelled or requested, (ii) making competitive-type
statements that are normal and customary for the industry in the context of product or service comparisons and the like, or (iii) making good faith
statements in the good faith performance of the Executive’s duties for the Company or its Affiliates.
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8.5 NOTICE TO COMPANY
 
The Executive will, while the covenants under Sections 8.2 or 8.3 are in effect, give notice to the Company, within ten (10) days after accepting any other
employment, of the identity of the Executive’s new employer. The Company may notify such new employer that the Executive is bound by this
Agreement and, at the Company’s election, furnish such new employer with a copy of this Agreement or relevant portions thereof.
 
9. GENERAL PROVISIONS
 
9.1 INJUNCTIVE RELIEF AND ADDITIONAL REMEDY
 
The Executive acknowledges that the injury that would be suffered by the Company as a result of a breach of the provisions of this Agreement (including
any provision of Sections 7 and 8) would be irreparable, and that an award of monetary damages to the Company for such a breach would be an
inadequate remedy. Consequently, the Company will have the right, in addition to any other rights it may have, to obtain injunctive relief to restrain any
breach, or threatened breach, or otherwise to specifically enforce any provision of this Agreement, and the Company will not be obligated to post bond or
other security in seeking such relief. Without limiting the Company’s rights under this Section 9 or any other remedies of the Company, if the Executive
breaches any of the provisions of Section 7 or 8, the Company will have the right to cease making any payments otherwise due to the Executive under this
Agreement.
 
9.2 COVENANTS OF SECTIONS 7 AND 8 ARE ESSENTIAL AND INDEPENDENT COVENANTS
 
The covenants by the Executive in Sections 7 and 8 are essential elements of this Agreement. The Company and the Executive have independently
consulted their respective counsel and have been advised in all respects concerning the reasonableness and propriety of such covenants, with specific
regard to the nature of the business conducted by the Company.
 
The covenants by the Executive in Sections 7 and 8 are independent covenants and the existence of any claim by the Executive against the Company
under this Agreement or otherwise, or against the Company, will not excuse the Executive’s breach of any covenant in Section 7 or 8.
 
If the Executive’s employment hereunder expires or is terminated, this Agreement will continue in full force and effect, as is necessary or appropriate to
enforce the covenants and agreements of the Executive in Sections 7 and 8.
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9.3 BUSINESS OPPORTUNITIES
 
Executive will promptly disclose to Company any business opportunity that is reasonably related to Company’s business, or that could be a reasonable
extension of, or addition to, Company’s business, that comes to Executive’s attention during Executive’s employment with Company. Executive will not
take advantage of or divert any such business opportunity for the benefit of Executive, or any other party, without the prior written consent of Company.
Nothing contained herein shall limit, abrogate or terminate any of the fiduciary duties owed by Executive to the Company, under applicable law.
 
9.4 REPRESENTATIONS AND WARRANTIES BY THE EXECUTIVE
 
The Executive represents and warrants to the Company that the execution and delivery by the Executive of this Agreement do not, and the performance by
the Executive of the Executive’s obligations hereunder will not, with or without the giving of notice or the passage of time, or both: (a) violate any
judgment, writ, injunction, or order of any court, arbitrator, or governmental agency applicable to the Executive; or (b) conflict with, result in the breach
of any provisions of or the termination of, or constitute a default under, any agreement to which the Executive is a party or by which the Executive is or
may be bound.
 
9.5 SEVERABILITY
 
It is the intention of the parties hereto that the provisions of this Agreement shall be construed as severable as to section, paragraph, sentence, clause,
phrase, time, area, and restricted activity and that if any section, paragraph, sentence, clause or phrase hereof be deemed too broad in scope as to time,
area or restricted activity, then the section, paragraph, sentence, clause, phrase, period of time, geo-graphical area or restricted activity shall be reduced to
such scope as is reasonable and enforceable, and this Agreement shall be construed as if it had originally been drawn in such reduced form, to the end that
the restraints hereby imposed may be enforced by injunction.
 
9.6 WAIVER
 
The rights and remedies of the parties to this Agreement are cumulative and not alternative. Neither the failure nor any delay by either party in exercising
any right, power, or privilege under this Agreement will operate as a waiver of such right, power, or privilege, and no single or partial exercise of any such
right, power, or privilege will preclude any other or further exercise of such right, power, or privilege or the exercise of any other right, power, or
privilege. To the maximum extent permitted by applicable law, (a) no claim or right arising out of this Agreement can be discharged by one party, in
whole or in part, by a waiver or renunciation of the claim or right unless in writing signed by the other party; (b) no waiver that may be given by a party
will be applicable except in the specific instance for which it is given; and (c) no notice to or demand on one party will be deemed to be a waiver of any
obligation of such party or of the right of the party giving such notice or demand to take further action without notice or demand as provided in this
Agreement.
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9.7 BINDING EFFECT, DELEGATION OF DUTIES PROHIBITED
 
This Agreement shall inure to the benefit of, and shall be binding upon, the parties hereto and their respective successors, assigns, heirs, and legal
representatives, including any entity with which the Company may merge or consolidate or to which all or substantially all of its assets may be
transferred. The duties and covenants of the Executive under this Agreement, being personal, may not be delegated.
 
9.8 NOTICES
 
All notices, consents, waivers, and other communications under this Agreement must be in writing and will be deemed to have been duly given when: (a)
delivered by hand (with written confirmation of receipt); (b) sent by facsimile (with written confirmation of receipt), provided that a copy is sent by
United States Postal Service, Certified Mail, postage prepaid (return receipt requested); or (c) when received by the addressee, if sent by a nationally
recognized overnight delivery service (receipt requested), in each case to the appropriate addresses and facsimile numbers set forth below (or to such other
addresses and facsimile numbers as a party may designate by written notice to the other parties):
 

To the Executive at:
 
327 Plaza Real, Ste 319
Boca Raton, FL 33432
 
With a copy to:
 
McCarter &English
Attn: Peter Campitiello
Two Tower Center Boulevard, 24th floor
New York, NY 10022
 
To the Company at:
 
Interactive Offers, LLC
Attn: Andrew J. Norstrud
1710 Whitney Mesa Dr.
Henderson, NV 89014
 
With a copy to:
 
Averitt & Alford, PA
Attn: Barry C. Averitt, Esq.
472 Osceola Avenue
Jacksonville Beach, FL 32250
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9.9 ENTIRE AGREEMENT, AMENDMENTS
 
This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersede all prior agreements and
understandings, oral or written, between the parties hereto with respect to the subject matter hereof. This Agreement may not be amended orally, but only
by an agreement in writing signed by the parties hereto.
 
9.10 SECTION HEADINGS, CONSTRUCTION
 
The headings of Sections in this Agreement are provided for convenience only and will not affect its construction or interpretation. All references to
“Section” or “Sections” refer to the corresponding Section or Sections of this Agreement, unless otherwise specified. All words used in this Agreement
will be construed to be of such gender or number as the circumstances require. Unless otherwise expressly provided, the word “including” does not limit
the preceding words or terms.
 
9.11 COUNTERPARTS
 
This Agreement may be executed in one (1) or more counterparts (including by means of facsimile or email pdf document or signature pages), each of
which shall be deemed an original but all of which together will constitute one and the same instrument.
 
9.12 AGREEMENT WITH OTHERS
 
If Company does not attempt to enforce any covenants or obligations of other employees or other parties similar to those obligating Executive as set forth
herein, that shall not operate as a waiver or estoppel of any covenants or obligations set forth herein.
 
9.13 SUCCESSORS AND ASSIGNS
 
This Agreement, including, without limitation, the provisions of Sections 1 through 9 of this Agreement, shall inure to the benefit of, and be binding on,
successors and assigns of Company. Any assignee or successor of Company may, and is expressly authorized to, enforce the provisions of this
Agreement.
 
9.14 ATTORNEYS’ FEES AND COSTS
 
If any legal action, arbitration proceeding or similar proceeding is brought for the enforcement or interpretation of this Agreement or any of its provisions,
the suc-cessful or prevailing party or parties shall be entitled to recover reasonable attorneys’ fees and costs, in addition to any other relief which may be
granted. This shall apply, without limitation, to any appeals or remands.
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9.15 FLORIDA LAW, JURISDICTION, VENUS OF SERVICE OF PROCESS
 
This Agreement shall be governed by, inter-preted, and enforced in accordance with Florida law, without giving effect to the principles of conflicts of
laws thereof. The parties agree that the courts of the State of Florida and the federal courts of the United States located in the State of Florida shall have
sole and exclusive jurisdiction over any dispute, claim or controversy which may arise involving this Agreement or its subject matter. The parties waive
any defense of lack of personal jurisdiction that any of them may have otherwise had to an action brought in Florida. The parties agree that exclusive
venue shall lie in courts of Palm Beach County, of the State of Florida or the applicable division of the United States District Court for that county in the
State of Florida. The parties irrevocably submit and consent to the above jurisdiction and venue and waive any and all rights to bring or maintain an action
in any other jurisdiction or venue or seek any change of jurisdiction or venue. Executive agrees that service of process in any proceeding in any such court
may be effected by United States Postal Service, Certified Mail, postage prepaid (return receipt requested), at the address for Executive as set forth in
Section 9.8 of this Agreement.
 
9.16 HEADINGS
 
The descriptive headings of this Agreement are intended for reference only, and shall not affect the construction or interpretation of this Agreement.
 
9.17 WAIVER OF JURY TRIAL
 
EACH PARTY HEREBY COVENANTS AND AGREES THAT IN ANY LITIGATION, SUIT, ACTION, COUNTERCLAIM, OR PROCEEDING,
WHETHER AT LAW OR IN EQUITY, WHICH ARISES OUT OF CONCERNS, OR RELATES TO THIS AGREEMENT, ANY AND ALL
TRANSACTIONS CONTEMPLATED HEREUNDER, THE PERFORMANCE HEREOF, OR THE RELATIONSHIP CREATED HEREBY,
WHETHER GROUNDED IN CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE, TRIAL SHALL BE TO A JUDGE OF A COURT OF
COMPETENT JURISDICTION AND NOT TO A JURY. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT THAT PARTY MAY
HAVE TO A TRIAL BY JURY. ANY PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH ANY
COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO OF THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
NEITHER PARTY HAS MADE OR RELIED UPON ANY ORAL REPRESENTATIONS TO OR BY THE OTHER PARTY REGARDING THE
ENFORCEABILITY OF THIS PROVISION. EACH PARTY HAS READ AND UNDERSTANDS THE EFFECT OF THIS JURY WAIVER
PROVISION.
 
9.18 CONSTRUCTION
 
The parties have discussed and reviewed the content of this Agreement. Both parties had the opportunity to consult counsel prior to executing this
Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by both
Executive and Company, and no presumption or burden of proof shall arise favoring or disfavoring either by virtue of the authorship of any of the
provisions of this Agreement.
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date above first written above.
 
 COMPANY:
   
 INTERACTIVE OFFERS, LLC, a Delaware limited liability company
    

By:  
  Andrew Norstrud, CFO  
   
 EXECUTIVE:  
   
   
 WESLEY DE SOUZA, INDIVIDUALLY  
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EXHIBIT 99.1
 

Grove Inc. Closes Acquisition of Programmatic Advertising Company Interactive Offers
 
HENDERSON, NV / October 20, 2021 / Grove, Inc. (NASDAQ:GRVI) (“Grove” or the “Company”),Grove Inc., a global innovator in hemp, health, and
wellness, has completed its previously announced acquisition of Florida based advertising company Interactive Offers. Interactive Offers and its SaaS
programmatic advertising platform has served the tech space with great success over the last several years. Interactive Offers current revenue projection of
$10-12 million for 2022 provides Grove with a solid entry into the Programmatic Ad space and adds a unique in-house advertising platform to leverage
and scale its current and future brands.
 
The closing of the acquisition comes on the back of Grove’s launch of Upexi, it’s new Amazon aggregation division. Interactive Offers’ ad platform is
seen as a key asset in this division as sellers will be able to access the platform to drive further product sales, growth, and advertising efficiencies. Grove
 
Allan Marshall, Chief Executive Officer of Grove stated, “The technology is set up and designed for ease of use and efficiencies in deliverability and
reporting across email, native ads, and display. It not only fills a void for our brands but gives all of our clients a unique ad platform that they can take
advantage of immediately. With the new revenue stream from our Adtech Technology division, we will look to grow our Programmatic revenues while
growing our current brands and additional brands we acquire in the future. The platform is another service available to our clients helping them grow their
business and growing the advertising vertical itself.”
 
Synergies and Strategic Highlights of the Acquisition
 
 · SAAS Technology in the Adtech vertical will allow Grove to boost the scale and growth of any brand launched or purchased in the future.
   

 · Interactive Offers SaaS Platform expansion into the Hemp and Cannabis space and fills the needed advertising void for Grove to grow product
sales for in-house brands and partner brands.

   
 · Interactive Offers business grows through access to Grove’s clients who need advertising partners and a full-service SaaS platform.
   

 · Interactive Offers technology development team will handle all planned development of the CBD.IO platform to become an industry leader of
CBD sales for brands.

 
About Grove, Inc.
 
Grove, Inc. is in the business of developing, producing, marketing and selling quality products and end consumer products containing the industrial hemp
plant extract Cannabidiol (“CBD”), as well as diversified products in other verticals. The Company sells to numerous consumer markets including the
botanical, beauty care, pet care and functional food sectors. It seeks to take advantage of an emerging worldwide trend to re-energize the production of
industrial hemp and to foster its many uses for consumers.
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Company Contact
 
Andrew Norstrud
Email: investorinfo@cbd.io
Phone: (702) 332-5591
 
Investor Relations Contact
TraDigital IR
John McNamara
Email: john@tradigitalir.com
Phone: (917) 658-2602
 
Forward-Looking Statements
 
This news release contains “forward-looking statements” as that term is defined in Section 27A of the United States Securities Act of 1933 and Section
21E of the Securities Exchange Act of 1934. Statements in this press release which are not purely historical are forward-looking statements and include
any statements regarding beliefs, plans, expectations or intentions regarding the future. Actual results could differ from those projected in any forward-
looking statements due to numerous factors. Such factors include, among others, the inherent uncertainties associated with business strategy, potential
acquisitions, revenue guidance, product development, integration and synergies of acquiring companies and personnel. These forward-looking statements
are made as of the date of this news release, and we assume no obligation to update the forward-looking statements, or to update the reasons why actual
results could differ from those projected in the forward-looking statements. Although we believe that the beliefs, plans, expectations and intentions
contained in this press release are reasonable, there can be no assurance that such beliefs, plans, expectations or intentions will prove to be accurate.
Investors should consult all of the information set forth herein and should also refer to the risk factors disclosure outlined in our annual report on Form
10-K and other periodic reports filed from time-to-time with the Securities and Exchange Commission.
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