
EQUITY PURCHASE AGREEME:NT 

THIS EQUITY PURCHASE A()REEMENT enl.ere<l into as oflhe 29'h day of July, 2015 (this 
"AGRF.F.lvfENT"), by and bt:tween RF.Tl RTVER VENTURES LLC, a Wyoming limiied 
liability company ("ff.;vl:STOR"), and MEDlA ASSETS GROUP, INC., a Wyoming 
corporation (the "COMP Ai"N"). 

w1iEREAS, the parties desire that, upon the terms and subject to the conditions 
contained here in, the Company shali issue and se 11 to Investor, from t ime to time as provided 
herein, and Investor shall purchase up to rive Million Dollars Ci>5,000,000) of the Company's 
Common Stock (as defined below); and 

NOW, Tl lEREFORE, the parties hereto agree as fol lows: 

ARTICLE I 
CERTATN DEFINITIONS 

Section 1.1 DEFINED TERMS as USt:d in this Agreement, the following terms shall have 
the following meanings specified or indicated (such meanings to be equaliy applicable to both 
the singular and plural fonns of the tem1s <leline<l) 

"CLEARING DATE" shall be the daie in which the Estimated Put Shares (as defined in 
Section 2.2(a)) have been deposited imo the Investor's brokerage account. 

"CLOS IN() 11 shall mean one of \hr;: do:sings of a purchase and s<Jc of shares of 
Conunon Siock pursuant to Sec!.ion 2.3. 

11CLOSTNG CERTIFTCA TF." shall rnean the closing certificate of the Corn pan)' in the 
fom1 of Exhibit B hereto. 

"CLOSING PRICE" shall mean the closing bid price for the Company's common stock 
on the Principal Market on a Trading Day as reported by Bloomberg Finance LP. 

"COMMITMENT PERIOD" shall mean the period commencing on the Effecti ve Date, 
and ending on the earlier or (i) the date OD which Investor shall have purchased Put Shares 
pursuant to this Agreement for an aggregate Purchase Price of lhe Maximum C:ommitmenl 
Amount, or (i i) the date occurring twenty four (24) months from the date of commencement of 
the Commitment Period. 

"DnT T AR V'OT TJ' 'F" 1 " 1 tli , d t t' ' ' tl l.n'o"., n' · ~ n' · 't'1p"ed hv (h'J . . . .. . . . .. . l . .!VI . S 1811 11 ean .e J .. rO . UC 0 la) le ,I ~ 111!,l l ' lll:~ oUI II J 

the trading vol tune Oii tlie. Principal fviarket Oi1 a Trading Day. 

"F.FFECTTVE DATE" shall mean the dare that the Regulation A+ Offering is declared 
effective by ihe sr.c. 
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"MATF.IUAL ADVERSE F.FFF.CT" shall mean a11y ,, fleet on the business, opcraiions, 
properties. or financial condition of the Company thm is material and adverse to the Company 
an<l!or ar1y condition, cin.:u111stm1cc. or situalioH that would prvhibil or otherwi:;e m<ilcrially 
interfere with lhe ahility of the Company to enter inh) and perform its obligations under any of 
this Agreement. 

"PllRCHASE PRJCE" shall mean 80% of tile Markel Piicc: on such date on \¥hich the 
Purchase Price is calculated in accordance with the terms and condilions of this i\greemem. 

"PTfT" shall mean the: right of the Cvmpany to require the lnvc:stor to purchase: ,hares of 
Common Stock, subject io the terms and conditions of this Agreement. 

"PUT OA TF." shall mean any TrP.ding Day during rhe Commitment Period that a Put 
Notice is deemed delivered pursuant to Se.:tion 22(b). 

"POT NOTICE" ,hall mean a wriilen notice. substantial ly in the fonn or F..xhibit A 
hereto. to Investor setting forth the lnveStIDent Amount ·with respect to which the Company 
inten<l::. to lequirc Invc«lor tv purchase ~hare' of Common Stoel.. pun>uant to the tenn' of thi> 
Agreement 

"PlJT SHARES" shall mean all shares ol'Common Stock i,sued or issuable pursuant to a 
Put that has been exerc ised or may be exercised in accordance with the terms and conditions of 
this Agrccmcn t. 

"REGIS I !:.RED SECURITIES" shaii mean the (a) Pu1 Shares. and (b) any securities 
is~ued or issuable with '"~peer 10 any of the foregoing by way of exchange, ,rock dividend or 
stock split or in connoction with a combination of sh.ares. recapitalization, merger, consolidation 
or other rctirgani1.alion or othcrwist:. As to any particular Registered Securities, once i<sut:r.I such 
securities shall cease to be Registrable Securities when (i) a Regulution i\+ OJ'tering has been 
declared effccti\•e by me SEC and such Registrable Securities have been disposed of pursuant to 
a Regulation A + Offering. (ii) >uch Regisuable Securities have bc:en '\old under circumstances 
ll!lder which ail of the applicabk conditioru; of Rule 144 are met. (ii:) such rime as such 
Regislrdblc Securities ha' e been otherni:;.:: lran~fcrred lo holder< who may trade such ~hares 
without restriction under the Securities Act or (iv) in the opinion of counsel to the Compillly. 
which counsel shall be reasonably acceptable to Investor, such Registrable Securities may be 
sold w ithout rcgis11mion under the St:<:urities /\ct or the need for an ex.:111ption from any >uch 
registration requiremems and without any time. \Olume or n:anner limitations pursuant to Rule 
144(b}(i) (or an) ;llnilar pmvi~ion th.:n in effect) un<lcr the Sccuritic:' Acl. 

"RLUULATIO~~ A i Ofl·LRl..1\G" shall mean the Company's effecth·e Regulation A+ 
Offering on file wi1h 1he SEC:, and any follow up offering or amendm.:nl thereto. 

"SHORT SALES" shall mc11n aU "short "<tics" as ddined in Ruic 200 of Regulation SHO 
under the Exchange Act (hut shall not be deemed to include the location and/or rescn.alion of 
borrowable shares of Common Stock). 
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''Slj BSCRfPTION DA TE" shall mean the date illi v.·liklt Lhi~ Agr.,emem is executed and 
delivered by the Company and Investor. 

"TR/\DrN<; [)/\ Y" shall mean a day on which the Principal Mark.:t shal! he open for 
business. 

"lJNDER WlUTF.R" sha!! mean any undt:l\..riter participating in any disposi tion of the 
Rcgiscered Sn:urities on behalf of Investor pursuam to the Regulation/\+ Offering. 

"VATPATTON PERIOD" shall mean the period of1e.n (10) Tm<ling Days immediately 
following the Clearing Date associmed with the applicable Put Notice during wh ich lhe Purchase 
Price of the Commun S101;k i~ valued; provided, howev<::r, that if a Valuation Ev<::nl oc1;ur~ 

<luring any Valuation Pcn od, a new Valuntion Pcti od shall begin on the Trading Day 
immediately after the occurrence of such Valuation Event and end on lhe tenth (10th) Trading 
Day thereafter. Investor shall notify the Company. in writing of the occurrence of the Clearing 
Date associated with a Put Notice . The Valuation Period shall begin the fust Trading Day 
follo"ing such \Hittcn noricc from fm.,~tvr. 

J\RTICI F II 
PURCIL'\SE AND SALE OF CO}..P--,fON STOCK 

Sec,1ion 2 .J lN VL:.STMENTS. 

(a) PUTS. Upon the terms and conditiuns ~et forth herein (includi11g, 
\\'ithout limitation. the provisions of A";de Vil). on any Put Date the Company may exercise a 
Put by rbe ddi,.,r} of 11 Put Notice. Th., num ber of Put Share~ that Irr,·e~tor shall pun:hm.e 
pursuant ro such Pu! ,hall be determined b)' d" iding the Investment Amount spe-.::ified in the Put 
~otice by the Purchase Price with respect to such Put Notice. 

(b) DUE OILl<iENCF. FF.'F.. As a condition fo1 lhc: execution of this 
Agreement by the Investor, the Company shall issue to the Investor three million (3,000,000) 
common shares tt1 be included in the Ri.:guJatil)n AT Offering and be cl igihle for immediate 
resale upon the Effective Oate by the SEC. 

Seciion 2.2 MECHANICS. 

(a) PlJT NOTICE. Ar an)' time and from time to time during tho: 
Commitmem Period, the Company may deli\ er u Put Notice to l nve~lor. ~ubjcct to the c-011dnions 
set forth in Section 7.2; provided, however, that the lnvcstment /\mount identified in the 
applkahle Put Notice, whi::11 taken togcthe1 with all r rior Put Notii.:.:~, ~ha ll not exce1::<l the 
Maximum Commitment Amount. On the Pui Date the Cornp<my shal I del iver to Investor's 
brokemg"' ac1;ount c~timated pLtl shar\;S equal to the Investment /\mount in<li1:atcd in the Put 
:>/once di,;ded by the Closmp; Price on the I radmg Day immediately preceding the Put Uate. 
multiplie.d by one hundr~d rwenty fi,·e percent ( 125%) (the ''Estimated Put Shares''j. On the 
Trading f)aie immediate!) folli1wing delh·ery of the F.,timate<l Put Shares. lnve~lflr shall deliver 
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payment hy check or wire transfer to the Cuiiifni11y an amount equal to the par value of the 
Estimaied Pui Shares ("Par Value Payment"). 

(b) DATF. OF DELl VERY OF PUT NOTICF.. A Put Notice shall be 
deemed delivered ou (i) the Trading Day it is received by facsimi le or otherwise by lnvesior if 
~uch noti;;e is received on or prior to 12:00 noon New York time, or (ii) the im111e<liately 
succeeding ·rrading. Uuy if it is received by facsin1i!e or otl1e~·ise aJler 12:00 noon Ne\v York 
ti1ne on a ~rradlng Day· or at any ti111e 011 a day vlhich is not a Trading Day. 

(c) l'LOOR PRICF.. Tn the event that, during a Vailllltion Period, the 
Ciosing Price on any Trading Day falls more than twenty five percent (25%) below the average 
l•f the closing trade prices for the ten (JO) trading <lays immedia\d y preceding the date of the 
Company's Put Notice (a "Low Bid Price"), for each such Trading Day, the parties shall have no 
right to sell and shall be under no obiigation to pmchase one tenth (li l 0th) of the investment 
P-Jnount specified in the Pm Notice, and the Investment Amoum shall accordingly be deemed 
reduced by such amount. In the event that during a Valuation Period there exists a Low Bid Price 
for any three (3) Trad ing Days-not necessari ly cuns~cutive-lh<:n th;; balance of each party's right 
and obligation to sell and purc.hase the investment f4'110llllt under such Put Notice shal l tcnninaie 
on such third Trading Day ("Termination Uay"), and the Investment /\mount shall be adjusted to 
include only one-tenth (Vl Oth) of the init ial Investment Amount for each Trading Day during the 
Valumion Period prior to the Termination Day that the Bid Price equals or exceeds the Low Rid 
Priee. 

Section 2.3 CLOSTNGS. At the e11d or ilie Vaiuatiu11 Pel'iud lh~ Pu1•t:hase Pl'ice shall he 
established and the number of Pm Shares shall be determined for a particular Put ff the nurnber 
of F.stimaced Put Shares initiaily delivered lu Investor is greater lhan lhe Pul Shares purchased by 
Investor pursuant to such Put, then immediately after the Valuation Period the Investor shall 
deliver to Company any excess Estimated Put Shares associated with such Put. If the number of 
Esti tnared Pt1t Shares delivered to ln\it::'itor is ie::;s than the P-u1 Shares purcha.;;;ed l)y investor 
pursuant to a Put, then immediately after the Valuation Period the Company shall deli ver to 
IJlvcstor th~ dii1~ti;ili;~ bt:t\v~n lh;;: E::-;tilna.tcd Put Sl1arcs a11d tl1c Put Sl1arc.s issuable pursuant to 
such Put. The Closing of a Put shall occur upon the Mt Trading Day following the com pletion of 
the Valuation Period, whereby Investor shall deliver the Investment Amount specified in !he Put 
Notice, less the Par Value Payment, by wi re tran~fcr of immediately available funds to an 
account designated by ihe Company. In lieu of delivering physical certificates representing the 
Common Stock issuable in accordance with clati~e (a) of this Section 2 .3, and provided that the 
Transfer Agent then is participating in the Ucposiiory Tnt~t Company ("OTC") Fa~t /\utommcd 
Securities Transfer ("i;/\ST") program, upon req uesi oi lnvestor, but subject io lhe applicable 
provisions of .'\rticle V!!! hereot: the Company shail use its conm1ercially reasonable efforts to 
cause the Transfer Agent to e!ectronicaily transmii, prior io the applicable Closing Date-, the 
appl icable Put Shares by crediting the account of the [nveslor'~ prime broker with DTC thrm1g.h 
its Deposi t Withdrawal .A.gem Commission ("DWAC") system, and pro\ ide proor satis factory to 
the investor o f such delivery. Jn addition, un or prior to such Closing Date, each of the Company 
and Tnvcstor shaii deliver to each other ail documents, instruments and writi ngs required to be 
del ivered or reasonably requested by either of them pursuant to this Agreement in order to 
i111plen1c11t and effect the tra11saclions conte111platctl herein. 
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ARTICLE III 
RFPRESENTATIONS AND WARRANTIES OF INVESTOR 

Investor represents and warrants lu the Company that: 

Se\;liun 3.1 INTENT. Investor is enterim! into this Agreement for its own account an<l 
~ ~ 

Investor has no presem arrangement (whether or not legally binding) al any time to sell the 
Registered Securities to or through any person or entity; provided, however, thRt Investor 
reserves the l'ighL to dispose of the Registered Securities at any tiine in accordance with federal 
and state securities laws applicable to such disposition. 

Section 3.2 NO LEGAL ADVTCF. FROM THE COMPANY. The Investor acknowledges 
thai it has had the opportunity lo review this Agreement and the transactions contemplated by 
this Agreement with its own legal counsel and invt!-'ltment and tax advisors. The Investor is 
relying solely on such counsel and advisors and not on any statements or representations o f ihe 
Company or any of its representatives or agents for iegai, tax or investment advice with respect 
to this investment, the transactions c,;memplated hy this Agreement or the securit ies laws of any 
jurisdiction. 

Section 3.3 SOPHTSTTCA TF.D TNVESTOR. Investor is a sophisticated investor (as 
described in Rule 506(b )(2)(ii) of Regulation D) and an accredited investor (as defined in Rule 
501 of Rt!gulation D), and h1veslor b,1;s su;.;h experience in busil1es.s and fu1ancial inatters tl1at it 
i 1 capable of e\1aluntU1g the n1erits m1d ris!rs of a11 investn1ent in the !? .. egistered Securities. 
Investor acknowledges that an investment in the Registered Sec.urities is spe.cu!Rtive and involves 
a high degree of risk. 

Section 3.4 AUTHORITY. (a) lnve~tor ha~ !he requi~ile power ant! authority lo enter in to 
and perform its ob!iptiom; under this Agreement and L'1e tmnsactions contemplated hereby in 
accordance \\~th its terms; the execution and delivery of this Agreement and the consummation 
by it or tlie transactions comernpiated hereby and thereby have been duly amhorized by all 
nece.ssary action and no further consent or authorization of Investor or its partners is required; 
and (c) this Agreement has heen duly authori7ed and validly executed and delivered by Investor 
and constitutes a vnlid nnd binding obligation of Investor enforceable against it in accordance 
with its tenns, subject lo applicable bankruptcy, insolvency, or similar laws relating to, or 
affecting generally the en·!Oreetr1e11t of: creditor~' 1-!ght~ and ren1edies f1r by orher equitable 
principles of general application. 

Section 3.5 NOT AN AF'FTLTA TF.. Tnvestor is not an oftit.:er, dire<:t0r o r "affiliate" (as 
tl1at terir1 is defined in Rule 405 of the Securities .Act) of the Company. 

Section 3.6 ORCiAN!ZAT!ON AND STANDING. Investor is a limited liability company 
duly organized, validly exisling and in good standing under the laws of the State of Wyoming 
and has all requisite pov .... cr and authority to O\Wi:- !ea'ie and opt:ral~ ll~ properties <:ind fo C-<irty on 
its btl~iness as now being conducted. J11vcstor is duly qualified and in good standing in every 
jurisdiction in which the nature. of the bminess conducted or property owned by it makes such 
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qualification nece,,;;aiy. u1he1 than those in which the fail111e ,,o to qualify would not have a 
material adverse elTecl on Investor. 

Section 3.7 ABSENCE OF CONFUCTS. The execution and de livery of th is Ag1.,e111e11t 
and any other document or instrnment comemplated hereby, and the consummation of the 
tran~action~ conlemplal.:d hereby and lht:m:b). and compliance-with the requirement~ hereof and 
thereof: ''~11 not (a) violate an) la\\ . rule. regulation. order. writ. judgment. injunction. decree or 
:mard binding on Im·cstor. (h) \~olate any provision of any indenturr. ins1rumem or agreement to 
\\ hich Investor is a party 01 ;, subject. or by '"hich Investor or any of its a_.;,,eL~ is bound. or 
conflict v.ith or constitute a material default thereunder, (c) resuit in the creation or imposition of 
an) lien pursuant to the lt:mis of any such ind1:nturc, instrnmcnt or ugr1:.:mcnt, or constinnc a 
breach of any fiduciary duty owed by Investor to ony third party. or (d) require the approval of 
any third-party (that has not been obtained) pursuant to any material contract, instrument. 
agreemc:nt, relationship or legal ohiigation to which f11vestor is subject 01 to which any of its 
assets. operations or managemem may be subject. 

Seetion 3.8 DISCLOSURE: ACCESS TO INl-'OlUvfA TI01';. Investor had an opportuniry 
to review c-0pies of the SCC Documents filed on behalf of the Compan) and has had access to all 
puhlicly availabll! infunnation with respt:cl to the Company. 

Section 3.9 MANNER OF S/\LE. At 110 rinl(' was Investor presented with or so licited by 
or through any leall.:t, publ ic promotional llleeting, relcvisio11 adve1tisemcm or any t)lher form of 
general solicitation or advertising. 

ARTICLE IV 
REPR.ESEJ\TA I lO'>:S Al'ID \Vi\RRA ''TIES OF TIIL ('()\,IPAJ\7Y 

The Compan) '"presents and warr.1111~ to Invcsto1 thai, except a~ disclosed i11 the SEC 
Documents: 

Section 4.1 OROANIZATlON OF THE COMPANY. The Co111pu11y is a corporation 
duly organized and vulidly existing and in good standing under the laws of the Stare of Wyoming 
imd ha• all n:qui~ili.: power and aulh<.>rity to O\\ n. lco::.c and operate its propcrtie• and to carr; on 
its business as no" being conducted. The Company is duly qualified as a foreign corporation to 
do business and is in good stanrling in every jurisdiction in which the nature of the business 
conducted or propert) owned by it n1akes such qwililication ncccssaiy. uther t. an those i11 which 
the failure so to qualify \\Ouid not have a Material Adverse Effect. 

Section 4.2 AIJTHORfTY. (a) The C<)mpany has the requ isite corpo1ate power and 
authority to enter into and perform its obligations under this Agreement and to issue the Put 
Shares; (b) th;; execution and udivcry of th is Agreement by th.: Company and the l:unsummatio11 
hy it ol' the transactions contemplated hereby and thereby have been dul) authorized by all 
necessary corporate action and no furthrr consent or authori?ation of the Company or its Board 
of Dinxtors or stockholders ;,, '""iuired: and (e) e-.id1 of this Agreement an<l has been duly 
executed and deli\-ered by the Company and cons1irutes a valid and binding obligation of the 
Company enforceable 1tgainst the Compan)' 111 accordance with its lcrm~. except as such 
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enforceabili1y may he limited hy applicah!e bankruptcy, insolvency, or similar law;; relaiing io, 
or affecting generally the t'nfon:ement of, creditors' rights and remedies or by otht'r equitable 
principles of general application. 

Section 4.3 CAPIT1\LIZA TiON. As of the date hereof, the authorized capitai stock of ihe 
r.ompany consists or 500,000,000 shart:s of Common Stock, $fi.OO ! par value per share, of 
which 200,000,000 shares were issued and outstanding as of July 2 ! , 20 ! 5. 

Except as otherwise disclosed in the SF.C Documents or on Schedule 4.3, there are no 
outstanding securities which are convertible into shares of Common Stock: whether such 
co11vcrsion is currently exercisable or exerclsahlt! only upon ::>vn1e fuli .. irl;; date or th.c occurrc11cc 
of son1e eve:nt in the futtu:e. 

Ali of the outstanding shares oi Common Stock of foe Company have been duly and 
validly authorized and issued and are fully paid and non-assessable. 

Section 4.4 COMMON STOCK. The Company is in full compliance with all reporting 
requirements of the Exchange Act, and the Company has maintained all requirements for the 
continued listinR or ouotation of the Common Stock, an<l such Common Stock is currentlv liste<l - . , 
or quoted on the Principal Market which is presently the OTCQX. 

Section 4.5 SEC DOCUMENTS. The Co111pw1y 111ay 1nake available io l1w eswr true and 
coniplete copies of the SEC Docun1ents (inciuding, without Hn1itation, proxy info1T11ation and 
solicitation materials). To the Company's knowledge, the Company has not provided tti lnve~tor 
any information that. according to applicable Jaw, rule or regulation. should have been disclosed 
publicly prior to the date hereof by the Company, but which has not been so -disclosed. As of 
their respective dates, the SEC D<Kumems complied in all material respects with the 
requirei1ieiits of the Exchange .;.\ct, and otl1er federal la\.VS, rules and regulations appllcabie to 
such SEC DV\;Uln~nl~, an<l none of tht; SEC Dot.:umt:nts \,:Ontaine<l uny un(ru~ :slalemt:nt of a 
material fact or omitted to stale a material fact required to be stated therein or necessary in order 
to make the statements therein, in iight of the circumstances under which they were made, not 
misleading. ·nie financial statements of the Company included in the SEC Document~ comply as 
to form and substance in ali material respe.cts with applicable accounting requirements and the 
published rules a11d rcgulativ11S vf th\; SEC or other applicabl~ rules a.11<l regulations \Vilh respect 
U1ereto. Such financial statements have been prepared in accordance with generally accepted 
accow1ting principles app!ie,d on a consistent basis during the periods involved (except (a) as 
may be otherwise indicated in such financial statements or the notes thereto or (b) in the case of 
unaudited interim statements, to the extent they may not include footnotes or may be condensed 
or surrunary slalemenls) an<l fairly present in all material respects the financial position of the 
Company as of the dales thereof an<l the results of operalious and cash nows for the periods 1 hen 
ended (subject, in the case of tmaudited statements, to nom1al year-end audit adjustments). 

Section 4.6 V ALJl) tSS l iANCES. When issued and pa.id for as herein provided, the Put 
Shares shall be duly and validly issued, fully paid, and non-assessable. The sales of the Put 
Sl1arcs pursua11t to tl1is Agr~cmt:nt, w1<l tl1e Cvn1pany'::; perlOrrnuni..:e of its ohi1galions hereunder .. 
shall not (a) result in ll;e creation or imposition of any liens, charges, claims or other 
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t:1leumbrances upon the Put She; or any oft11c as;.t:b of the Company. or (b) entitle t11e holder;; of 
outstanding shares of Common Stock IO preemptive or other rights to subscribe to or acquire the 
C'ommon Stock or oth..:r st:curili<.:s uf the Com puny. Tht: Put Shares shal I not subj;;;cl Investor to 
personal liabi lity, in .:xccss of the subsc1iption price by reason ot' the ownership thcreoC 

Section 4.7 NO CONFLICTS. The exeeu1ion, delivery and p.:dC.u·mancc of this 
Agreement by !he Company and the consummation by the Company of the transactions 
contemplated hcreh~ including "ithout !imitation lhc issuance oftht: Pul Sbim:s, do not and \\ill 
not (a) result in a' 1ola11on ol'the Compan}' s Articles of lneorporauon or B) -Laws or (b) conflict 
with, or constitute a material default (or an cvcnl that with notice or lapse of time or both would 
be.::ume a mat.erial default) under, or give to mhers any rights of tcl'rnination, amendment, 
acceleration or cancellation 01: any material agreement, indenture, instrument or any "lock-up" or 
similar provision u!' any underwriting. or similar agreement to which (hc Company is a party, or 
(c) result in a violation or any federal. Slale or local law, rule, regulation. order. judgmem or 
decree (including tederal and state S('curitie:; laws and regulations) applicable to the Company or 
hy which ai;y property or a~sct of the Company is bound or affected (except for ~uch contlicL~. 
defaull.S, •erminations. amendmems, accelerations, cancellations and 'iolations as WC'uld noL 
indi' iduall~ or in the aggregate. have a Material Ad' er-;e EJfoct) nor is tht' Company otherwise 
in \'iolauon of. con1lict \\ith or in default under any of the foregoin~. fhe business of the 
Company is not being conducted in violation of any law, ordinance or regulation of any 
gcm~1 11mentaJ entity, cxce1H !01 possible violation' that either singly M in the aggregate do not 
and will not have a Maieri::\I Adverse Effect. The Company is- not required under federal, slate 
or loc.;al l~">, rule or regulation to obtain any consi.:nl, authori7ation or ord\:r uf, or make any 
filing or registration with. any court or government.al agency in order for it to execute. deliver or 
perform any of its obligations under this Agrc:ement or issue and seU the Common Stock in 
accordance ,.,j;h the 1enns hereof (vi.her than any SEC, FlNRA or state sccu1iti.:~ filings that ma} 
be required to be made by the Company subsequent to any Ciosing. an} Regulation A+ Offering 
that may ht: filed pu11>uaut hereto); pro,idi::d that for purpos~s of the rcpre~nlalion made in thi• 
sentence. 1he Company is assuming and relying upon the accuracy of lht: rd.:vant representations 
and agreements of ln\'cstor herein. 

8c:ction 4.8 NO MATERIAL ADVERSE CHANGF. . Since July 21, 2015 no event has 
occurred that would have a Marerial Adverse I:ftect on the Company. 

Section 4.9 LITIGATION A."ID OTHF.R PROCEEDINGS. Except as disclosed' in the 
Company's SEC filings. there are no lawsuits or proceedings pending or 10 the know!edgr of the 
Company thn:<1tcncd. again..r the Compim.r, nor has the Company n:cciv.:d any written or ornl 
notice of any such action. su1i, proceeding or invcsugation. which would have a Malt:nal 
Adverse Effect. No judgment order, writ, injunction or decree or award has been issued by or, so 
far as is known by Lhc Company, requested of any CO UJ t, "' bitrator or governmental agency 
which would have a Material Adverse EITect. 

Section 4.10 DILliTION. The number of shares of Common Stoel.. i,suable a.~ Put Share~ 
ma> increa.<;e substantially in certain rircumstances. including, but not necessarily limiied to. the 
circum~tam.:~ '~hcn:iu lhc tradinH, price oftht: Common Stock <lt:elin~ during lhc period bctwcrn 
the Effective Oate and the end of the Commitment Period. The Company's executive officers and 
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directors have ;.tudied and folly undcrsrand the na1Ure of me tran;,acti1)11s contemplated by this 
Agreement and recognize that they have a potential dilutive effect. The board of d irectors of the 
Company has concluded in it~ good faith busim;s:, judgment that such ;,suarn.:e is in 1hc ht:~! 
interesL~ of the Company. The Compan) ~-pecificall) acknowledges that. ,uhject to Section 22(c). 
its obligation to issue the Put Shares is binding upon the Compan} and enfol'C{"able regardless of 
the dilution ,uch iss1i~nce Illa) have on the ownership inren~~L~ of orher shard1olders of 1he 
Company. 

ARTICLE V 
covr::~ANTS OF INVESTOR 

Scxtion 5.1 CO~vfPl.l .l\NC'E v.m1 I.I\ W: TRADIN<i IN SECURITIES. lmestor's 
trading activities with respect to shares of the Common Stock will be in compliance 1~i1h ali 
applicable state and ft::<lernl securities laws, rule• and regulations and the ruks and regulations of 
FfNRJ\ and th<! Principal Markel on which the Common Stock is listed or quoted. 

S«:tion 5.2 SHORT SALES ANO CONFTOENTlALITY. Neither lmestor nor any 
~.ffiliate of the lmes•or acting on its behalf or pursuant to any understanding with it "ill execute 
an) Short Sales during the period from the date hereof to the end or the Commitment Period. For 
the purposes hcreol, and in accMdance with Regulation SHO, the :;ale after deilvery of a 1>m 
Notice of st1ch number of shares of Common Stock reasonably expected to be purchased under a 
Put Notice shall 11ol be deemed a Shc111. Sa!c. 

Olh.:r than to other P<:r.wn<; party lo this Agreemen4 lll\'C~tM has m<1inlaincd the 
coniidentialil) of all di;closurcs made to it in connC(;flon with this tninsactior; {including the 
existence and terms of this tr..nsac1ion). 

ARTlCLLl VI 
COVENANTS OF nm COMPANY 

Section 6.1 RESERVATIO!'. OF CO:'vfMON STOCK. The Company will. frnm time to 

time as needed in advance of a Closing Date, reserve and keep available until ;he conswnmation 
of~uch Clo~ing, free uf prccmpli\o: rights sufficient i-har..:s of Common Sloek for the purpose of 
cnahlmg the Company to satisfy its oblig.ahon to issue the Put Shares Lo be issued 111 connection 
therewith. The number of shares so reserved from rime lo time, as theretofore increased or 
reduced as he1t!inafter provided. may be reduced by tlie numher of shares actually delivered 
hereunder. 

Section 6.2 USTTNG OF COMMOK STOCK. If the Compai1y applies to have the 
Common Stock traded on any other Principal Ylarket, ii shaii include in such application the Put 
Shares, and shall take such otht:r u.:lion as is 11ccc•s>1ry or desirable in the reasonable orinion of 
Investor to cause the Common Stock to be listed on such other Principal Mnrkct as p romptl y as 
possibk. l he Company shall use its commercially reason:ibie efforts to continue the listing and 
trading of the: Common Stock on the Principal Marl..c:t (including. without limitation. maintaining 
sufficient net tangible assetS) and ~ill comply in all rcspecL~ with the Company's reporting, ftling 
and other obligations umk; the bylaw• or rul~ of the: FD.'RA and th...: Principal Market 
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Section 6.3 CERTAIN AGREEMENTB. 811 it)ng a.~ this Agreement remains in effect, the 
Comp~11y covenants and agrees that it wi ll not, without the prior \Vritten COiLSem of the Investor, 
enter into any other e4uity lint: of credit agreement with a third party during the Cornrnit1111ml 
Period liaving terms and conditions suhstautial!y comparable to this Agreement. For the 
avoidance of doubt, nothing contained in the Transaction Documents :;hall restrict, or require the 
T11vestor's consent for, any agreemt:ni providing for the issuance <)1 clistrihution of (or the 
issuance or distribution of) any equity securities pursuant to any ai:,1eement or arrangement that 
is not commonly understood to be ru. "equity line of cre<liL" 

ARTiCLE Vll 
CONDITIONS TO DELIVERY OF 

PUT NOTICES AND CONDffiONS TO CLOSING 

Sedion 7.1 CONDTT!ONS PRECEDENT TO THT·: OB LI GA TfO°l'i OF THF 
COMPANY TO TSSUE A.ND SELL COMMON STOCK. The obiigation hereunder of the 
Company to issue and sell the Put Shares to Investor is subject to the satisfaction of each of the 
conditions set forth below. 

(a) ACCURACY OF TNVESTOR'S REPRESENT A TTONS A.NU 
WARRAN'ITES. The representat ions and wmrnnties of Investor shall be true and correct in all 
material respects as or lht:: dal.I; of this Agreement and as of the date of each such Closing as 
though made aL each such ti.me. 

(b) PF.RFORMANCE RY INVESTOR. Investor shall have performed, 
satisfied and compiied in al! respects wifh all covenB11ts, agreements and conditions required by 
this Agreemt::n l to be performed, satisfied or complied with by Investor al or prior to ~uch 
Closing. 

(c) PRINCTPAL MARKET REGULATION. The Company shall not 
issue any Put Shares, aud the Investor shall not have the right ro receive any Put Shares, if the 
issuance of such shares would exceed lht: uggregatc number of shares of Common Stock which 
the Company may issue without breaching the C.ompant s obligations under the rules or 
regu!ations of the Principal Market (the >;EXCHANG E CAP"). 

Section 7.2 CONDITIONS PRECEDENT TO THE RIGHT OF THE COMPANY TO 
DELIVER A PUT NOTICE AND THE ODLIGATION Of LNVESTOR TO PURCHASE PUT 
SHARES. The right or the Ct>mpany lo <leliver a Put Notice and the obligation of investor 
hereunder to acquire and pay for the Put Shares is subject to the satisfaction of each of the 
following conditions: 

(a) EFFECTIVE REOUi.ATTON A+ OFFERTNG. The Regulation .A.-r Offe!'ing, 
and any amendment or supplement thereto, shall remain effective for the sale by Investor of the 
Registered St::curities subject lo such Put Notice, and (i) neither the Company nor Inve::stor shall 
hn"'e received notice that the SEC has issued or intends to issue a stop order \:vitli resp;:;ct to such 
Regulation A+ Offering or that the SEC otherwise has suspended or withdrawn the effectiveness 
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of such Regulali<)ti A+ Ofie1ing, eiiher temporarily or permanently, or imends or has threatened 
to do so and (ii) uo other suspension of the use or withdrawal of the effectiveness of such 
Regulation A+ Offering or related prospe<.:lus shall exist. 

(h) ACCURACY OF THE COfVIPANY'S REPRESENTATIONS /\ND 
W J\RR/\NTIE8. The '"JJ'"'sentation~ and warramies ,; ;- th~ Cu111pany sha! ! be true and correct in 
all material respects (except for representations and warnu1ties specifically made as of a 
particuiar date), except for any conditions which have kmpurarily caused any represe11tations or 
warran ties here in to be inco1Tect and which have be.en corre.ctcd with no continuing impaim1ent 
to the Company or Investor. 

(c) PERFORMANCE BY THE COMPANY. TI1e Company shall have 
performed, satisfied and complied in ail material respects with ail covenants, agreements and 
conditions re\jliircd by this Agreement lo be performed, satisfied or complied with by the 
Co111pai1y. 

(d) NO lNJU NCTION. No statute, rule, regulation, executive order, 
decree, mling or injunction shall have bee-n enacted, entere<l, promulgated or adopted by any 
court or governmental authority of competent jurisdiction that prohibits or Jirt:clly and materially 
adversely affects <my of the transactions contemplated hy th.is Agreement, and no proceeding 
shall have been commcnc.cd that may have the effect of prohibiting or materially adversely 
affecting any of the transa.:1io,-1s contemplated by this Agreement. 

(e) ADVERSE CIL;;~GES. Since the date of fil ing of the Company's 
most recent SF.C Oocument, no event that had or is reasonably likely to have a Material Adverse 
Effect has occurred. 

(t) NO 8USPENSION OF TRADING IN OR DELTSTING OF 
COMMON STOCK. The trading of the Common Stock sha.11 not have been suspended by the 
SF.C, the Principai Market or the FINRA and the Common Stuck shall have been approved for 
liSting or quotation on and shall not have been delisted from the Principal Market. 

(g) llNTENTiONALL Y OMITTF.DJ 

(h) TEN PERCENT LJMJTATION. On ea.ch Closing Date, the munbcr 
of' f'ut Shares then to he purcha.<;ed by Investor shall llOt exceed the nw11ber of such shares tl1n.t. 
when agi:,,,-egated with all other shares of Common Stock then owned by Investor beneficiaily or 
deemed beneficially owned by Invest.or, would result in Tnvcstor owning more than 9.99% of a!! 
of such Common Stock a.s would be outstanding on such Closing Date, as determined in 
ac<.:or<lance with Se<.:tinn 16 or the F.xdiange Act anJ the reguiations promulisated therew1Jer. 
For purposes of this Section, in the event th.at the runount of Com.rnon Stock outsta..'lding 
a 1 determined in accordance with Section 16 of the Exchange /\ct and the regulations 
promulgated thereunder is greater on a Closing Date than on the date upon which the Put Notice 
associated with such Closing Date is given, the amount of Conunon Stock outstanding on such 
t-:losil1g Date s}1all g,uvern for purposes of dctcri1lln.ing, -..vhctber Inve.stor, when 4tggregating all 

11 



purchases of Conunon Stock made pu1,,ua111 tn this Agreement, would O'l\n more than 9.99% of 
the Common Smck following such Closing Date. 

(i) PRINCIPAi. \,fARKF.T REGULATION. ·n1e Co111pa11y shall not 
issue any Pm Shares, and the Investor shall not have the right to receive any Put Shares, if the 
issuance 0f ~uch ~hares would exceed !he Exchange Cap. 

i.D NO !CNOWLEDGE. The Company sha!! have no knowledge of uny event 
more likely than not to have the ell<:d of causing such Regulation A+ on;,, i11g to be suspended 
or otherwise ineffective (which evem is more likely than not ;o occur within the fifkcn ( 15) 
Tra<lini:: Da}s follov.1ng the Trading Day on which such Put "'.'-foticc is deemed dei iv<:rt:d). 

(k) NO VIOLA I ION OF SHAREHOLDER J\PPROV AL 
Rl:.QlJ IREME!'\T. The issuance of shares t)f Common Stock with respect t•) the applicah!e 
Closing, if any, shall not violate the sharehold~r approval requirements of the Principal Market. 

(I) NO V/\LUAT!Ol\ F.V8"1. No Valuation E'eut ,,hall have 
occurred since Lhe Pm Date. 

(m) OTHF.R. On the date of deliveiy vf each Put Nori ce. Investor ;.hall 
have received a certificate in substantially the form and substance of Exhibit B hereto, executed 
by an 1.>xccutivc officer o f the Cvrnpm1y and to the effect that all th1;: et>mlition~ to ~uch Closing 
shall have been satisfied as at the date of each such certificate. 

ARTICLEVlil 
LFC.FNDS 

S<::<.:tirni 8.11'0 STOCK LEGEND OR STOCK TRAJ-;SFER RESTRICTIONS. 
No legend shail be placed on the share certificates representing the Put Shares. 

Section 8.2 11'."VESTOR'S COMPUANCE. Nothing i11 this Artic le VIII shall 
affect in any way Investor's obligations under any agreement w comply with all applicable 
sccuri rie~ laws upon the sale of the Common Stock. 

ARTICLE IX 
NOTICES; INDEMNTFTCATION 

s.,ction 9.1 NOTICES. All notices, demands, requests. consent~. upprovals. and 
other communication~ requ ired or p.:1111incd hereunder 5l1all he in \>;Titing and. unless otherwise 
specified herein, shall be (a) pcrsonall> served. (b) deposited in me mail. registered or certified. 
l'l'tum rect:ipl rc.1ucstcd, po~tage prepaid, (c) deli' ered b~ reputable air courier ~'"'ice with 
charges prepaid. or (d) rransm111ed hy hand dch\eT) . telegr..m. facsimile. or email a.~ a PDf. 
addressed as set forth below or to such other address as such pan) shall h:i"e specified most 
rece11Lly by wTinen notice given in accordance herewith. Any uotice or other communication 
re<111ired or pcrmined ro be given hereunder shall be deemed effective (i) upon hand delivery or 
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delivery by facsimile, with aceurat.e rnn!i rrnation generated by the transmlltlllg facsimile 
njachlnc, or cn1ail as a PDF? at the address or ntunher desigiiated below (if delivered on a 
husiness Jay <luring nori11a1 busil1css hours \.vht:re su\,.:h notice is to be received), or the fjrst 
business d:iy following such delivery (if deiivered other than on a btL~iocss day during normnl 
business hours where such notice is to be received) or (ii) on the second business day following 
the date of mailing hy t::xp1t:S8 courier ~erviee or on the fin11 business day after deposited in rhe 
mai l. in each case fullv ·v·re·v·,,-,· u~ c.a'o' r<'ssed to sucl· " 1·'-'"'"·· . .. ----n ""11101 r0 ce1'p1· of suc.11 . ' .; ... ~ .... · - - . . I a.uu1c::.;::,~ U1 UIJU (. . • ·-· · ·- -~ . . 

mailing, whichever shall first occur. 

The addresses for such con1munications shall be: 

Ir to lhe Company: 

MEDlA ASSETS GROUT', TNC'. 
308 N Sycamore Ave 
Sliitc 104 
Los Angeles, CA 90036 
Attn: Jol111 Berner. President 

If to 111vcstor: 

RED RIVER v'ENTlJRES LLC 
16508 Woodside Drive 
Justin, TX 76247 
Ann: fohn MeNamec 

Either party hereto may from ti me to time 1.:hange it:; addre~:; or fa1.:Simile number for noti1.:t:::; 
under thi::; Section 9.1 by giving at least ten (10) day·s' prior \vritteu 11otice of sucl1 ch.ang,ed 
address or facsirniie number to the other party hereto. 

Section 9.2 TNDE!v!N!FTCA T!ON. Each pany (an "Indemnifying Party") agrees to 
i11dcmnify arid hoid l1armlcss the oti1cr party along with its officers~ directors~ employees, and 
autl1orizcd agc11ts) an.d cacl1 Pcrso11 or c11tity, if any, \vho controls such part)' \Vithin the Jnca11jng 
of Section 15 of the Securities Act or Section 20 of the Exchru1ge i\ct (an "indemnified Party") 
from ruid against m1y Damages, joint or several, and any action in respect thereof to which the 
indemnified Party becomes sutiject to, re;,ulting fr<un, arisin~ out of (>f relating lt) (i) any 
1nisrepresentation, breach of warranty or nonfulfillment of or failure to perform any covenant or 
agreement on the part of Indemnifying Party contained in thi:; Agreement, (ii) any untrue 
statement or alleged untrue statement of a material fact contained in the Regulation i\+ Offering 
or any post-effective amendment thereof or supplement thereto, or the omission or alleged 
01nission theren· .. ;nt of a niaterial fact r.::quired to l'.Je: stated therein or neces::i:ary to rnake the 
statements therein not misleading, (iii) any untrne statement or alleged untrne statement of a 
material fact contained in any preliminary prospectus or contained in the final prospectus (as 
amended or supplemented, if the Company Ii lcs any amendment thereof or supplement thereto 
with the SEC) or the omission or alleged omission to state therein any material fact necessary to 
rnake the staten1ents n1ade tl1crcin, it1 tl1e light of the circurnstances under Vv'hict1 the statcn1ents 
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therein were made, not misleading, or (iv) any violmion or alleged violation by the Company of 
the Secmities Act, the Exchange Act, any state securities law or any rn!e or regulation under the 
Securities Act, the Exchange Act or any state securities law, as such Damages arc incuncd! 
except to the exten t such Damages result primarily from indemnified Party's failure to p-erform 
:my covenant or agreement contained u1 trJ s Agreement or lndemni fied Party is neg!igenc,), 
fe1,;k lessness or had faith in performing its obl igali uns under th is Agreement; provided, however, 
that the foregoing indemnity agreement shail not apply to any Damages of an Indemnified Party 
to the extent, but only to the extent, arising out of or based upon any untrue stalemen( or alleged 
untrue statement or omission or alleged omission made by an Indemnif;ing Party in reliance 
upon and in conformity v.~ lh wri tten illformation furnished to the indemnifyu1g Party by the 
Indemnified Pa!'ty expressly for use in the Regulation .A.+ Offering, any post-effective 
amendment thereof or Sllpp!ement thereto, or any preliminary prospectus or final prospecius (as 
an1t:nded Oi supp1c1ncntcd). 

Section 9.3 :vtETIIOD OF ASSERTING INDEMN!FfCATION CLAIMS. 1\!l claims for 
indem1iification by any T ndcmnificd Party (as de fined below) under Section 9.2 shall he asserted 
and resolved as follows: 

(a) In the event any claim or demand in respect of" I lich an Indemnified 
Party might seek indemnity under Section 9.2 is asserted against or sought to be collected from 
such Indemnified Party by a p~rson other than a party hereto or un affilic.tc thereof (a 'THiRD 
PARTY CLAL'vt"), Lhe inc.iemni fied Party shall dciiver a v.'lillen notification, cnclosu1g a copy of 
all papers served, if any, and speci fymg the nature of and basis for such Third Party Claim and 
for the Tndcmnificd Party's clai11i fO,. indemnification that is being asserted under any provision 
of Section 9.2 again3t an Indemnifying Party, together with ihe amoum or, if not then reasonably 
ascertainable, the es timated amount., determined in good faith, of s uch Third Party Claim (a 
"CLAIM NOTrCE") v,ri rh reasonable promptness to ihe Indemnify ing Party. If the Indemnified 
Party fails to provide the Claim Notice witb reasom1bie prompmess after the Indemnified Party 
receives notice of such Tnird Party Claim, the indemnifying Pa1ty shall nor be obligaied to 
indemnify the lnJernnified Party with respe.c.t to such Third Party Claim to the e:xlent that the 
Indemnifying Party's ubility to defend has heen prejudiced by such fai lure or the lndemniJ.icd 
Pany. The inc.ienmifying Party shall noti ly the Indemnified Party as soon as praclicahle with.in 
the period endu1g thirty (30) c.a!cndar days following receipt by the Indemnit'ying Party of either 
a Claim Notice or • Indemnity Nmice (as defined hclow) (the "DISPUTE PERIOD") whether the 
Indemnifying Party disputes its liability or the amount of its liability to the lndemJtified Party 
under Se1;tion 9.2 and whether the Indemnifying Party desires, at its so le cost and cxpen~e, ll> 
defend the lndem11i1ied Party •lgainst such Third Party Claim. 

(i) lf the lnderrmifying Party notifies the !ndemnified Pany 
within <he Dispute Period that the Inde1nnifying Party desires to defend the Tndemnifie.J Party 
with re~pecl to tht:! Third Party Claim pilrsuant to this Section 9.3(a), then the Indemnifying Party 
shali b.ave l.he righl lo defend, with counsel reasonably satisfactory to the Indemnified Party, at 
the sole cost and expense of the Lridenrnifying Party, such Third Party Claim by all appropriate 
proceedings, which proceedings shal i be vigorously and diligently proscemcd by rhe 
Indemnifying Party to a final conclusion or wiil be settled at the discret ion of the Indemnifying 
Parly (but only with the consent of the Jndemnilie<l Party in the ca~e of any s1::llkm1::nt tha( 
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provides for any relief other than the payme1H of monetary damages or that provides for the 
payment of moncta.ry damages as to which the Tndenmified Party shall not be indemnified in full 
pursuant to Section 9.2). The Indemnifying Party shall have full control of s uch defense and 
proceedings, inciuding any compromise or settlement thereof; provided, however, that the 
indemnified Party may, at the sole cost and experu;e of the indemnified P?~'"t)'. at any time prior 
to the Indemnifying Parry's <lelivery of the notice referred to in the fi rst semerice (Ji' thi s clause 
(i), f11e any motion~ ans·wer or otlier pleadings or take any· other actiOii that tl1e I11denmified Party 
reasonably believe:; tu be necessary or appropriate to protect its interests; and provided further, 
that if requested by the indemnifying Party, the Indemnified Party will, at the so ie cost and 
expense of the Indemnifying Parly, provide reasonable cooperation to the lndemnifying Party in 
comt:sliiig any Third Party Claim that the Indemnifying P<if!)' elects to conte~. The Indemnified 
Party may participate in, but not control, any defense or settlement of any Third Party Claim 
controlled by the IndcffiJJ.ifying Party pursuant lo tr.is clause (i) , and except as provided in th" 
preceding sentence. the lndcmnificd Party shall bear its own costs and expenses with respect to 
such participation. Notwithstanding the foregoing, the Inde!l'mified Party may takeover the 
control of the defense or settlement <)f a TI1ird Party Claim at any time if it irrevocably waives its 
right to indemnity under Section 9.2 with respect to such Third Party Claim. 

(ii) If the indemnifying Party fails to notify the lndt:mnified 
Party \.Yithin the Dispute Period that the Indemnifying Party desires to defend lhe Third Pa11y 
Claim pursuant to Section 9.3(a), or if' the: Indemnifying Party gives ~uch not ice but foils lt• 
prosecute vigorously and diligently or settle lhe Third Party Claim, or if the indemnifying Party 
fails to give any notiec whatsoever v.~thin the Dispute Period, then the !ndemni fied Party shali 
have rhc right ro defend, at the sole cost and cxrcn~c of rhc Indemnify ing Pariy, the Third Party 
Claim by ail appropriate proceedings, which proceedings slia.ll be prosecuted by d1e L11dcmnified 
Party in H n :asunablc mam1cr and in good faith or will be settled at the discretion of the 
Indemnified Pariy(wilh the consent of the Jndemnifying Pany. which consent will not be 
unreawnably withheld). The Indemnified Party will have foll control of such defense and 
proceedings, including any eompcomise or settlement thereof; provided, however, that i f 
re<juested by ·the Indemnified Party, the Indemnifying Party will, at the sole cost and expense of 
!he Indenmifying Part"/, provide reasonabk cooperation to the Indemnified Party <md its coun;;c:l 
in contesting any Third Party Claim which the Indemnified Party is contesting. Notwithstanding 
the foregoing provisions ofihis clause (ii), if the lndemni lying Party has notified the Indemrd icd 
Parry within il1t: D ispute Period that the Indemnifying Party dispult:~ ils liabil ity or the amount of 
its liability hereunder to the IndemniOed Party with respect to such Third Party Claim and if such 
dispute is resolved in favor of the Indemnifying Party in the manm:r provided i.n clause (ii i) 
belo\.v, the Indemnifying Pruty will not be required to bear the c-0sts and expenses of the 
Indenrnified Party's defense pursuant to this ciause (ii) or of the lndenmifying Party's 
pruticipation therein at the lndcmnifi t:d Pal'ty's request, Md the Indemnified Pai1y shall 
reimburse the Indemnifying Party in foll for all reasonable wsts and expenses incu1red by the 
lndemni fyini:; P<trly in connection wilh such liligalion. Thi:! Indemnifying Party may pm·licipale 
in, but not control, any defense or settlement comroiied by the i.ndemni fied Pan y pursuant to this 
clause (ii), and the lndemnifying Party shall bear its own costs and expenses with respect to such 
participation. 
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(iii) lftlle Indemnifying Party li<)iifie:. the Indemnified Pa1ty that 
it does not dispute its liability or the amount of its liability to the Indemnified Party with respect 
to tht:: Third Party Claim under Section 9.2 or fails tu notif.: the lndcrnnilit:d Partv within lht: - ' ' 
Dispute Period\\ hether the Indemnifying Party disputes its liability or Lhc amount of 11.:; liability 
to the Indemnified Party \\1th rc:~-pect w such Third Party Claim. the amount of Damages 
sp=ified in the Claim "imi<:e ,hall he eonclu.,ively deemed a liability uf the Tndemnif) ing Pwty 
under Section 9.2 and the Indemnifying Party shall pay the amount of such Damages to 1he 
Indemnified Party un demand. lf lhe Indemnifying Party has timely di~puted ils liability or the 
amount or its liability with respe~t to such claim, the lndemnifyin(t l'an y (llld the lndcmmlie<l 
Party shall proceed in good faith lo negotiate a resolution of such dispule: provided. however, 
that if the Ji,pute is nm resolved ~ithin thirty (30) dar after the Claim !-!mice. the Indemnifying 
Pimy shall be entiiled to institute such legal action as it deems appropriate. 

(h) Jn the event any lndenrn ifled Party should l1ave a claim unde1 
Scc1ion 9.2 against the indemnifying Party that does not involve a Third Party Claim, the 
Jndemnifo:<l P11rly shall deliver a written notification uf a c laim for indemnity under Section 9.2 
specifying the nature of and basis for such claim. together with the amount or. if not then 
re"sonabl) a.scertainab!e. the estimated amount. <leiermined in good fai1b. of such claim (an 
"lNDE'.v1NITY 'IOTlCE") with ,.,a_,onable promptness to Lhe lnde11u1if) ing Pany. ll1e foilu~ by 
any Indemnified Pany to give the Indemnity Notice shall not impair such parry's rights hereunder 
..:xccpt to the extent that the lndemnif1ing Party <lemonstrate~ thal il has been irrcrantbly 
prej udiced therehy. If the J.ndcmnil'ying Party notilits the lndcnu1iticd Party that it does not 
dispute the claim or the amount of the claim described in such Jndemuity Notice or fails to notify 
the Indemnified Party \\ itl1in the Dispm~ Period whc1h.:1 iln:: Indemnifying Party disputes th" 
claim or the amoum of the claim des;;ribed in such Indemnity ~otice. the ""10unt of Damages 
specified in the Indemnily J\oticc \viii be conclu,ivcly deemed a liahil ity of the Indemnifying 
Party under Seciion 9.2 and the Indemnifying Party shaJI pay the amount of such Oan1ages to the 
Indemnified !'arty on dt>mand. If the Indemnifying Party has timdy disputed its liability or the 
amount of its liability with respect tn such claim, the Indemnifying Party and the li1<lemnified 
Party shall proceed in good faith to negotiate a resolution of such dispute: provided. however. 
that if tin: di~putc is not rcsoh ed "ithin th irty (30) day~ after the Claim Notice, the lndemni f) ing 
Party shaU be entitled to institute such legal action as it deems appropriate. 

(c) 'Inc lndc:mnifying Piuly agrees to pay the Indemnified Party, 
promptly as such expenses are incurred and are due and payable, for any reasonable legal lees or 
other reasonable expenses incurred hy them in <.:onnection with inve~ligating or dd imding any 
such Claim. 

(d) The indc11111ity provision~ .:ontained he11:in ~hal! be in addition to (i) 
any cause of action or similar rights of the Indemnified Party against the Indemnifying Party or 
ulht:rs, and (ii) any liabilities the Indemnifying Party may be subject 10. 
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ARTICLE X 
MlSC'ELLAl'IEOUS 

S.,ction 10.1 CiOVERNTNG T.AW: JllUSOICTION. This Agrecmeni ~hall he gm·erned 
by and interpreted ill accordance with 1he Jaws of the Staie of \Vyoming without regard to the 
principles of conflicts of la>'. Each or lhe Company and Investor hereby submit lo the exclusive 
jurisdidion or the United States Federnl and state courts located in Cheyenne. Wyoming with 
rcspect.to any dispute arising under this Agreement. the agreements entered in to in connection 
herewith or the transactions rn1ilemplated hereby or thereby. 

Section 10.2 JURY TRIAL WAIVFR. The Company and the lnvi::slor h.:r.:hy waive a 
trial b) illl) in any action proceeding or counterclaim brought by either of the parties hereto 
agai~l the other in re«pecl of ~tn)' m:mer arising oul of or in 1,;onnec1ion with the Transaction 
Documents. 

St:cli1>n 10.3 ASSIG'.'IMENT. n,;, J\rre .. mt:r.t 'hall be binding UJl<)ll and inure to the 
benefit of the Company and lnv..:~lur and their respective successors. "lt:ilh.:r 1hio Agreement nor 
any rights of lm.:,tor or the Company hereunder may be assigned by either party to any other 
person. 

Section 10.4 THTRO PARTY BENEFlClARIES. This Agrcc111enr is inrend.:d li.ir the 
henefir of the Company anJ l1wes!M and thei r respective successor~, and is not for the henetit of, 
nor may any provision bereof he enforced by. any other person. 

Section 10.5 TERMIJ..JATION. The Company may termi11a1e this Agreement at any ti me 
by 'WTitten notice to the Investor. Additionally. this Agreement shall terminate at the end of 
Commitment Period or as othcrwis.; prm idcd herein; provided, ho'"" .:r. Iha! lhe provisions of 
Article:. IX. and Sections IO.I and I 0.2 ~hall survive the tem1ination of this J\g.rcemenl for a 
period of twenty four (24) months. 

Section 10.6 El'<TIRE AGREEMENT, AMF.1'.TIMENT: NO WAfVF.R. Tiiis Agreement 
and the instrumems referenced herein contain the entire understanding of the Company and 
Investor with r..:spccl to the matters coven.:d herein und therein and. except ai. l>pt:1:ilically set 
forth herem or therein, neitl1er the Company nor investor makes any representation, wurranly, 
covenant or undertaking with respect to such matters. This Agreement may not be amended. 

Section 10.7 FEES AND EXPENSES. The Company B.g!'t:t:s to pay its own expen;,es in 
connection with the preparation of this Agreement and performance of its obligations hereunder. 
The C'ompan) ,,hall pay all stamp or other similar taxes and duti..:'°' le\ icd in connection with 
issuanc.: ol the Put Shares pursuant hereto. 

Section 10.8 COLNTF.RPARTS. Thi,, Agreement rna:r he executed in multipie 
counterparts. each of which ma:r be executed by Jess than ail of the parties and shall be deemed 
lo be: an original instrument "hich ~hall be cnforc1:able again~! the parlic::. uclually executing 
$UCh count~rparts and all of which tog.:Lhe1 shall constitute one and the same in~trumenl. This 
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Agreement may be delivered to the other panics hereto by facsimile transmission or email of a 
copy of this Agreement bearing the signature of the parties so delivering this Agreement. 

Section 10.9 SEVERABILI l"Y. In the: c:vc:nl thal any pl"ovision of this Agreement 
becomes or is declared by a court of competent jurisdiction to be illegal. unenforceable or void, 
lhi8 Agn:cmcnt ;.hall cvntim;c in full for<'C and e ffect withoul 8aid provi8ion; pwvidcd lhal such 
sevcrabil ity sliall be ineffective if it materially changes the economic benefit of this Agreement 
to any party. 

Section l 0.10 FURTHER ASSIJRANCFS. Fach party shall do and rcrform, or cause to 
be done and performed, all such further acts and things, and shall execute and deliver al! such 
olher <1greemenls, certificates. in5tnimenr• and documenl8, as the olher parl) may reasonably 
request in order to carry out the intent rnd accomplish the purposes of this Agreement and the 
consummation of the transactions contemplated hereby. 

Se.;tion 10.11 XO STRIC1 COSSTRUCTIOJ-<. The hu1guagc: used in thi~ Agreement 
'Will be deemed m be me language chosen by I.he panies to express their murual intent, and no 
rules of ~lricl wnslruclion v-ill bc applied aeain~t any party. 

Section 10.12 EQUITAULJ..:. RJ..:.LIEF. The Company recognizes that in the event that i l 
foils to p.:dom 1, observe, or discharge any or all of its obligations under this Agreemem, any 
remedy al law may prove to be inadequaic rel ief to Investor. 'ibe Company therefore agrees that 
lnvc~lor shall he entitled to temponiry 1111d permanent injunctive rel ief in any such c11sc without 
the ncccs~it} of proving ac1ual damages. 

Section 10.13 TITLE ANTI SlJIJI ITLES. The title:~ and ~ubtitle~ used in this /\grccmcm 
are 1.L<>ed for me convenience of reference and are nm to be considered in construing or 
inh:rpreling this Agr.xmcnt 

Section iO. i 4 RE.PORTil'G LNl lfY FOR THE COMM0'.'1 SJ OCK. The reporting 
cmity relied upon for the determination of th~ Closing Price for the Common Stock on any given 
I rading Day for the purposes of this Agreement shall be Bloomberg finance LP. or any 
succcs~or thereto. The wrillen mutual ccm~nt of Investor and the Company -.hall ~ r1:4<1irc<l iu 
employ nny other reporting emity. 

Section 10.1 5 PTJBLICITY. TI1.: Company and lnvest(n ~hall consult with each othc:r in 
issuing any press releases or othef\\<ise making public sta1ements with l"l:'specl to lhe rransaciions 
contemplated herd:•y and no rarty ~hall is:;uc any such pres:; releas<.: ur olhcrwi~e make any sud1 
public suuernent without the prior wrmen consent of the other parties. which consent shall not b-: 
unrcasonabl) withheld or delayed. except that no prior consl'.'nt shall be required if such 
disclosure i, 1equired by law. in 'Which such case the disclo,ing party shall pro\'ide th.; other 
parties with prior no1ice of such public statement. Notwithsnu-iding the foregoing. I.he Company 
~hall nol public!) disclose the nam" ur ltwcstor without the prior "rittcn con.;cnt or ,uch 
Investor. e.'\cepl to the extent required b) la1\. Investor acknowledges that this Agreement and all 
or part of the Transacrion Dorwnents m:i) be deemed to be "material comrncts" as that tenn is 
delincd by item 60l(b)(!O) of" Regulation S-K. and that the Company ma) therefore be required to 
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fi!\." ... t.,i;h d,;.i.:u.Jl1l"nts d:-. t..'\h1bn ... iu rep..1n:- 01 Rc.:~uhalu1n .\ - O:T-.:n . .i,r .. fil,·,J un,ttT ihr 'et:i.inil~ 
-\L"! Pr th~ ~ ... chJngt.• A=-1 lr.\ ,·s,t1lt nJ.:1.h:..'1' >lt=:rces :hJt the :-il~t:;~ .._\f ... l<\.'.h ,!111. un1cn1, and n1atcridl~ 

i' w;Fcn;ii '"-·•ni111(i' ,JiJll l~-..· dt.:tt"!1l~?n,:<l ,Picl) ~y the<. un1pany. 1n cvn~u!ta11<'n \\Hh H:- .::.Ju:;..:,,:.:L 

I:'\ \\ l l :-.,.t:::,S \\ Hl:.Rl::.UI. th..: Part;..,:-. h;.:icto ha\\:' ~\-.:~utcd th1~ Al!J\:\:lln,: 1t J' ,, · tl•c ..1..aii; fi1-.1 
uho•;e "ri:re?..,, 

Rl:D R!\ ER\'['\ l l RIS l LC' 
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/ i!'.J I j 

&~~~-~JUk>r-____ ) 
B) Joh.r: Oemer 
If, President 


