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Item 1.01 Entry into a Material Definitive Agreement.
 
On January 25, 2023, Stran & Company, Inc. (the “Company”) entered into an Asset Purchase Agreement (the “Purchase Agreement”) with T R Miller Co., Inc., a
Massachusetts corporation (the “Seller” or “T R Miller”) and Thomas R. Miller (the “Stockholder”), pursuant to which the Company agreed to acquire substantially all of the
assets of the Seller used in the Seller’s branding, marketing and promotional products and services business (the “Business”). The Business has existing operations and has
generated revenues.
 
Under the Purchase Agreement, the aggregate purchase price (“Purchase Price”) for the Business will consist of cash payments by the Company to the Seller at and following
Closing (as defined below), subject to adjustments, as described below.
 
At the consummation of the transactions contemplated by the Purchase Agreement (the “Closing”), the Company will pay the Seller the following cash components of the
Purchase Price: (a) $1,000,000 in cash, subject to a customary working capital adjustment, an adjustment for any indebtedness of the Seller or the Business as of the date and
time of the Closing (the “Closing Date”) that is not part of the Assumed Liabilities (as defined in the Purchase Agreement), and the Earn Out Payments (as defined below); (b)
the amount paid by the Seller (cost) for Inventory (as defined in the Purchase Agreement) that is on hand and owned by Seller as of the Closing Date; (c) installment payments
equal to (i) $400,000 on the first anniversary of the Closing Date, (ii) $300,000 on the second anniversary of the Closing Date, (iii) $200,000 on the third anniversary of the
Closing Date, and (iv) $200,000 on the fourth anniversary of the Closing Date, each such installment payment subject to adjustment for certain uncollected accounts receivable
amounts outstanding after the first 12 months following the Closing; and (d) four annual earnout payments, each equal to (i) 45% of annual Gross Profit (as defined in the
Purchase Agreement) of the Seller above $4,000,000 with respect to certain customers of the Seller or primarily resulting from the efforts of the Stockholder or certain
employees or independent contractors of the Seller, plus (ii) 25% of the annual Gross Profit above $4,000,000 with respect to customers primarily resulting from the past or
future efforts of the Buyer that are assigned to and primary responsibility of any employee or independent contractor of the Seller as designated by the Purchase Agreement, for
the trailing 12-month period, as of the first, second, third, and fourth anniversary of the Closing Date, each such Earn Out Payment subject to adjustment as set forth in the
Purchase Agreement.
 



The timing and manner of the determination of the Purchase Price and the working capital and Earn Out Payment adjustments or payments, and the resolution of any
disagreements as to such adjustments or payments, will follow the procedures prescribed by the Purchase Agreement.
 
In addition, as of the Closing Date, the Company will undertake to perform or otherwise pay, satisfy and discharge as of the Closing the Assumed Liabilities (as defined in the
Purchase Agreement).
 
During the period between the date of the Purchase Agreement and the Closing, the Seller and the Stockholder are required to carry on the Business in the ordinary course and
provide the Company with reasonable access to the Business’s books, records, sales representatives and support staff. In addition, the Seller and the Stockholder agreed to
terminate and not engage in any discussions or transactions with any party other than the Company with respect to any acquisition of a material portion of the Seller’s assets or
equity interests. From the date of the Purchase Agreement until the earlier of the Closing or the termination of the Purchase Agreement, the Company and the Seller will give
each other notice of certain events, or lack thereof, which could have certain adverse effects.
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The Purchase Agreement contains customary representations, warranties, and covenants, including a covenant that the Seller and the Stockholder will not compete with the
Business in the United States, or solicit any customer, supplier or affiliate of the Buyer, during the period that the Company employs the Stockholder and the two years
following that period.
 
The Purchase Agreement also contains mutual indemnification provisions with respect to breaches of representations and warranties as well as to certain third-party claims, and
indemnification by the Company of the Seller and the Stockholder with respect to certain damages with respect to the Assumed Liabilities (as defined in the Purchase
Agreement) and certain other liabilities asserted by a third party arising after the Closing. In the case of indemnification provided with respect to breaches of certain non-
fundamental representations and warranties, the indemnifying party will only become liable for indemnified losses to the extent that the amount exceeds an aggregate threshold
of $25,000. However, this threshold limitation does not apply to claims by the Company for breaches by the Seller or the Stockholder of certain fundamental representations
and warranties. In addition, the Buyer’s aggregate remedy with respect to any and all indemnifiable losses may in no event exceed (i) with respect to claims related to breach of
certain fundamental representations, the Final Purchase Price (as defined in the Purchase Agreement) or (ii) with respect to all other claims, 50% of the Final Purchase Price.
 
In addition to customary indemnification procedural and reimbursement provisions for matters involving third parties, the Purchase Agreement provides that the Company will
have the option of recouping all or any part of any indemnified amount by notifying the Stockholder that the Company is reducing the Installment Payments or Earn Out
Payments by the amount of such indemnified amounts.
 
The representations and warranties under the Purchase Agreement of the Seller and the Stockholder, and the indemnification rights of the Company with respect to such
representations and warranties, will survive Closing for 18 months after Closing, except that certain fundamental representations and warranties of the Seller and the
Stockholder will continue in effect for a period equal to the applicable statute of limitations. The representations and warranties of the Company, and the indemnification rights
of the Seller and the Stockholder with respect to such representations and warranties, will continue in effect for a period equal to the applicable statute of limitations.
 
The closing of the Purchase Agreement is subject to customary closing conditions, including the completion of the Company’s due diligence; the receipt of any required
consents of any third parties or governmental agencies; the release of any applicable security interests by the Seller; completion of a financial audit of the Seller; delivery of
disclosure schedules; execution of a lease agreement with base rent of $179,550.00 in the first year of the lease and an increase of 2% per annum in each subsequent year; . In
addition, the Company must have entered into (i) an employment agreement with Stacy Miller upon mutually agreeable terms and (ii) a consulting agreement with the
Stockholder upon mutually agreeable terms pursuant to which the Stockholder will provide certain consulting services to the Buyer for a period of three years following the
Closing Date. The Seller and the Stockholder must also change the name of the Seller to a name that is distinct and dissimilar from, and unlikely to be confused with, “T R
Miller” within ten business days after the Closing Date.
 
The Purchase Agreement may be terminated at any time prior to closing by (i) mutual agreement of the parties; (ii) by any of the parties if there has been a material
misrepresentation or breach of covenant or agreement contained in the Purchase Agreement on the part of the other and such breach of a covenant or agreement has not been
promptly cured after at least 14 days’ written notice is given; (iii) by the Company if any of the Seller or Stockholder’s closing conditions set forth in the Purchase Agreement
have not been satisfied before May 25, 2023 (the “Outside Date”); or (iv) by the Seller or the Stockholder if any of the Company’s closing conditions set forth in the Purchase
Agreement have not been satisfied before the Outside Date. The Company may also terminate the Purchase Agreement if the Company objects to any information contained in
any disclosure schedules or updates to the disclosure schedules or the contents of any accompanying documents within 30 days of delivery of such schedules or within five days
of delivery of any updates to such schedules, and the Company and the Seller cannot agree on mutually satisfactory modifications to them.
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The foregoing description of the Purchase Agreement is qualified in its entirety by reference to the full text of such document which is filed hereto as Exhibit 2.1, and which is
incorporated herein by reference.
 
Item 8.01 Other Events.
 
On January 26, 2023, the Company issued a press release announcing the execution of the Purchase Agreement. A copy of the press release is attached to this report as Exhibit
99.1.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.  Description of Exhibit
2.1  Asset Purchase Agreement, dated as of January 25, 2023, by and among Stran & Company, Inc., T R Miller Co., Inc. and Thomas R. Miller
99.1  Press Release dated January 26, 2023
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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. 
 

Date: January 31, 2023 STRAN & COMPANY, INC.
   
 /s/ Andrew Shape
 Name: Andrew Shape
 Title: Chief Executive Officer
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Exhibit 2.1
 

ASSET PURCHASE AGREEMENT
 

This ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of January 25, 2023, is entered into by and among Stran & Company, Inc., a Nevada
corporation duly qualified to conduct business in the Commonwealth of Massachusetts (“STRAN” or “Buyer”), T R MILLER CO., INC., a Massachusetts corporation
(“Seller”), and Thomas R. Miller, the majority stockholder of the Seller (the “Stockholder”).
 

RECITALS
 

A. The Seller is engaged in the business of owning and operating a branding, marketing and promotional products and services business (the “Business”); and
 

B. Subject to and upon the terms and conditions set forth herein, Seller wishes to sell, assign, transfer, convey and deliver to Buyer, and Buyer desires to purchase,
acquire and accept from Seller, free and clear of all liens and liabilities of any kind (other than Assumed Liabilities, as hereinafter defined), all of Seller’s right, title, and interest
in and to substantially all of the assets and properties owned by Seller and used in connection with the Business.

 
AGREEMENT

 
NOW, THEREFORE, in consideration of the mutual promises herein contained, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to
be legally bound, hereby agree as follows:
 

ARTICLE 1
 

SALE OF ASSETS AND ASSUMPTION OF LIABLILITIES
 

1.1 Sale of Assets.
 
(a) Purchased Assets.

 
(i) At the Closing (as defined below), Seller shall sell, assign, transfer, convey and deliver to Buyer and Buyer shall accept and purchase all of Seller’s right,

title and interest in and to all of the assets, properties, rights, interests, claims and goodwill of Seller, tangible and intangible, of every kind and description, as the same shall
exist as of the Closing Date, including, without limitation, the assets, properties and rights of the Seller reflected in the Schedule of Purchased Assets attached hereto and
labeled Schedule 1.1(a), together with all assets, properties and rights acquired by Seller of a similar nature since the date of such Schedule, less such assets, properties and
rights as may have been disposed of since said date in the ordinary course of business; but specifically excluding the Excluded Assets (the “Purchased Assets”).

 
(ii) The Purchased Assets include, without limitation, all right, title, and interest in and to all of the assets of the Seller, including all of its (a) tangible

personal property (such as tangible capital machinery and equipment (including without limitation all manufacturing and warehousing equipment), computer and
communications equipment, inventories, raw materials, work in progress, supplies, furniture, tools, and other mobile equipment), (b) intellectual property (including any
franchise, strategic alliance or joint venture), goodwill associated therewith, licenses and sublicenses granted and obtained with respect thereto, and rights thereunder, remedies
against infringements thereof, and rights to protection of interests therein under the laws of all jurisdictions, (c) leases (including equipment leases), subleases, and rights
thereunder with respect to both real and personal property, (d) accounts, notes, trade and other receivables, (e) purchase orders, agreements, contracts, instruments, purchase
commitments for raw materials, goods and other services and rights thereunder to the extent such items can be transferred, assigned, conveyed and/or delivered, (f) claims,
deposits, rebates, discounts earned, prepayments, refunds, causes of action, choses in action, rights of recovery, rights of set off, and rights of recoupment, (g) franchises,
approvals, permits, licenses, orders, registrations, certificates, variances, and similar rights obtained from governments and governmental agencies to the extent such items can
be transferred, assigned, conveyed and/or delivered, (h) books, records, financial statements, ledgers, accounting systems, files, documents, collateral information, databases,
plans, specifications, technical information, websites, electronic data and files, correspondence, pricing schedules, catalogs, advertising and promotional materials, studies,
reports, customer and contractor lists, marketing and recruiting processes, employment and training manuals, and other printed or written material relating to the Purchased
Assets and all proprietary rights pertaining to such materials, (i) all phone numbers and domain names related to the Purchased Assets, and (j) all other tangible and intangible
assets of the Business; provided, however, that the Purchased Assets shall not include the Excluded Assets.

 

 

 
(b) Excluded Assets The foregoing notwithstanding, Buyer shall not purchase, and Seller shall not be deemed to sell, (a) any cash or cash equivalents held by the

Seller; (b) the consideration paid and to be paid to Seller pursuant to this Agreement; (c) all rights of Seller under this Agreement and the other agreements, instruments and
documents deliverable pursuant hereto (the “Transaction Documents”); (d) amounts due from the Stockholder; and (e) those other assets which are listed in the Schedule of
Excluded Assets attached hereto and labeled Schedule 1.1(b).

 
1.2 Assumption of Liabilities.
 
(a) Assumed Liabilities. As of the Closing Date (as defined below), Buyer shall undertake, assume, and agree to perform, and otherwise pay, satisfy and discharge as of

the Closing (a) all accrued liabilities (other than taxes), customer deposits and accounts payable of Seller, in each case, as set forth on Schedule 1.2(a), and (b), those
obligations, duties and liabilities of Seller with respect to the Assumed Contracts (as defined below), licenses and other arrangements included in, the Purchased Assets, in each
case only to the extent arising from and after the Closing Date and not arising from or relating to any breach, default or failure by the Seller to perform any covenants or
obligations required to be performed by the Seller of such Assumed Contracts, licenses and other arrangements included in the Purchased Assets prior to the Closing Date (the
“Assumed Liabilities”); provided, however, that the Assumed Liabilities shall include no other liability of Seller of any kind or nature whatsoever and shall not include any
Excluded Labilities (as defined below). “Assumed Contracts” means all of the Contracts (including, without limitation, non-competition agreements by and between any Seller
and any employee, consultant or other person and any other engagement letters, contract extensions, rebids, existing proposals, bids, opportunities pursued, purchase orders and
any sales contracts in the pipeline) used in conducting or relating to the Business.

 
(b) Excluded Liabilities. Other than the Assumed Liabilities, all liabilities, liens and other obligations of Seller or any affiliates of Seller relating to the Business or the

Purchased Assets arising prior to the Closing Date (collectively, the “ Excluded Liabilities”), shall remain the sole responsibility of and shall be retained, fully paid, fully
performed and fully discharged solely by the Seller. Excluded Liabilities shall include, without limitation: any debts, liabilities or obligations not specifically listed in
Schedule 1.2(a) hereof, including (i) any liability of the Seller for income, transfer, sales, use, and all other taxes arising in connection with the consummation of the
transactions contemplated hereby (including any income taxes arising because the Seller is transferring the Purchased Assets), whether imposed on Seller as a matter of law,
under this Agreement or otherwise, (ii) any liability of the Seller for taxes, including taxes of any person other than the Seller, (iii) any liability of Seller with respect to any
indebtedness for borrowed money or credit card payables, (iv) any liability of Seller arising out of any threatened or pending litigation or other claim, (v) any liability, whether
arising by operation of law, contract, past custom or otherwise, for unemployment compensation benefits, pension benefits, salaries, wages, bonuses, incentive compensation,
sick leave, severance or termination pay, vacation and other forms of compensation or any other form of employee benefit plan (including the health benefits payable reflected
on the Seller’s balance sheet), agreement (including employment agreements), arrangement or commitment payable to or for the benefit of any current or former officers,
directors and other employees and independent contractors of Seller, (vii) any liabilities of Seller to the Stockholder or any affiliates or current or former stockholders, or other
equity owners of Seller, (vii) any liability for costs and expenses of the Seller in connection with this Agreement or any transactions contemplated hereby, (viii) any negative
cash or book balances or any intercompany debt by and between, or by and among, Seller and any affiliate of Seller and (ix) any environmental liability arising out of or



relating to the operation of the Business or Seller’s leasing, ownership or operation of real property. All Excluded Liabilities shall be the responsibility of Seller, and Seller and
the Stockholder agree to indemnify and hold the Buyer harmless against any Excluded Liabilities, debts, obligations, claims or damages therefrom, costs and expenses.
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1.3 Closing. The consummation of the transactions contemplated by this Agreement (collectively, the “Closing”) will take place through the exchange of signature

pages through electronic mail or otherwise on the second business day following the satisfaction or waiver of all conditions to the obligations of the Parties to consummate the
transactions contemplated hereby (other than conditions with respect to actions the respective Parties will take at the Closing itself), or such other date and time as the Parties
may mutually determine. The date and time of the Closing are referred to as the “Closing Date”. The parties will use their best efforts to conclude a Closing on or before March
31, 2023, which date may be changed subject to all parties’ agreement.

 
1.4 Purchase Price.
 
(a) In consideration for the sale, assignment and delivery of the Purchased Assets, the Buyer shall pay the aggregate purchase price for the Purchased Assets (the

“Purchase Price”), as the same may be adjusted pursuant to this Agreement, payable in accordance with Sections 1.4(b), 1.5 and 1.6, below.
 
(b) The Purchase Price for the Purchased Assets shall contain the following components and be payable as follows:

 
(i) Cash Payment at Closing. At the Closing, the Buyer shall pay to the Seller One Million and 00/100 Dollars ($1,000,000.00) in immediately available funds

(the “Cash Portion”), subject to adjustment as provided in Section 1.5(b) below.
 
(ii) [Reserved].
 
(iii) Payment for Inventory. The Buyer shall pay to the Seller an amount equal to the amount paid by the Seller (cost) for all of Seller’s Inventory (as defined

below) that is on hand and owned by Seller as of the Closing Date, which amount shall be included in the calculation of Working Capital (as defined in Section 1.5(b)(i) below.
 
(iv) Installment Payments. Following the Closing, the Buyer shall make four (4) installment payments (each, an “Installment Payment”) as follows:
 
(A) Four Hundred Thousand and 00/100 Dollars ($400,000.00) on the first anniversary of the Closing Date;
 
(B) Three Hundred Thousand and 00/100 Dollars ($300,000.00) on the second anniversary of the Closing Date;
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(C) Two Hundred Thousand and 00/100 Dollars ($200,000.00) on the third anniversary of the Closing Date; and
 
(D) Two Hundred Thousand and 00/100 Dollars ($200,000.00) on the fourth anniversary of the Closing Date.
 
(v) Earn Out Payments. Following the Closing, the Buyer shall make annual Earn Out Payments (as defined below) as set forth in Section 1.6.

 
1.5 Purchase Price Adjustments.
 
(a) Adjustment for Outstanding Indebtedness. The Cash Portion shall be decreased by the amount of any outstanding indebtedness of the Seller or the Business for

borrowed money existing as of the Closing Date (other than any indebtedness constituting an Assumed Liability) and the deducted amount shall be utilized to pay off such
outstanding indebtedness.

 
(b) Working Capital Adjustment.

 
(i) The Purchase Price shall be adjusted to reflect Working Capital (as defined below) as outlined in this Section 1.5(b). “Working Capital” is defined as the

sum of (x) Inventory and accounts receivable, plus advances to vendors and prepaid expenses and unbilled receivables to the extent recognized under U.S. Generally Accepted
Accounting Principles (“GAAP”), less the sum of (y) accounts payable plus customer deposits plus accrued expenses plus any other current liabilities. The target working
capital (“Target Working Capital ”) shall equal Zero and 00/100 Dollars ($0.00). The “Net Working Capital Adjustment” is the difference between the Closing Date
Working Capital (as defined below) less the Target Working Capital. The calculation of Working Capital will not include notes payable and bank loans.

 
(ii) Not later than five (5) business days prior to the Closing Date, the Seller shall prepare and deliver to Buyer a good faith calculation and estimate (the

“Preliminary Closing Statement”) of (i) the Net Working Capital Adjustment and (ii) the Seller’s calculation of the Purchase Price. The Preliminary Closing Statement, and
each element of the Preliminary Closing Statement, shall be prepared in accordance with the Company’s standard accounting practices and be accompanied by reasonable
supporting detail. The Purchase Price set forth on the Preliminary Closing Statement finally delivered pursuant to this Section 1.5(b) is referred to herein as the “Estimated
Purchase Price”.

 
(iii) To the extent that the Net Working Capital Adjustment set forth on the Preliminary Closing Statement delivered pursuant to this Section 1.5(b) is a

positive number, the Cash Portion shall be increased on a dollar-for-dollar basis. To the extent that the Net Working Capital Adjustment set forth on the Preliminary Closing
Statement delivered pursuant to this Section 1.5(b) is a negative number, the Cash Portion shall be decreased on a dollar-for-dollar basis (such Cash Portion as adjusted and set
forth on the Preliminary Closing Statement delivered pursuant to this Section 1.5(b) is referred to herein as the “Estimated Cash Purchase Price.”)

 
(iv) At the Closing, Buyer shall pay, or shall cause to be paid, the Estimated Cash Purchase Price to Seller in cash by wire transfer of immediately available

funds to one or more accounts as designated by Seller by written notice to Buyer not less than two (2) Business Days prior to the Closing Date.
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(c) Determination of Final Purchase Price.

 
(i) Within seventy-five (75) days after the Closing Date, Buyer shall deliver to Seller a proposed good faith calculation (the “Closing Statement”) of: (A) the



Net Working Capital Adjustment (the “ Closing Date Net Working Capital Adjustment”) and (B) Buyer’s calculation of the Purchase Price (the “Purchase Price
Calculation”). The Closing Statement, and each element thereof, shall be calculated in accordance with the Company’s standard accounting practices and be accompanied by
reasonable supporting detail.

 
(ii) During the thirty (30) days immediately following Seller’s receipt of the Closing Statement (the “Review Period”), Seller shall have reasonable access at

Buyer’s Massachusetts offices, during normal business hours upon reasonable notice, and in a manner so as to not interfere with the normal business operations of Buyer or any
of its Affiliates, to the working papers used in connection with Buyer’s preparation of the Closing Statement. Seller may, on or prior to the last day of the Review Period, give
written notice of any disagreement with Buyer’s proposed Purchase Price Calculation (a “Notice of Disagreement”) to Buyer. Any Notice of Disagreement shall specify in
reasonable detail the nature and amount of each disagreement so asserted as well as the reasonable basis thereof along with relevant supporting documentation and calculations
(the “Disputed Items”). Unless Seller provides a Notice of Disagreement on or prior to the last day of the Review Period, (A) the Closing Date Net Working Capital
Adjustment shall be deemed to set forth the final Net Working Capital Adjustment and (B) the Purchase Price Calculation shall be deemed to set forth the final Purchase Price.
If a timely Notice of Disagreement is received by Buyer, then the Closing Statement (as revised as contemplated in clause (x) or (y) below) shall become final and binding upon
the parties on the earlier of (x) the date Buyer and Seller resolve in writing any differences they have with respect to any matter specified in the Notice of Disagreement or
(y) the date any matters specified in the Notice of Disagreement and remaining in dispute are finally resolved in writing by the Independent Auditor (as defined below);
provided, that, for purposes of clarity, any items that are not so disputed on the Notice of Disagreement shall become final and binding upon the parties on the last day of the
Review Period. During the thirty (30) days immediately following the delivery of a Notice of Disagreement, Buyer and Seller shall seek in good faith to resolve in writing any
differences which they may have with respect to any Disputed Item. If, at the end of such thirty (30) day period, any Disputed Item specified in the Notice of Disagreement has
not been resolved by Seller and Buyer, Seller and Buyer shall submit such Disputed Items to a mutually agreeable independent accounting firm (the “Independent Auditor”)
for review and resolution of any such Disputed Items which remain in dispute (including such party’s proposed resolution thereof) and which were included in the Notice of
Disagreement. If the Buyer and the Seller are unable to agree on the choice of an Independent Auditor, they shall select a nationally recognized accounting firm by lot (after
excluding their respective regular outside accounting firms). The terms of appointment and engagement of the Independent Auditor shall be as agreed upon between Seller and
Buyer (it being understood that the Independent Auditor shall consider only those Disputed Items as to which there is disagreement as set forth in the Notice of Disagreement
and that the Independent Auditor shall be functioning as an expert and not as an arbitrator). The Independent Auditor shall be required to render a determination of the
applicable dispute within thirty (30) days after referral of the Disputed Items to the Independent Auditor, which determination must be in writing and must set forth, in
reasonable detail, the basis therefor. In making its determination regarding such applicable dispute, the Independent Auditor shall select, with respect to each item in dispute, an
amount between Buyer’s position as set forth in the Closing Statement and Seller’s position as set forth in the Notice of Disagreement or equal to either such amount. In
connection with the resolution of any dispute, the parties shall provide the Independent Auditor with access to all documents and work papers necessary to make its
determination.
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(iii) The fees and disbursements of the Independent Auditor shall be borne by (A) Buyer in the proportion that the aggregate dollar value of the Disputed

Items submitted to the Independent Auditor that are unsuccessfully disputed by Buyer bears to the aggregate value of all such items so disputed and (B) by Seller in the
proportion that the aggregate dollar value of the Disputed Items submitted to the Independent Auditor that are unsuccessfully disputed by Seller bears to the aggregate value of
all such items so submitted. The determination as to each Disputed Item as determined by agreement of Buyer and Seller or by the Independent Auditor shall be final and
binding on the parties hereto. The Purchase Price as finally determined pursuant to clauses (i) and (ii) of this Section 1.5(c) shall be referred to herein as the “Final Purchase
Price”.

 
(d) Adjustments to Estimated Purchase Price.

 
(i) To the extent that the Final Purchase Price is greater than the Estimated Purchase Price (the amount of such excess, the “Purchase Price Overage”), Buyer

shall pay, within sixty (60) days, to Seller, in cash by wire transfer of immediately available funds to one or more accounts designated in writing by Buyer, an amount equal to
the Purchase Price Overage.

 
(ii) To the extent that the Final Purchase Price is less than the Estimated Purchase Price (such amount, the “Purchase Price Shortfall”), Seller shall pay,

within sixty (60) days, to Buyer, in cash by wire transfer of immediately available funds to one or more accounts designated in writing by Buyer, an amount equal to the
Purchase Price Shortfall.

 
(e) Accounts Receivable.

 
Notwithstanding the foregoing:
 
(i) Within ten (10) business days of the end of each calendar month during the first twelve (12) months following the Closing (the “Accounts Receivable

Collection Period”), the Buyer shall provide the Seller with a written report of all accounts receivable included in the Purchased Assets showing (a) all such accounts receivable
which have been paid during the prior month, (b) all commissions, if any, paid in connection with such accounts receivable and (c) all such accounts receivable which remain
outstanding.

 
(ii) In the event that any accounts receivable included in the Purchased Assets have not been collected by Buyer prior to the expiration of the Accounts

Receivable Collection Period then, within sixty (60) days of the end of the Accounts Receivable Collection Period, (a) the Buyer shall assign all such uncollected accounts
receivable to Seller and (b) the amount of such uncollected accounts receivable (with appropriate offsets for any applicable paid or unpaid commissions to sales representatives)
shall be deducted from the next applicable Installment Payment described in Section 1.4(b)(iv) (and if the amount of the next Installment Payment is not sufficient, then from
future Installments Payments as needed).

 
1.6 Earn Out.
 
(a) Seller shall be entitled to receive from Buyer four (4) annual earnout payments (each, an “Earn Out Payment”)based on the annual Gross Profit (as defined

below) of the Business in excess of Four Million and 00/100 Dollars ($4,000,000.00) (the “Earn Out Threshold Amount”) determined as of each anniversary of the Closing
Date and based on the immediately trailing twelve (12) month period (each, an “Earn Out Period”). Each Earn Out Payment shall be paid in accordance with Section 1.6(b).
The amount of each Earn Out Payment shall be equal to (i) forty-five percent (45%) of the annual Gross Profit above the Earn Out Threshold Amount with respect to
Qualifying Customers (as defined in Section 1.6(d) below) plus (ii) twenty-five percent (25%) of the annual Gross Profit above the Earn Out Threshold Amount with respect to
Non-Qualifying Customers (as defined in Section 1.6(d) below). The Earn Out Payment will be determined by the pro-rata contribution of Qualifying Customers and Non-
Qualifying Customers over each Earn Out Period. For the avoidance of any doubt, and as an example, if Qualifying Customers contribute Six Million and 00/100 Dollars
($6,000,000.00) of Gross Profit and Non-Qualifying Customers contribute Two Million and 00/100 Dollars ($2,000,000.00) of Gross Profit during an Earn Out Period, then the
Four Million and 00/100 Dollars ($4,000,000.00) above the Earn Out Threshold Amount will be weighted 75% towards Qualifying Customers and 25% towards Non-
Qualifying Customers, with a Qualifying Customer Earn Out Payment of One Million Three Hundred Fifty and 00/100 Dollars ($1,350,000.00) ($3,000,000.00 x 45%) and
Non-Qualifying Customer Earn Out Payment of Two Hundred Fifty Thousand ($250,000.00) ($1,000,000.00 x 25%).
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(b) Within ninety (90) days following the end of each Earn Out Period, Buyer shall prepare and deliver to Seller a statement of the Gross Profit of the Business for such

Earn Out Period (the “Earn Out Statement”). Seller shall have thirty (30) days after receipt of the Earn Out Statement (the “Earn Out Review Period”) to review the
calculation of Gross Profit for such Earn Out Period. During the Earn Out Review Period, Seller shall have the right to inspect Buyer’s books and records during normal
business hours at Buyer’s Massachusetts offices, upon reasonable prior notice and solely for purposes reasonably related to the determinations of Gross Profit and the resulting
Earn Out Payment. Prior to the expiration of the Earn Out Review Period, Seller may object to the Gross Profit calculation set forth on the Earn Out Statement by delivering a
written notice of objection (an “Objection Notice”) to Buyer, which shall specify the disputed items and shall describe in reasonable detail the basis for such objection, as well
as the amount in dispute. If Seller fails to deliver an Objection Notice to Buyer prior to the expiration of the Earn Out Review Period, then the Gross Profit calculation set forth
in the Earn Out Statement shall be final and binding on the parties hereto. If Seller timely delivers an Objection Notice, the parties shall negotiate in good faith to resolve the
disputed items and agree upon the resulting amount of the Gross Profit and the Earn Out Payment for the applicable Earn Out Period. If the parties are unable to reach
agreement within thirty (30) days, then the Parties shall forthwith refer the dispute to a nationally recognized accounting firm mutually agreeable to the Seller and the Buyer for
resolution, with the understanding that such firm shall resolve all disputed items within twenty (20) days after such disputed items are referred to it. If the Buyer and the Seller
are unable to agree on the choice of an accounting firm, they shall select a nationally recognized accounting firm by lot (after excluding their respective regular outside
accounting firms). Each of the Seller, on the one hand, and the Buyer, on the other hand, shall bear one-half of the costs of such accounting firm. The decision of the accounting
firm shall be deemed final and conclusive and shall be binding upon the Seller and the Buyer.

 
(c) To the extent Seller is entitled to all or a portion of an Earn Out Payment in accordance with this Section 1.6, the applicable Earn Out Payment(s) shall be paid on

the date that is forty-five (45) days from the date on which it is determined Seller is entitled to such Earn Out Payment.
 
(d) For purposes of this Agreement, “Gross Profit” shall mean the amount of revenues received from customers, less expenses charged by any 3rd party (except Buyer

and its affiliates) directly related to that job or account. Such expenses shall include but not be limited to cost of goods sold, decoration, setup fees, 3rd party warehousing and
fulfillment charges, inbound and outbound shipping, duties/taxes, credit card fees and customer specific trade show and event costs. In addition, any in-house warehousing and
fulfillment expenses will be included in the calculation of Gross Profit. “Qualifying Customers” for purposes of this Section 1.6 shall mean (i) those existing customers set
forth on Schedule 1.6(d) and (ii) such additional customers primarily resulting from efforts of the Stockholder or any other employee or independent contractor listed on
Schedule 2.1(r). “Non-Qualifying Customers” for the purposes of this Section 1.6 shall mean those customers (i) primarily resulting from the past or future efforts of the
Buyer (i.e., lead generation, existing Buyer relationship, Buyer attendance at tradeshow, Buyer RFP, etc.) and (ii) assigned to and the primary responsibility of any employee or
independent contractor listed on Schedule 2.1(r).

 
1.7 Treatment of Payments Under Section 1.5 and Section 1.6. For the avoidance of doubt, all payments and adjustments made under Section 1.5 and Section 1.6 shall

constitute an adjustment to Purchase Price.
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1.8 Allocation of Purchase Price. The Purchase Price for the Purchased Assets shall be allocated as forth in Schedule 1.8. The Parties shall provide such information as

any of them shall reasonably request. The Parties shall (i) prepare each report relating to the federal, state and local and other tax consequences of the purchase and sale
contemplated hereby (including the filing of Internal Revenue Service Form 8594) in a manner consistent herewith and (ii) not take any position in any tax filing, return,
proceeding, audit or otherwise which is inconsistent with the position of the other parties unless permitted to do so by law.

 
1.9 Further Cooperation. From time to time after the Closing, Seller and the Stockholder, at Buyer’s reasonable request and without further consideration but at no out-

of-pocket cost to the Seller or the Stockholder, agree to execute and deliver or to cause to be executed and delivered such other instruments of transfer as Buyer may reasonably
request that are necessary to transfer to Buyer more effectively the right, title and interest in or to the Purchased Assets and to take or cause to be taken such further or other
action as may reasonably be necessary or appropriate in order to effectuate the transactions contemplated by this Agreement.

 
ARTICLE 2

 
REPRESENTATIONS AND WARRANTIES

 
2.1 Representations and Warranties of Seller and Stockholder. The Seller and the Stockholder jointly and severally represent and warrant to, and agree with, the Buyer

as of the date hereof as follows, except as set forth in the disclosure schedules to be delivered by Seller and attached to this Agreement (the “Disclosure Schedules”). The
Disclosure Schedules will be arranged for purposes of convenience only, in sections corresponding to the Subsections of this Section 2.1 and will provide exceptions to the
representations and warranties contained in Section 2.1 whether or not a specific reference to such Disclosure Schedules are included in a representation and warranty contained
in this Section 2.1.

 
(a) Organization; No Subsidiaries; Ownership of Seller. The Seller is a corporation duly organized, validly existing and in good standing under the laws of the

Commonwealth of Massachusetts. The Seller does not currently own or control, directly or indirectly, any interest in any other corporation, partnership, trust, joint venture,
limited liability company, association, or other business entity. The Seller is not a participant in any joint venture, partnership or similar arrangement. Except for the Stockholder
and the other stockholders of Seller, whose names and amounts of ownership are set forth on Schedule 2.1(a) hereto, no other person owns any right, title or interest in or to any
capital stock or other equity interest or owns any security that is exercisable or exchangeable for or convertible into any equity interest in the Seller.

 
(b) Binding Obligation. The Seller has all requisite corporate power and authority to enter into and perform its obligations under this Agreement and to carry out the

transactions contemplated hereby. The Seller has duly authorized the execution and delivery of this Agreement and the other transactions contemplated hereby and, no other
corporate proceedings on the part of the Seller are necessary to authorize this Agreement and the transactions contemplated hereby. This Agreement has been duly executed and
delivered by the Seller and constitutes a valid and binding obligation of the Seller enforceable in accordance with its terms. The execution, delivery and performance by the
Seller of this Agreement does not and will not conflict with, or result in any violation of or default under, any provision of the Articles of Organization, Bylaws or other
comparable agreements or constituent instruments of the Seller or any ordinance, rule, regulation, judgment, order, decree, agreement, instrument or license applicable to the
Seller the Stockholder or to any of their respective properties or assets. No consent, approval, order or authorization of, or registration, declaration or filing with, any court,
administrative agency or commission or other governmental authority or instrumentality, domestic or foreign, is required by or with respect to the Seller in connection with its
execution, delivery or performance of this Agreement.
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(c) Purchased Assets. Except for assets disposed of in the ordinary course of business and Excluded Assets, the Purchased Assets consist of all material assets which

have been used by the Seller in the Business prior to the date hereof. The Purchased Assets are sufficient for the continued conduct of the Business immediately after the
Closing in substantially the same manner as conducted immediately prior to the Closing.

 
(d) Title to Personal Property; Inventory. Except for assets disposed of, or to be disposed of in the ordinary course of business, the Seller has good and marketable title

or a valid leasehold interest in all of the personal property included in the Purchased Assets, in each case free and clear of all mortgages, liens, security interests, pledges, charges



or encumbrances of any nature whatsoever except for mortgages, liens, security interests, pledges, charges or encumbrances listed on Schedule 2.1(d). All inventory, finished
goods, raw materials, work in progress, supplies, and other inventories of the Business (“Inventory”), consists of a quality and quantity usable and salable in the ordinary course
of business, except for obsolete, damaged, defective or slow-moving items that have been written off or written down to fair market value or for which adequate reserves have
been established. All Inventory is owned by the Seller free and clear of all liens and no Inventory is held on a consignment basis. The quantities of each item of Inventory
(whether raw materials, work-in-process or finished goods) are not excessive, but are reasonable in the present circumstances of the Business.

 
(e) Real Property.

 
(i) Seller does not own any real property.
 
(ii) Schedule 2.1(e)(ii) sets forth the address of each Leased Real Property (as defined below) and a true, complete and correct list of all leases, subleases and

other occupancy agreements (written and oral), including all amendments, extensions, guaranties and other modifications pursuant to which Seller holds any Leased Real
Property (the “Real Property Leases”), including the date and the names of the parties to such Real Property Leases. Seller has previously delivered to Buyer true, complete
and correct copies of all the Real Property Leases and, in the case of an oral Real Property Lease, a written summary of the material terms thereof. Seller has good and valid
leasehold interest in and to all of the Leased Real Property, subject to no liens except for Permitted Liens (as defined below). With respect to each Real Property Lease: (i) no
security deposit or portion thereof deposited with respect to such Real Property Lease has been applied in respect of a breach or default under such Real Property Lease which
has not been redeposited in full; (ii) Seller does not owe or will owe in the future, any brokerage commissions or finder’s fees with respect to such Real Property Lease;
(iii) Seller has not subleased, licensed or otherwise granted any Person the right to use or occupy such Leased Real Property or any portion thereof; and (iv) there are no liens on
the estate or interest created by such Real Property Lease and Seller has not collaterally assigned or granted any other security interest in such Real Property Lease. For purposes
of this Agreement, “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 Seller including the right to all security deposits and other amounts and instruments deposited by or on behalf of Seller; and
“Permitted Liens” means (a) landlord’s, mechanic’s, carrier’s, workmen’s, repairmen’s or other similar statutory liens arising or incurred in the ordinary course of business for
amounts which are not due and payable and which shall be paid in full and released at Closing, (b) liens for taxes or assessments and similar charges, which either are not
delinquent or not yet due and payable and for which adequate reserves have been established in accordance with GAAP, (c) zoning, building and other land use regulations
imposed by governmental authorities having jurisdiction over the Leased Real Property which are not violated by the current use or occupancy of such Leased Real Property or
the operation of the Business thereon, and (d) covenants, conditions, restrictions, easements and other similar matters of record affecting title to the Leased Real Property which
do not materially impair the occupancy or use of the Leased Real Property by Seller for the purposes for which it is currently used in connection with the Business.
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(f) Contracts. Except as set forth in Schedule 2.1(f), the Seller is not a party to or bound by any lease, agreement, contract or other commitment which involves the

payment or receipt of more than Ten Thousand and 00/100 Dollars ($10,000.00) per year or that is not cancelable by the Seller on less than 60 days’ notice (collectively, the
“Contracts”). Each contract is a valid and binding obligation of the Seller and is in full force and effect. The Seller has performed all material obligations required to be
performed by it to date under the Contracts. All Contracts are in the name of the Seller, and all Contracts included in the Assumed Liabilities will be effectively transferred to
the Buyer at the time of the Closing.

 
(g) Litigation. There are no lawsuits, claims, proceedings or investigations pending or, to the best knowledge of the Seller or the Stockholder, threatened by or against

or affecting the Seller or any of its properties, assets, operations or business which could adversely affect the transactions contemplated by this Agreement or Buyer’s right to
utilize the Purchased Assets.

 
(h) Absence of Changes or Events. Since December 31, 2022, the Business of the Seller has been operated in the ordinary course and there has not been any material

adverse change in the financial condition, results of operations, business, assets or prospects of the Seller or the value or condition of the Purchased Assets.
 
(i) Compliance with Laws. To Seller’s and Stockholder’s knowledge, Seller is not in violation with respect to its operation of the Purchased Assets of any law, order,

ordinance, rule or regulation of any governmental authority, except for any violation that would not have a material adverse effect on the Business or its prospects.
 
(j) Employee Benefit Plans. There are no plans of the Seller in effect for pension, profit sharing, deferred compensation, severance pay, bonuses, stock options, stock

purchases, or any other form of retirement or deferred benefit, or for any health, accident or other welfare plan, as to which the Buyer will become liable as a result of the
transactions contemplated hereby.

 
(k) Environmental Matters. Seller has not received notice of any private or governmental claims, citations, complaints, notices of violation, letters or threatened actions

made, issued to or threatened against the Seller by any governmental entity or private or other party for the impairment or diminution of, or damage, injury or other adverse
effects to, the environment or public health resulting, in whole or in part, from the ownership, use or operation of any of the Seller’s facilities (whether owned or leased) which
may be occupied or operated by Buyer as a result of the transactions contemplated hereby (the “Property”). The Seller has duly complied with, and, to the Seller’s and
Stockholder’s knowledge, without inquiry, the Property is in compliance with, the provisions of all federal, state and local environmental, health and safety laws, codes and
ordinances and all rules and regulations promulgated thereunder. The Seller has provided Buyer with true, accurate and complete copies of any written information in the
possession of the Seller which pertains to the environmental history of the Property.

 
(l) Financial Statements. Attached hereto as Schedule 2.1(l) are true, complete and correct copies of the unaudited balance sheet and statement of income for Seller for

the years ended June 30, 2021 and 2022 and for the period ended December 31, 2022 (the balance sheet as of December 31, 2022 being the “Most Recent Balance Sheet” and
the date of such balance sheet being the “Most Recent Balance Sheet Date”) (such balance sheets and statements being referred to collectively as the “Financial Statements”).
Each of the Financial Statements (including the notes thereto, if any) are true, complete and correct, have been prepared from, and are consistent with, the books and records of
Seller (which are correct and complete in all material respects), and present the financial condition of the Seller in accordance with the Seller’s historical practices as of the dates
thereof and the operating results and cash flows for the periods of Seller then ended. Seller does not have any indebtedness for borrowed money pertaining to the Business
except for indebtedness that will be paid off at Closing in accordance with Section 1.5.

 
(m) Absence of Undisclosed Liabilities. Seller does not have any liability or obligation, other than (a) liabilities set forth on the liabilities side of the Most Recent

Balance Sheet, (b) liabilities and obligations which have arisen after the Most Recent Balance Sheet Date in the ordinary course of business or (c) liabilities or obligations which
are not material to Seller, the Business or the Purchased Assets.
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(n) Taxes. Seller has timely filed all tax returns that it was required to file with the appropriate governmental authorities in all jurisdictions in which such returns are

required to be filed. All such tax returns accurately and correctly reflect the taxes of Seller for the periods covered thereby and are complete in all material respects. All taxes
owed by Seller, or for which Seller may be liable (whether or not shown on any tax return), have been or will be timely paid. Seller is not currently the beneficiary of any
extension of time within which to file any tax return. No claim has ever been made by an authority in a jurisdiction where Seller does not file tax returns that Seller is or may be
subject to taxation by that jurisdiction. There are no liens on any of the Purchased Assets or assets of Seller that arose in connection with any failure (or alleged failure) to pay



any tax.
 
(o) [Reserved].
 
(p) Intellectual Property Rights. Except as set forth on Schedule 2.1(p), neither the Seller nor the Stockholder have any patents, trademarks, copyrights or other

material intellectual property rights that are used in the Business.
 
(q) Brokerage. Except as set forth on Schedule 2.1(q), there are and will be no claims for brokerage commissions, finders’ fees or similar compensation in connection

with the transactions contemplated by this Agreement based on any arrangement or agreement to which Seller is a party or to which the Business or the Purchased Assets are
subject for which Seller or Buyer could become obligated after the Closing. The Buyer shall be responsible for any and all broker and other similar type fees to be paid in
connection with the transactions contemplated by this Agreement which are set forth on Schedule 2.1(q).

 
(r) Labor Matters.

 
(i) Schedule 2.1(r) sets forth a true, complete and correct list of (i) all employees and contractors of Seller (collectively, the “Employees”) with the name of

the employing company of each and the state in which the employee normally works, (ii) the position, date of hire, current annual rate of compensation (or with respect to
employees compensated on an hourly or per diem basis, the hourly or per diem rate of compensation), including any bonus, contingent or deferred compensation, and estimated
or target annual incentive compensation of each such person, (iii) the exempt or non-exempt classification of such person on the Fair Labor Standards Act and any other
applicable law regarding the payment of wages; and (iv) the total compensation for each executive and key employee during the fiscal years ending June 30, 2021 and June 30,
2022, in each case including any bonus, contingent or deferred compensation. Current and complete copies of all employment contracts or, where oral, written summaries of the
terms thereof, have been delivered or made available to Buyer.

 
(ii) Seller and any affiliate of Seller (to the extent related to the Business) have not been a party to or otherwise bound by any collective bargaining agreement

or relationship with any labor union, works council, trade association, or other such employee representative, have not committed any material unfair labor practice and have
not, within the past three years, implemented any plant closing or layoff of employees that could implicate the Worker Adjustment and Retraining Notification Act of 1988, as
amended, or any similar foreign, state, provincial or local plant closing or mass layoff Law (collectively, the “WARN Act”).

 
(s) Affiliate Transactions.

 
(i) Except as set forth on Schedule 2.1(s), no employee, officer, director or stockholder of Seller or affiliate of Seller, or any person in the immediate family

group of any of the foregoing (each, a “Seller Affiliate”) (i) is a party to any agreement, contract, commitment, arrangement, or transaction with Seller or that pertains to the
business of Seller other than any employment, non-competition, confidentiality or other similar agreements between Seller and any person who is an officer, director or
employee of Seller (each, an “Affiliate Agreement”); or (ii) owns, leases, or has any economic or other interest in any asset, tangible or intangible (including Intellectual
Property Rights), that is used in, held for use in, or necessary for the operation of the business of Seller as currently conducted and as currently proposed to be conducted
(together with the Affiliate Agreements, collectively the “Affiliate Transactions”).
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(ii) As of the Closing, there will be no outstanding or unsatisfied obligations of any kind (including inter-company accounts, notes, guarantees, loans, or

advances) between Seller, on the one hand, and a Seller Affiliate on the other hand, except to the extent arising out of the post-Closing performance of an Affiliate Agreement
that is in writing and is set forth on Schedule 2.1(s) (and a true, complete and correct copy of which has been provided to Buyer) as to which the Buyer will become liable as a
result of the transactions contemplated hereby.

 
(t) Customers, Distributors and Vendors. Schedule 2.1(t) sets forth a complete and accurate list of: (a) the fifty (50) largest customers of the Business (measured by the

aggregate amount purchased by the customer) during the 12-month period ended December 31, 2022 (each, a “Material Customer” and collectively, the “Material
Customers”), showing the approximate total sales to each such Material Customer during such 12-month period and the percentage of the total sales represented by such sales,
and (b) the fifty (50) largest vendors of the Business (measured by the aggregate amount purchased by the Seller) during the 12-month period ended December 31, 2022 (each a
“Material Vendor”, and collectively, the “Material Vendors”), showing the approximate total spend by Seller from each such vendor during such 12-month period and the
percentage of total spend of Seller represented by such spend.  No such Material Customer or Material Vendor within the last twelve (12) months has canceled or otherwise
terminated, or threatened to cancel, or to the knowledge of Seller or the Stockholder, intends to cancel or terminate, its relationship with Seller. No Material Customer within the
last twelve (12) months has decreased materially or threatened to decrease or limit materially its business with Seller, or to the knowledge of Seller or the Stockholder, intends
to modify materially its relationship with Seller (including changing the terms, whether related to payment, price or otherwise). No Material Vendor within the last twelve (12)
months has increased or threatened to increase the prices charged by such distributor or vendor to Seller for the goods or services provided by such vendor to Seller. The
relationship of Seller with each Material Customer and Material Vendor is, to the knowledge of Seller and the Stockholder, satisfactory and there are no unresolved material
disputes with any Material Customer or Material Vendor.

 
(u) Accounts Receivable. All accounts and notes receivable reflected on the Most Recent Balance Sheet are bona fide receivables arising in the ordinary course of

business and neither the Seller nor the Stockholder has any actual knowledge that any such accounts receivable are not collectible. Except as set forth on Schedule 2.1(u), there
are no liens (other than Permitted Liens) on such receivables or any part thereof and no agreement for deduction, free goods, discount or other deferred price or quantity
adjustment has been made with respect to any such receivables by Seller.

 
(v) Inventory. The inventory of Seller consists of raw materials, manufactured and purchased parts and finished goods saleable or usable in the ordinary course of

business. The inventory of Seller is fit and sufficient for the purposes for which it was provided or manufactured and is normal and reasonable in kind and amount in light of the
normal needs of the Business as presently conducted. Schedule 2.1(v) lists all items of Inventory included in the Purchased Assets.

 
(w) Fixed Assets. The fixed assets of Seller are saleable or usable in the ordinary course of business and are fit and sufficient for the purposes for which they were

provided or manufactured and are normal and reasonable in kind and amount in light of the normal needs of the Business as presently conducted. Schedule 2.1(w) lists all fixed
assets (the “Fixed Assets”) included in the Purchased Assets.
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(x) Warranty Claims. Except as set forth on Schedule 2.1(x), Seller does not provide any express warranties, guaranties or assurances of products and services. For the

past five (5) years, (a) there have not been (and there is no basis for alleging) any product recalls, withdrawals or seizures with respect to any of the products marketed, sold or
delivered by Seller, and (b) there have not been (and there is no basis for alleging) any material claims against Seller alleging any defects or other deficiency (whether of design,
materials, workmanship, labeling instructions or otherwise) in Seller’s services or products, or alleging any failure of the products or services of Seller to meet applicable
specifications, warranties or contractual commitments.

 



(y) Credit Cards. All credit cards issued to or in the name of the Company, and the balances thereof, are set forth on Schedule 2.1(y).
 
(z) Full Disclosure. To the best knowledge of the Seller and the Stockholder, no representation or warranty by Seller or Stockholder in this Agreement and no statement

contained in the Schedules to this Agreement or any certificate or other document furnished or to be furnished to Buyer pursuant to this Agreement contains any untrue
statement of a material fact, or omits to state a material fact necessary to make the statements contained therein, in light of the circumstances in which they are made, not
misleading.

 
2.2 Representations and Warranties of Buyer. The Buyer represents and warrants to, and agrees with, the Seller and the Stockholder as follows:
 
(a) Organization. The Buyer is a corporation duly incorporated and in good standing under the laws of the State of Nevada and is duly qualified to conduct business in

the Commonwealth of Massachusetts.
 
(b) Binding Obligation. The Buyer has all requisite corporate power and authority to enter into and perform its obligations under this Agreement. All corporate acts and

other proceedings required to be taken by Buyer to authorize the execution, delivery and performance by Buyer of this Agreement and the transactions contemplated hereby,
have been duly and properly taken. This Agreement has been duly executed and delivered by Buyer and constitutes the legal, valid and binding obligation of Buyer, enforceable
against Buyer in accordance with its terms. The execution, delivery and performance by Buyer of this Agreement does not and will not conflict with, or result in any violation
of, any provision of the Certificate of Incorporation or Bylaws of Buyer, or any provision of any law, ordinance, rule, regulation, judgment, order, decree, agreement, instrument
or license applicable to Buyer or to its respective property or assets. No consent, approval, order or authorization of, or registration, declaration or filing with, any court,
administrative agency or commission or other governmental authority or instrumentality, domestic or foreign, is required by or with respect to Buyer in connection with its
execution, delivery or performance of this Agreement.

 
(c) Contravention. Neither the execution, delivery or performance by it of the Transaction Documents to which it is a party nor the consummation of the transactions by

it will (with or without notice or lapse of time or both) (a) conflict with, violate or breach any provision of its organizational or governing documents, (b) conflict with, violate
or breach any law by which it or any of its assets or properties may be bound or affected or (c) conflict with, breach or result in a default under, any material contract to which it
is a party or by which it or any of its assets or properties may be bound or affected.

 
(d) Consents. No consents, other than those that have been or will be obtained, are required on its behalf in connection with (a) the due execution and delivery by it of

the Transaction Documents and the performance of its obligations thereunder and (b) the consummation of the transactions by it.
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(e) Full Disclosure. To the best knowledge of the Buyer, no representation or warranty by Buyer in this Agreement and no statement contained in any schedule to this

Agreement or any certificate or other document furnished or to be furnished to the Seller or the Stockholder pursuant to this Agreement contains any untrue statement of a
material fact, or omits to state a material fact necessary to make the statements contained therein, in light of the circumstances in which they are made, not misleading.

 
ARTICLE 3

 
INTERIM COVENANTS

 
During the period from the date of this Agreement and continuing until the Closing, the Seller and the Stockholder each agree (except as expressly contemplated by

this Agreement or to the extent that Buyer shall otherwise consent in writing) that:
 
3.1 Ordinary Course. The Seller and the Stockholder shall carry on the Seller’s Business in the usual, regular and ordinary course in substantially the same manner as

heretofore conducted and, to the extent consistent with such business, use commercially reasonable efforts consistent with past practice and policies to preserve intact its present
business organization, keep available the services of its present officers and key employees, preserve its relationships with customers, suppliers and others having business
dealings with it to the end that its goodwill and ongoing business shall be unimpaired as a result of the transactions contemplated hereby and refrain from making any
distributions of the Purchased Assets to the Stockholder or the other stockholders of Seller.

 
3.2 Access to Information. Seller shall afford to Buyer and to Buyer’s accountants, counsel and other representatives, at Buyer’s sole cost and expense, reasonable

access during normal business hours and in a manner so as not to unreasonably interfere with the Seller’s operation of the Business during the period prior to the Closing to all
its books and records, and, during such period, Seller shall furnish promptly to Buyer all information concerning its business, properties and personnel as Buyer may reasonably
request. The Seller will also grant the Buyer access to sales representatives and support staff at a mutually agreeable time and in a manner designed to minimize any interruption
to Seller’s operation of the Business. Buyer will not contact staff or customers of Seller directly without the prior consent of Seller. Buyer will hold such information obtained
pursuant hereto in confidence until such time as such information otherwise becomes publicly available and in the event of termination of this Agreement for any reason Buyer
shall promptly return, or cause to be returned, to Seller all nonpublic documents obtained from Seller which it would not otherwise have been entitled to obtain; and shall use
the information only for purposes of the transactions contemplated hereby and not in any other manner whatsoever. Whenever Buyer desires information pursuant to this
Section 3.2, Buyer shall request such information from the Seller and provide Seller with sufficient time to allow Buyer or its representatives to visit Seller’s place of business
and review and copy such information.

 
3.3 Exclusivity. In consideration of the substantial investment of time and resources that the Buyer will make in connection with its due diligence investigation of the

Purchased Assets and the Seller, the Stockholder and the Seller jointly and severally agree, that, for a period ending on March 31, 2023 (the “ Exclusivity Period”), neither the
Seller nor the Stockholder shall and shall cause their respective employees, affiliates, directors, stockholders or representatives not to, directly or indirectly, provide information
regarding the Seller to, or initiate, negotiate, or hold any discussions or enter into any understanding or agreement with, any party other than the Buyer with respect to any
Competitive Transaction (as defined below). To the extent such discussions or negotiations are on-going, they will be terminated. In addition, the Seller and the Stockholder
each agree to immediately communicate to the Buyer the terms of any proposal relating to a Competitive Transaction received by the Seller or the Stockholder, or the
employees, directors, or representatives of any of such parties during the Exclusivity Period. For purposes of this Letter, a “Competitive Transaction” is a transaction
involving, directly or indirectly, the acquisition of all or any material portion of the assets of, or of any of the outstanding equity interests in, the Seller regardless of the
structure of any such acquisition, or the authorization of any advisors of the Seller to take any action for the purposes of advancing any such acquisition with any party other
than the Buyer or any other material transaction that is inconsistent with this Agreement.
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3.4 Notification of Certain Matters. From the date of this Agreement through the earlier of the Closing or the termination of this Agreement in accordance with its

terms, Buyer and Seller shall give each other prompt notice in writing of: (a) the occurrence, or failure to occur, of any result, occurrence, fact, change, event or effect which
occurrence or failure could, individually or in the aggregate, reasonably be expected to cause any of such party’s representations or warranties contained in this Agreement to be
untrue or inaccurate in any material respect; (b) the failure by such party to comply with or satisfy in any respect any covenant, condition or agreement required to be complied
with or satisfied by it under this Agreement; (c) any results, occurrences, facts, changes, events or effects has had, or would, individually or in the aggregate, reasonably be



expected to have (i) a material adverse effect on the Business or the Seller or (ii) a material adverse effect on such party’s ability to consummate the transactions contemplated
by this Agreement in a timely manner; or (d) any actions, suits, claims, investigations, audits or proceedings commenced or, to the knowledge of such party, threatened against
the notifying party or otherwise affecting the notifying party, which relate to the consummation of the transactions contemplated by this Agreement.

 
ARTICLE 4

 
ADDITIONAL AGREEMENTS

 
4.1 Expenses. Whether or not the transactions contemplated hereby are consummated, all costs and expenses incurred by the Buyer, the Seller or the Stockholder in

connection with this Agreement and the transactions contemplated hereby shall be paid by the party incurring such costs; provided, however, that if the Closing occurs, the
Stockholder shall be responsible for and pay any and all transaction related expenses of the Seller if the Seller does not pay such expenses and none of such expenses shall be
due and payable by the Buyer following the Closing.

 
4.2 Press Release; Communications. None of the parties hereto shall issue a press release or other publicity announcing the sale of the Purchased Assets or any other

aspect of the transactions contemplated hereby without the prior written approval of the other party, unless such disclosure is required by applicable law or unless such
disclosure is made by the Buyer or its affiliates following the Closing. The Seller and the Stockholder acknowledge that the Buyer may be required by federal securities laws to
disclose the material terms of this Agreement through the filing with the SEC of a Current Report on Form 8-K and that the Buyer may attach a copy of this Agreement as an
exhibit to such Current Report or as an exhibit to the Buyer’s next Quarterly Report on Form 10-Q. The parties agree to work together to develop a communication and client
positioning strategy to ensure maximum retention of clients of the Business. The Stockholder will communicate this transaction as a win-win strategic alliance that is beneficial
for all parties including customers, when communicating with all external stakeholders.

 
4.3 Confidentiality. Negotiations between the parties and all information received by the parties in the course of negotiations and prior to the closing of the transactions

contemplated hereby shall be kept in strict confidence pending completion of the transactions and there shall be no disclosure that any agreement has been entered into, without
all parties’ written consent except to the extent required by applicable law, including the Securities Exchange Act of 1934, as amended. All parties acknowledge they have
executed and will continue to be bound until Closing by the Mutual Nondisclosure Agreement dated March 9, 2022. As of the Closing, each of the Seller and the Stockholder
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 the Buyer or destroy, at the request and option of the Buyer, all tangible embodiments (and all copies) of the Confidential Information which are in his or its
possession.  In the event that either the Seller or the Stockholder is requested or required (by oral 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 party will notify the Buyer promptly of the request or
requirement so that the Buyer may seek an appropriate protective order or waive compliance with the provisions of this Section 4.3.  If, in the absence of a protective order or
the receipt of a waiver hereunder, either the Seller or the Stockholder is, on the advice of counsel, compelled to disclose any Confidential Information to any tribunal or else
stand liable for contempt, that Seller or Stockholder may disclose the Confidential Information to the tribunal; provided, however, that the disclosing Seller or Stockholder shall
use his or its best efforts to obtain, at the request of the Buyer, an order or other assurance that confidential treatment will be accorded to such portion of the Confidential
Information required to be disclosed as the Buyer shall designate.  The foregoing provisions shall not apply to any Confidential Information which is generally available to the
public immediately prior to the time of disclosure.
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“Confidential Information” means any information concerning the Business and affairs of the Seller that is not generally available to the public and shall include any

and all information relating to the price and terms of this Agreement.
 
4.4 Covenant Not to Compete or Solicit. During the time Buyer employs Stockholder as a consultant and for a period of two (2) years thereafter (the “Noncompetition

Period”), neither the Seller nor the Stockholder will engage directly or indirectly in any business that is directly competitive with the Business in the United States; provided,
however, that no owner of less than 5% of the outstanding stock of any publicly-traded corporation shall be deemed to engage solely by reason thereof in any of its businesses.
During the Noncompetition Period, neither the Seller nor the Stockholder shall induce or attempt to induce any customer, or supplier of the Buyer or any affiliate of the Buyer to
terminate its relationship with the Buyer or any affiliate of the Buyer or to enter into any business relationship to provide or purchase the same or substantially the same services
as are provided to or purchased from the Business which might harm the Buyer or any affiliate of the Buyer. During the Noncompetition Period, neither the Seller nor the
Stockholder shall, on behalf of any entity other than the Buyer or an affiliate of the Buyer, hire or retain, or attempt to hire or retain, in any capacity any person who is, or was at
any time during the preceding 12 months, an employee or officer of the Buyer or an affiliate of the Buyer. For purposes of this Section 4.4, an affiliate of the Buyer shall refer
to a person or entity, the identity of which is known to Seller or the Stockholder as an affiliate of the Buyer, and which is in the same business as the Business. If the final
judgment of a court of competent jurisdiction declares that any term or provision of this Section 4.4 is invalid or unenforceable, the parties agree that the court making the
determination of invalidity or unenforceability shall have the power to reduce the scope, duration, or area of the term or provision, to delete specific words or phrases, or to
replace any invalid or unenforceable term or provision with a term or provision that is valid and enforceable and that comes closest to expressing the intention of the invalid or
unenforceable term or provision, and this Agreement shall be enforceable as so modified after the expiration of the time within which the judgment may be appealed.
Notwithstanding the foregoing, neither the Seller nor the Stockholder shall be required to comply with this Section 4.4 at any time that the Buyer is in material breach of this
Agreement or any of the other Transaction Documents; provided that the Seller and the Stockholder provide the Buyer with written notice of such material breach and a thirty
(30) day opportunity to cure such material breach or such period of time as may be specifically provided in any of the Transaction Documents.

 
4.5 Employee Benefit Matters. Seller shall be responsible for and shall, as of the Closing Date, have fully paid and satisfied in full all other amounts owed to any

Employee as of the Closing Date (including, without limitation, all amounts owed through the most recent pay date prior to the Closing Date and all amounts owed to any
Employee from and after such most recent pay date through the Closing Date), including payroll, wages, salaries, severance pay, accrued vacation, any employment, incentive,
compensation or bonus agreements or other benefits or payments (including without limitation all payments, obligations and other entitlements associated with any Employee
Benefit Plan) relating to the period of employment by Seller, or any Affiliate of Seller (to the extent related to the Business) or on account of the termination thereof, and Seller
shall indemnify Buyer and hold Buyer harmless from any liabilities or liens thereunder.
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4.6 Tax Matters. Seller shall pay any sales, use, transfer tax or similar taxes that may arise out of or result from the transactions consummated pursuant to this

Agreement or the Transaction Documents. Following the Closing, Buyer, Seller and Stockholder shall cooperate fully, as and to the extent reasonably requested by the other
party and at the expense of the other party, in connection with the filing of any 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 which are reasonably relevant to any such audit, litigation or other
proceeding and making employees available on a mutually convenient basis to provide additional information and explanation of any material provided hereunder. Buyer agrees
to retain all books and records with respect to tax matters pertinent to Seller relating to any taxable period beginning before the Closing Date until the expiration of the
applicable statute of limitations of the respective taxable periods, and to abide by all record retention agreements entered into with any taxing authority. Seller, Buyer and
Stockholder will cooperate in the preparation and filing of all tax returns and other documents relating to transfer taxes, including any that would relate to an applicable
exemption or reduction for such taxes.

 



ARTICLE 5
 

CONDITIONS PRECEDENT
 

5.1 Conditions to Each Party’s Obligation. The respective obligations of each party hereunder shall be subject to the satisfaction prior to the Closing Date of the
following conditions:

 
(a) Approvals. All authorizations, consents, orders or approvals of, or declarations or filings with, or expiration of waiting periods imposed by, any governmental entity

necessary for the consummation of the transactions contemplated by this Agreement shall have been filed, occurred or been obtained.
 
(b) Legal Action. No action, suit or proceeding shall have been instituted or threatened before any court or governmental body seeking to challenge or restrain the

transactions contemplated hereby.
 
(c) Employment Agreement and Consulting Agreement.  The Buyer and Stacy Miller (“Stacy”) shall have entered into a mutually agreeable employment contract upon

the terms and conditions set forth in the employment offer letter from the Buyer to Stacy dated as of September 26, 2022 (the “Employment Agreement”) and the Buyer and
the Stockholder shall have entered into a mutually agreeable consulting agreement (the “Consulting Agreement”) pursuant to which the Stockholder will provide certain
consulting services to the Buyer for a period of three (3) years following the Closing Date.

 
(d) [Reserved].
 
(e) Closing Documents. The Transaction Documents to be delivered at the Closing shall be in form and substance reasonably satisfactory to each of the parties.
 
5.2 Conditions to Obligations of Buyer. The obligations of Buyer to effect the transactions contemplated hereby are subject to the satisfaction of the following

conditions unless waived by Buyer:
 
(a) Representations and Warranties. The representations and warranties of the Seller and the Stockholder set forth in this Agreement shall be true and correct in all

material respects as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date, and Buyer shall have received a certificate signed by
the chief executive officer of Seller to such effect.
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(b) Performance of Obligations of Seller and Stockholder. The Seller and the Stockholder shall have performed all obligations required to be performed by them under

this Agreement prior to the Closing Date, and Buyer shall have received a certificate signed by the chief executive officer of Seller to such effect.
 
(c) Satisfactory Completion of Due Diligence. The Buyer shall have completed its due diligence review of the Seller and the results thereof shall be satisfactory to the

Buyer in its sole discretion, including, among other things, Buyer’s confirmation of the value of the Purchased Assets.
 
(d) Assumed Contracts. The Buyer shall have confirmed the Assumed Contracts or received satisfactory alternative evidence that the Assumed Contracts are in full

force and effect without default.
 
(e) No Material Adverse Change. Since December 31, 2022, there shall have been no material adverse change in the financial condition, results of operations, business

or assets of Seller.
 
(f) Consents and Actions. All requisite consents of any third parties and any requisite consents of the minority stockholders of the Seller to the transactions

contemplated by this Agreement shall have been obtained.
 
(g) Release of Interests. Provision satisfactory to Buyer shall have been made for the release, at the cost of Seller, of any lien, charges, security interests or

encumbrances which encumber any of the Purchased Assets and the cost of such releases shall be borne by the Seller.
 
(h) Completion of Transition Plans. Transition, sales and financial plans shall have been completed to the satisfaction of Buyer.
 
(i) Completion of Financial Audit. A financial audit of the Seller performed under PCAOB auditing standards by an accountant selected by Buyer shall have been

completed and shall be satisfactory to the Buyer.
 
(j) Delivery and Review of Disclosure Schedules. The Seller shall have delivered definitive Disclosure Schedules to this Agreement to the Buyer within thirty (30)

days of the date hereof, together with all documents referred to thereon, in substantially final form, subject to any updates necessary to reflect changes following the date of
delivery of the Disclosure Schedules, which updates shall be communicated to Buyer no less than five (5) days prior to Closing and which updates shall be acceptable to Buyer
in its sole discretion.  The Buyer shall have thirty (30) days following delivery of such schedules and such documents in which to terminate this Agreement (or five (5) days
following the delivery of such updates) if the Buyer objects to any information contained in such Disclosure Schedules or the contents of any such document and Buyer and
Seller cannot agree on mutually satisfactory modifications thereto.

 
(k) Execution of Real Property Lease. Buyer shall have entered into a new triple net lease with the owner of the real property located at 290 South Street, Walpole,

Massachusetts, on mutually agreeable terms, which lease shall provide for a five (5) year lease term, with base rent of One Hundred Seventy-nine Thousand Five Hundred Fifty
and 00.100 Dollars ($179,550.00) in the first year of the lease and an increase of two and 00/100 percent (2.00%) per annum in each subsequent year (the “Lease”).

 
(l) Closing Deliveries. The Seller shall deliver, or cause to be delivered, to Buyer at or prior to the Closing the following documents:

 
(i) Such certificates, executed by officers of Seller, as Buyer may reasonably request, including a certificate certifying all items of Inventory included in the

Purchased Assets as listed on Schedule 2.1(v).
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(ii) Consents executed by all necessary parties to permit Buyer to assume the Seller’s interest in any contracts acquired among the Purchased Assets and all

fixed assets included in the Purchased Assets and each items’ depreciated value as listed on Schedule 2.1(w) .
 
(iii) A bill of sale and such other documents as may be required to convey all of Seller’s right, title and interest in all personal property included in the

Purchased Assets.



 
(iv) A duly executed copy of the Lease;
 
(v) Duly executed copies of the Employment Agreement and the Consulting Agreement;
 
(vi) Such other documents, instruments or certificates as shall be reasonably requested by Buyer or its counsel.

 
5.3 Conditions to Obligations of Seller. The obligations of the Seller to effect the transactions contemplated hereby are subject to the satisfaction of the following

conditions unless waived by Seller:
 
(a) Representations and Warranties. The representations and warranties of Buyer set forth in this Agreement shall be true and correct in all material respects as of the

date of this Agreement and as of the Closing Date as though made on and as of the Closing Date, and the Seller shall have received a certificate signed by the chief executive
officer of the Buyer to such effect.

 
(b) Performance of Obligations of Buyer. Buyer shall have performed all obligations required to be performed by it and this Agreement prior to the Closing Date, and

the Seller shall have received a certificate signed by the chief executive officer of Buyer to such effect.
 
(c) Consents and Actions. All requisite consents of any third parties or governmental agencies to the transactions contemplated hereby shall have been obtained.
 
(d) Other Documents. The Seller shall have received such other documents, instruments or certificates as shall be reasonably requested by the Seller or its counsel.
 
(e) Closing Deliveries. The Buyer shall deliver, or cause to be delivered, to Seller at or prior to the Closing the following items:

 
(i) by wire transfer of immediately available funds to a bank account or bank accounts designated in writing by Seller, an amount equal to the Estimated Cash

Purchase Price;
 
(ii) a duly executed copy of the Lease;
 
(iii) duly executed copies of the Employment Agreement and the Consulting Agreement; and
 
(iv) Such other documents, instruments or certificates as shall be reasonably requested by Seller or its counsel.

 
5.4 Post-Closing Agreement. In consideration for Buyer agreeing to consummate the transactions contemplated by this Agreement, Seller and Stockholder agree that

they will, within ten (10) business days following the Closing Date, change the name of the Seller to a name that is distinct and dissimilar from, and unlikely to be confused
with, “T R Miller” and provide written evidence of such name change to Buyer.
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ARTICLE 6

 
INDEMNIFICATION

 
6.1 Survival of Representations and Warranties. All of the representations and warranties of the Seller and the Stockholder contained in this Agreement shall survive

the Closing and continue in full force and effect for a period of eighteen (18) months thereafter, provided that the representations and warranties contained in Sections 2.1(a)
(Ownership of Seller), Sections 2.1(b) (Binding Obligation), 2.1(d) (Title to Personal Property), 2.1(j) (Employee Benefit Plans), 2.1(k) (Environmental Matters) and 2.1(n)
(Taxes) (such representations being referred to herein as the “Fundamental Representations”) shall continue in full force and effect for a period equal to the applicable statute
of limitations. The representations and warranties of the Buyer shall survive the Closing and continue in full force and effect for a period equal to the applicable statute of
limitations. This Section 6.1 shall survive so long as any representations, warranties or indemnification obligations of any party survive hereunder.

 
6.2 Indemnification Provisions for Benefit of the Buyer.
 
(a) Subject to Section 6.1, in the event the Seller or the Stockholder breaches any of its or his respective representations, warranties, and covenants contained in this

Agreement, and, if there is an applicable survival period pursuant to Section 6.1 above, provided that the Buyer makes a written claim for indemnification against the Seller and
the Stockholder pursuant to Section 8.6 below within such survival period, which written claim shall, to the extent possible, specifically identify the basis for indemnification
and any relevant facts forming the basis for such claim, then the Seller and the Stockholder agree to indemnify the Buyer from and against the entirety of any Adverse
Consequences (as defined below) the Buyer may suffer through and after the date of the claim for indemnification (including any Adverse Consequences the Buyer or such
affiliate of the Buyer 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. For purposes
of this Agreement, “Adverse Consequences” means all actions, suits, proceedings, hearings, investigations, charges, complaints, claims, demands, injunctions, judgments,
orders, decrees, rulings, damages, dues, penalties, fines, costs, amounts paid in settlement, liabilities, obligations, taxes, liens, losses, lost value, expenses, and fees, including
court costs and attorneys’ fees and expenses.

 
(b) In addition to the indemnification provided in Section 6.2(a), the Seller and the Stockholder agree to indemnify the Buyer from and against the entirety of any

Adverse Consequences the Buyer and any affiliate of the Buyer may suffer resulting from, arising out of, relating to, in the nature of, or caused by:
 
(i) Any Excluded Liability; and
 
(ii) Any liability of Seller which is not an Assumed Liability and which is imposed upon the Buyer under any bulk transfer law of any jurisdiction or under

any common law doctrine of de facto merger or successor liability so long as such liability arises out of the ownership, use or operation of the assets of the Seller, or the
operation or conduct of the Business prior to the Closing.

 
6.3 Indemnification Provisions for Benefit of the Seller and the Stockholder.
 
(a) In the event the Buyer breaches any of its representations, warranties, and covenants contained in this Agreement, and, if there is an applicable survival period

pursuant to Section 6.1 above, provided that any of the Seller or the Stockholder make a written claim for indemnification against the Buyer pursuant to Section 8.6 below
within such survival period which written claim shall, to the extent possible, specifically identify the basis for indemnification and any relevant facts forming the basis for such
claim, then the Buyer agrees to indemnify the Seller and the Stockholder from and against the entirety of any Adverse Consequences the Seller and the Stockholder may suffer
through and after the date of the claim for indemnification (including any Adverse Consequences the Seller and the Stockholder 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.
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(b) In addition to the indemnification provided in Section 6.3(a), the Buyer agrees to indemnify the Seller and the Stockholder from and against the entirety of any

Adverse Consequences any Seller or the Stockholder may suffer resulting from, arising out of, relating to, in the nature of, or caused by:
 
(i) Any Assumed Liability; or
 
(ii) Any liability (other than any Excluded Liability) asserted by a third party against any of the Seller or the Stockholder which arises out of the ownership of

the Purchased Assets after the Closing or the operation by the Buyer of the business conducted with the Purchased Assets after the Closing Date.
 
6.4 Limitation on Indemnification. Notwithstanding anything to the contrary in Section 6.2(a) or Section 6.3(a), in no event shall the Buyer have or assert any claim

against the Seller or the Stockholder, or the Seller or the Stockholder have or assert any claim against the Buyer based upon or arising out of the breach of any representation or
warranty, unless, until and to the extent that the aggregate of all such claims under Section 6.2(a), in the case of claims by the Buyer, or under Section 6.3(a), in the case of
claims by the Seller or the Stockholder, exceeds a Twenty-Five Thousand and 00/100 Dollar ($25,000.00) aggregate threshold. Notwithstanding the foregoing, the threshold
limitation expressed in the immediately preceding sentence shall not apply to claims by the Buyer for breach by the Seller or the Stockholder of any of the Fundamental
Representations. In addition, the Buyer’s aggregate remedy with respect to any and all indemnifiable losses shall in no event exceed (i) with respect to claims related to breach of
the Fundamental Representations, the Final Purchase Price or (ii) with respect to all other claims, 50% of the Final Purchase Price.

 
6.5 Matters Involving Third Parties.
 
(a) If any third party shall notify any party (the “Indemnified Party”) with respect to any matter (a “Third Party Claim”) which may give rise to a claim for

indemnification against any other Party (the “Indemnifying Party”) under this Article 6, then the Indemnified Party shall promptly notify each Indemnifying Party thereof in
writing; provided, however, that no delay on the part of the Indemnified Party in notifying any Indemnifying Party shall relieve the Indemnifying Party from any obligation
hereunder unless (and then solely to the extent) the Indemnifying Party thereby is prejudiced by such delay.

 
(b) Any Indemnifying Party will have the right to defend the Indemnified Party against the Third Party Claim with counsel of its choice reasonably satisfactory to the

Indemnified Party so long as (A) the Indemnifying Party notifies the Indemnified Party in writing within 15 days after the Indemnified Party has given written notice of the
Third Party Claim that the Indemnifying Party will indemnify the Indemnified Party from and against 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, (B) the Indemnifying Party provides the Indemnified Party with evidence reasonably
acceptable to the Indemnified Party that the Indemnifying Party will have the financial resources to defend against the Third Party Claim and fulfill its indemnification
obligations hereunder, (C) the Third Party Claim involves only money damages and does not seek an injunction or other equitable relief, (D) settlement of, or an adverse
judgment with respect to, the Third Party Claim is not, in the good faith judgment of the Indemnified Party, likely to establish a precedential custom or practice materially
adverse to the continuing business interests of the Indemnified Party (it being understood that any Third Party Claim involving a person or entity which is a customer or
supplier of the Buyer following the Closing, will be deemed to involve the possibility of such a precedential custom or practice), and (E) the Indemnifying Party conducts the
defense of the Third Party Claim actively and diligently.
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(c) So long as the Indemnifying Party is conducting the defense of the Third Party Claim in accordance with Section 6.5(b) above, (A) the Indemnified Party may

retain separate co-counsel at its sole cost and expense and participate in the defense of the Third Party Claim, (B) the Indemnified Party will not consent to the entry of any
judgment or enter into any settlement with respect to the Third Party Claim without the prior written consent of the Indemnifying Party (not to be withheld unreasonably), and
(C) the Indemnifying Party will not consent to the entry of any judgment or enter into any settlement with respect to the Third Party Claim without the prior written consent of
the Indemnified Party (not to be withheld unreasonably).

 
(d) In the event any of the conditions in Section 6.5(b) above is or becomes unsatisfied, however, (A) the Indemnified Party may defend against, and consent to the

entry of any judgment or enter into any settlement with respect to, the Third Party Claim in any manner it reasonably may deem appropriate (and the Indemnified Party need not
consult with, or obtain any consent from, any Indemnifying Party in connection therewith), (B) the Indemnifying Parties will reimburse the Indemnified Party promptly and
periodically for the costs of defending against the Third Party Claim (including reasonable attorneys’ fees and expenses), and (C) the Indemnifying Parties 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 Article 6.

 
6.6 Recoupment. The Buyer shall have the option of recouping all or any part of any Adverse Consequences it may suffer (in lieu of seeking any indemnification to

which it is entitled under this Section 6) by notifying the Stockholder that the Buyer is reducing the Installment Payments or Earnout Payments by the amount of such Adverse
Consequences.

 
ARTICLE 7

 
TERMINATION, AMENDMENT AND WAIVER

 
7.1 Termination. This Agreement may be terminated at any time prior to the Closing:
 
(a) by mutual consent of the Buyer, the Stockholder and the Seller;
 
(b) by any of the Buyer, the Stockholder or the Seller if there has been a material misrepresentation or breach of covenant or agreement contained in this Agreement on

the part of the other and such breach of a covenant or agreement has not been promptly cured after at least fourteen (14) days’ written notice is given;
 
(c) by Buyer if any of the conditions set forth in Sections 5.1 and 5.2 shall not have been satisfied before the one hundred twentieth (120th) day following the date of

this Agreement (the “Outside Date”), or such later date as the Buyer, the Stockholder and Seller shall mutually agree in writing;
 
(d) by the Seller or the Stockholder if any of the conditions set forth in Section 5.1 or Section 5.3 shall not have been satisfied before the Outside Date, or such later

date as the Buyer, Stockholder and Seller shall mutually agree in writing.
 
7.2 Amendment. This Agreement may not be amended except by an instrument in writing signed on behalf of each of the parties hereto.
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ARTICLE 8
 

GENERAL PROVISIONS
 

8.1 Sales Taxes. All sales and use taxes, if any, due under the laws of any state, any local government authority, or the federal government of the United States, in
connection with the purchase and sale of the Purchased Assets shall be paid by Buyer.

 
8.2 Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement and shall become

effective when one or more counterparts have been signed by each of the parties and delivered to the other party, it being understood that all parties need not sign the same
counterpart.

 
8.3 Governing Law and Arbitration. This Agreement shall be governed in all respects, including validity, interpretation and effect, by the internal laws of the

Commonwealth of Massachusetts without regard to conflict of law principles thereof. Any dispute shall be resolved in the state or federal courts located in the Commonwealth
of Massachusetts. The provisions of this Section 8.3 shall survive the entry of any judgment, and will not merge, or be deemed to have merged, into any judgment.

 
8.4 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 related in any way to the subject matter hereof.
 
8.5 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 or its rights, interests, or obligations hereunder without the prior written approval of the Buyer, the
Stockholder and the Seller; provided, however, that the Buyer may (i) assign any or all of its rights and interests hereunder to one or more of its affiliates, (ii) designate one or
more of its affiliates to perform its obligations hereunder (in any or all of which cases the Buyer nonetheless shall remain responsible for the performance of all of its
obligations hereunder), and (iii) collaterally assign any or all of its rights and interests hereunder to one or more lenders of the Buyer.

 
8.6 Notices.
 
(a) All notices, requests, claims, demands and other communications among the Parties shall be in writing and given to the respective Parties at their respective

addresses set forth on the signature page to this Agreement (or to such other address as the Party shall have furnished to the other Parties in writing in accordance with the
provisions of this Section 8.6).

 
(b) All notices shall be given (i) by delivery in person (ii) by a nationally recognized next day courier service, (iii) by first class, registered or certified mail, postage

prepaid, (iv) by facsimile or (v) by electronic mail to the address of the party specified on the signature page to this Agreement or such other address as either party may specify
in writing.

 
(c) All notices shall be effective upon (i) receipt by the party to which notice is given, or (ii) on the fifth (5th) day following mailing, whichever occurs first.
 
8.7 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.
 
8.8 Specific Performance. Each of the parties acknowledges and agrees that the other parties would be damaged irreparably in the event any of the provisions of this

Agreement are not performed in accordance with their specific terms or otherwise are breached. Accordingly, each of the parties agrees that the other parties shall be entitled to
seek an injunction or injunctions to prevent breaches of the provisions of this Agreement and to enforce specifically this Agreement and the terms and provisions hereof in any
action instituted in any court of the United States or any state thereof having jurisdiction over the parties and the matter, in addition to any other remedy to which they may be
entitled, at law or in equity.

 
[Signature page follows]
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IN WITNESS WHEREOF, the Buyer, the Stockholder and the Seller have executed this Agreement as of the date first written above.

 
BUYER:  SELLER:
   
STRAN & COMPANY,  INC.  T R MILLER CO., INC.
   
By: /s/ Andy Shape  By: Thomas R. Miller    

Name: Andy Shape  Name: Thomas R. Miller
Title: Chief Executive Officer  Title: President

   
Address: 2 Heritage Drive, Suite 600  Address: 290 South Street
Quincy, MA  02171  Walpole, MA 02081
Attn: Andy Shape  Attention: Thomas Miller
Email: andyshape@stran.com  Email: tom@trmiller.com
   
with a copy, which shall not constitute notice to Buyer, to:  with a copy, which shall not constitute notice to Seller, to:
   
BEVILACQUA PLLC  Craig A. Ciechanowski, Esq.
1050 Connecticut Avenue, NW  Ciechanowski Drayton, PC
Suite 500  21 Cocasset Street
Washington, DC 20036  Foxboro, MA 02035
Attention: Louis A. Bevilacqua, Esq.  Email: cac@cdlawma.com
Email: lou@bevilacquapllc.com   
   
  STOCKHOLDER:
   
  /s/ Thomas R. Miller  
  Thomas R. Miller
   
  Address:
  Email: tom@trmiller.com



   
  with a copy, which shall not constitute notice to the Stockholder, to:
   
  Craig A. Ciechanowski, Esq.
  Ciechanowski Drayton, PC
  21 Cocasset Street
  Foxboro, MA 02035
  Email: cac@cdlawma.com
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List of Schedules
 
Schedule 1.1(a) – Purchased Assets
Schedule 1.1(b) – Excluded Assets
Schedule 1.2(a) – Assumed Liabilities
Schedule 1.6(d) – Qualifying Customers
Schedule 1.8 – Purchase Price Allocation
 
Schedule 2.1 – Disclosure Schedules
 

Schedule 2.1(a) – List of Stockholders
Schedule 2.1(d)- Liens
Schedule 2.1(e)(ii) – Real Property Leases
Schedule 2.1(f) – Contracts in excess of $10,000.00
Schedule 2.1(l) – Financial Statements
Schedule 2.1(p) – Intellectual Property
Schedule 2.1(q) – Brokers
Schedule 2.1(r) – Employees/Contractors
Schedule 2.1(s) – Affiliate Transactions
Schedule 2.1(t) – Customers/Vendors
Schedule 2.1(u) – Liens on Accounts Receivable
Schedule 2.1(v) – Inventory
Schedule 2.1(w) – Fixed Assets
Schedule 2.1(x) – Warranty Claims
Schedule 2.1(y) – Credit Cards
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Exhibit 99.1
 

 
 

Stran & Company Signs Definitive Agreement to Acquire T R Miller Co., Inc.
 

T R Miller generated over $19 million of revenue in FY 2022
 

Further strengthens Stran’s presence in the industry
 

Distribution and processing center expected to significantly expand
Stran’s operational capacity

 
 
Quincy, MA / January 26, 2023 / Stran & Company, Inc.  (“Stran” or the “Company”) (NASDAQ: SWAG) (NASDAQ: SWAGW), a leading outsourced marketing solutions
provider that leverages its promotional products and loyalty incentive expertise, today announced that it has signed a definitive agreement to acquire T R Miller Co., Inc. (“T R
Miller”) in an asset purchase transaction. T R Miller, with fiscal year 2022 revenue of approximately $19 million dollars, is a branded merchandise company with a long history
as an industry leader. The acquisition is expected to close during the first half of 2023 and is subject to customary closing conditions.
 
T R Miller brings a proven track record, spanning over 47 years, serving a broad portfolio of top-tier customers. Headquartered in Walpole, Massachusetts, it operates a state-
of-the-art decoration, fulfillment and distribution center with highly skilled employees delivering quality products, innovative ideas, reliable services and timely deliveries.
 
T R Miller’s established reputation in the industry, combined with Stran’s growing national presence, is expected to further strengthen Stran’s industry footprint. T R Miller’s
roster of elite clientele includes a Big Four accounting firm, Fortune 100 insurance provider, global sportswear manufacturer, leading beverage and coffeemaker conglomerate
and an online food ordering and delivery platform. The proposed acquisition is also expected to enhance Stran’s operational and fulfillment capabilities through the addition of
T R Miller’s 20,000 square foot distribution and processing center.
 
“We are thrilled to be acquiring T R Miller, our fourth announced acquisition within the past thirteen months, adding a team with deep industry experience and a blue-chip
customer base,” said Andy Shape, President and CEO of Stran. “T R Miller brings a dedicated distribution and processing center that significantly expands our operating
capabilities. We look forward to working closely with Tom Miller, founder of T R Miller and a luminary in the industry, as we come together to become an even more valuable
partner to our customers.”
 
Tom Miller, founder and CEO of T R Miller, added, “I am excited for T R Miller to be partnering with Stran, an industry leader with a great culture and the capabilities to best
serve the high expectations of our customers. It is a rare opportunity to join forces with such a talented and hard-working organization. I believe that together we can drive our
clients’ promotional marketing campaigns and programs to new heights and look forward to embarking on this journey together.”
 
Additional details on the transaction will be available in the Company’s Form 8-K, which will be filed with the Securities and Exchange Commission and available on the
Company’s website.
 
About Stran
 
Over the past 27 years, Stran has grown to become a leader in the promotional products industry, specializing in complex marketing programs to help recognize the value of
promotional products, branded merchandise, and loyalty incentive programs as a tool to drive awareness, build brands and impact sales. Stran is the chosen promotional
programs manager of many Fortune 500 companies, across a variety of industries, to execute their promotional marketing, loyalty and incentive, sponsorship activation,
recruitment, retention, and wellness campaigns. Stran provides world-class customer service and utilizes cutting-edge technology, including efficient ordering and logistics
technology to provide order processing, warehousing and fulfillment functions. The Company’s mission is to develop long-term relationships with its clients, enabling them to
connect with both their customers and employees in order to build lasting brand loyalty. Additional information about the Company is available at: www.stran.com.
 

 

 
Forward Looking Statements
 
This press release contains “forward-looking statements” that are subject to substantial risks and uncertainties. All statements, other than statements of historical fact,
contained in this press release are forward-looking statements. Forward-looking statements contained in this press release may be identified by the use of words such as
“anticipate,” “believe,” “contemplate,” “could,” “estimate,” “expect,” “intend,” “seek,” “may,” “might,” “plan,” “potential,” “predict,” “project,” “target,” “aim,”
“should,” “will” “would,” or the negative of these words or other similar expressions, although not all forward-looking statements contain these words. Forward-looking
statements are based on the Company’s current expectations and are subject to inherent uncertainties, risks and assumptions that are difficult to predict. Further, certain
forward-looking statements are based on assumptions as to future events that may not prove to be accurate. These and other risks and uncertainties are described more fully in
the section titled “Risk Factors” in the Company’s periodic reports which are filed with the Securities and Exchange Commission. Forward-looking statements contained in
this announcement are made as of this date, and the Company undertakes no duty to update such information except as required under applicable law.
 
Contacts:
 
Investor Relations Contact:
Crescendo Communications, LLC
Tel: (212) 671-1021
SWAG@crescendo-ir.com
 
Press Contact:
Howie Turkenkopf
press@stran.com
 
 
 
 


