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Item 1.01. Entry into a Material Definitive Agreement.
On September 10, 2018, Fluent, LLC (“Fluent”), a wholly-owned subsidiary of Fluent, Inc. (the “Company”), entered into Amendment No. 7 to
Credit Agreement (“Amendment”), among Fluent, as Borrower, the Company, certain subsidiaries of the Company party thereto, the financial institutions
party thereto, as lenders, and Whitehorse Finance, Inc., as Administrative Agent (the “Administrative Agent”), amending Fluent’s term loan facility dated as
of December 8, 2015 among Fluent, the persons party thereto from time to time as guarantors, including the Company, the financial institutions party thereto
from time to time as lenders, and the Administrative Agent (as previously amended, the “Agreement”).
The Amendment, among other things, clarified that any payments of 50% of Excess Cash Flow by Fluent will not reduce the amount of any
Scheduled Amortization Payment (as such terms are defined in the Agreement). Such payments of Excess Cash Flow will be applied to reduce the principal
balance of the term loan and are not subject to any prepayment premium.
The above summary of the Amendment is qualified in its entirety by reference to the full text of the Amendment, filed as Exhibit 10.1 to this Current
Report on Form 8-K, and is incorporated herein by reference.
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
As previously reported, Ryan Schulke and Matthew Conlin each entered into an Employment Agreement with Fluent dated as of December 8, 2015
(the “Original Employment Agreements”), which were assumed by the Company, effective as of the March 26, 2018 spin-off of RedViolet, Inc. On September
11, 2018, Mr. Schulke and Mr. Conlin each entered into an updated employment agreement with the Company (the “New Employment Agreements”). The
New Employment Agreements, among other things, confirmed Mr. Schulke's employment as Chief Executive Officer of the Company and Mr. Conlin's
employment as President of the Company extended the term of their employment from two to three years, and included customary updates to certain
protective provisions. The material terms of the New Employment Agreements are otherwise substantially similar to the terms of the Original Employment
Agreements.
The above summaries of the New Employment Agreements are qualified in their entirety by reference to the full text of each agreement filed as
Exhibits 10.2 and 10.3, respectively, to this Current Report on Form 8-K, which are incorporated herein by reference.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
Exhibit No.

Description

10.1

Amendment No. 7 to Credit Agreement, dated as of September 10, 2018, by and among the Company, Fluent, as Borrower,
the other borrower parties thereto, WhiteHorse Finance, Inc., as administrative agent, and the other lenders party thereto.

10.2

Employment Agreement, by and between the Company and Ryan Schulke, dated September 11, 2018.

10.3

Employment Agreement, by and between the Company and Matthew Conlin, dated September 11, 2018.

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.
Fluent, Inc.
September 12, 2018

By:

/s/ Ryan Schulke

Name:
Title:

Ryan Schulke
Chief Executive Officer

AMENDMENT NO. 7 TO CREDIT AGREEMENT
This AMENDMENT NO. 7 TO CREDIT AGREEMENT (this “Amendment”) is entered into as of September 10, 2018 by
and among FLUENT, INC. (f/k/a COGINT, INC.), a Delaware corporation, as parent (the “Parent”), FLUENT, LLC, a Delaware
limited liability company (“Borrower”), the other borrower parties party hereto (together with the Parent and the Borrower, the
“Borrower Parties”), WHITEHORSE FINANCE, INC., as Administrative Agent (in such capacity, together with its successors and
assigns, “Administrative Agent”), and the lenders party hereto (collectively, the “Lenders”). Capitalized terms used but not otherwise
defined herein shall have the respective meanings ascribed to such terms in the Credit Agreement (as defined below).
RECITALS
A. The Borrower, the Parent, Administrative Agent and the Lenders, together with the persons party thereto from time to
time as Guarantors, are party to that certain Credit Agreement, dated as of December 8, 2015, as amended by that certain Limited
Consent and Amendment No. 1 to Credit Agreement, dated June 8, 2016, that certain Limited Consent and Amendment No. 2 to
Credit Agreement, dated September 30, 2016, that certain Amendment No. 3 dated January 19, 2017, that certain Amendment No. 4
dated August 7, 2017, that certain Amendment No. 5 dated November 3, 2017 and that certain Limited Consent and Amendment No.
6 to Credit Agreement dated March 26, 2018 (the “Credit Agreement”).
B. The Borrower Parties have requested that the Majority Lenders and the Administrative Agent agree to certain amendments
to the Credit Agreement.
C. The Administrative Agent and those Lenders constituting Majority Lenders have agreed to so amend the Credit
Agreement on the terms and subject to the conditions set forth herein.
NOW, THEREFORE, in consideration of the foregoing, the terms, covenants and conditions contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
SECTION 1.
Amendment to Credit Agreement. Subject to the satisfaction of the conditions precedent set forth below,
and in reliance on the representations, warranties, covenants and other agreements of the Borrower Parties contained herein:
(a) Section 2.6(b) of the Credit Agreement is hereby amended by replacing the last sentence thereof, in its entirety,
with the following sentence:

“Any prepayments of the Term Loan, pursuant to Section 2.6(c) or otherwise, unless otherwise specifically provided for with
respect to such prepayments, shall be applied to reduce all remaining Scheduled Amortization Payments on a pro rata basis;
provided, however, that prepayments pursuant to Section 2.6(c)(v) shall be applied to reduce the principal balance of the Term
Loan owing on the Maturity Date.”
(b) Section 2.6(c)(v) of the Credit Agreement is hereby amended by the addition of the following sentence to the end
thereof:
“Payments of Excess Cash Flow pursuant to this Section 2.6(c)(v) shall not reduce the amount of any Scheduled Amortization
Payment required to be made pursuant to Section 2.6(b).”
SECTION 2.

Representations and Warranties of the Borrower Parties. The Borrower Parties represent and warrant

that:
(a) The Borrower Parties have the power and have taken all necessary action, corporate or otherwise, to authorize
them to execute, deliver, and perform their respective obligations under this Amendment in accordance with the terms hereof and to
consummate the transactions contemplated hereby.
(b) This Amendment has been duly executed and delivered by the Borrower Parties, and is a legal, valid and binding
obligation of the Borrower Parties, enforceable in accordance with its terms except to the extent that the enforceability thereof may be
limited by applicable bankruptcy, insolvency, reorganization or similar laws affecting the enforcement of creditor’s rights generally or
by general principles of equity (regardless of whether such enforcement is considered in a proceeding in equity or at law).
(c) All of the representations and warranties of the Borrower Parties under this Amendment and the other Loan
Documents shall be true and correct in all material respects (without duplication of any materiality qualifier contained herein or therein,
as applicable) as of the date hereof, except for such representations and warranties made as of a specific date, which shall be true and
correct as of such date, and there shall exist no Default or Event of Default, in each case after giving effect to this Amendment.
(d) The execution, delivery, and performance of this Amendment in accordance with its terms and the consummation
of the transactions contemplated hereby do not and will not (i) violate any Applicable Law in any material respect, (ii) conflict with,
result in a breach of or constitute a default under the certificate of incorporation or formation, by-laws, partnership agreement, operating
agreement or other governing documents of any Borrower Party or under any Material Contract, or (iii) result in or require the creation
or imposition of any
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Lien upon or with any assets or property of any Borrower Party except Permitted Liens. Additionally, each Borrower Party and each
Subsidiary of a Borrower Party is otherwise in compliance, in all material respects, with all Applicable Laws and with all of the
provisions of its certificate of incorporation or formation, by-laws, partnership agreement, operating agreement or other governing
documents.
SECTION 3.
Effectiveness. This Amendment shall be effective at the time that each of the conditions precedent set forth in
this Section 3 shall have been met:
(a) Amendment. The Administrative Agent shall have received duly executed counterparts of this Amendment signed
by the Borrower Parties and the Lenders constituting the Majority Lenders.
(b) Payment of Legal Fees and Expenses. The Borrower Parties shall have paid all outstanding reasonable fees and
expenses of the Administrative Agent and its professional advisors (including, without limitation, Latham & Watkins LLP).
(c) Representations and Warranties. The representations and warranties contained herein shall be true, correct and
complete.
(d) No Default or Event of Default. No Default or Event of Default shall exist or would result after giving effect to this
Amendment.
SECTION 4.

Reference To And Effect Upon The Loan Documents.

(a) Except as expressly modified hereby, all terms, conditions, covenants, representations and warranties contained in
the Credit Agreement and the other Loan Documents, and all rights of the members of the Lender Group and all of the Obligations,
shall remain in full force and effect. Each of the Borrower Parties hereby confirms that the Credit Agreement and the other Loan
Documents are in full force and effect and that, as of the date hereof, no Borrower Party has any right of setoff, recoupment or other
offset or any defense, claim or counterclaim with respect to any of the Obligations, the Credit Agreement or any other Loan Document.
(b) Except as expressly provided herein, the execution, delivery and effectiveness of this Amendment shall not directly
or indirectly (i) constitute a consent or waiver of any past, present or future violations of any provisions of the Credit Agreement, this
Amendment or any other Loan Document or (ii) amend, modify or operate as a waiver of any provision of the Credit Agreement or
any other Loan Documents or any right, power or remedy of any member of the Lender Group.
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(c) From and after the date hereof, (i) the term “Agreement” in the Credit Agreement, and all references to the Credit
Agreement in any Loan Document, shall mean the Credit Agreement, as amended hereby, and (ii) the term “Loan Documents” in the
Credit Agreement and the other Loan Documents shall include, without limitation, this Amendment and any agreements, instruments
and other documents executed and/or delivered in connection herewith.
(d) Neither the Administrative Agent nor any other Lender has waived, is by this Amendment waiving or has any
intention of waiving (regardless of any delay in exercising such rights and remedies) any Default or Event of Default which may be
continuing on the date hereof or any Default or Event of Default which may occur after the date hereof, and neither the Administrative
Agent nor any Lender has agreed to forbear with respect to any of its rights or remedies concerning any Defaults or Events of Default,
which may have occurred or are continuing as of the date hereof, or which may occur after the date hereof.
(e) This Amendment shall not be deemed or construed to be a satisfaction, reinstatement, novation or release of the
Credit Agreement or any other Loan Document.
SECTION 5.

General Release; Indemnity; Covenant Not To Sue.

(a) In consideration of, among other things, the execution and delivery of this Amendment by the Administrative
Agent and Lenders signatory hereto, the Borrower Parties, on behalf of themselves and their respective agents, representatives,
officers, directors, advisors, employees, subsidiaries, affiliates, successors and assigns (collectively, “Releasors”), hereby forever
waive, release and discharge, to the fullest extent permitted by law, each Releasee (as hereinafter defined) from any and all claims
(including, without limitation, crossclaims, counterclaims, rights of set-off and recoupment), actions, causes of action, suits, debts,
accounts, interests, liens, promises, warranties, damages and consequential damages, demands, agreements, bonds, bills, specialties,
covenants, controversies, variances, trespasses, judgments, executions, costs, expenses or claims whatsoever (collectively, the
“Claims”) that such Releasor now has or hereafter may have, of whatsoever nature and kind, whether known or unknown, whether
now existing or hereafter arising, whether arising at law or in equity, against any or all members of the Lender Group, any of the
foregoing parties in any other capacity and each of their respective affiliates, subsidiaries, shareholders and “controlling persons”
(within the meaning of the federal securities laws), and their respective successors and assigns and each and all of the officers,
directors, employees, agents, attorneys and other representatives of each of the foregoing (collectively, the “Releasees”), in each case
based in whole or in part on facts, whether or not now known, existing on or before the date hereof, in each case that relate to, arise out
of or otherwise are in connection with: (i) any or all of the Loan Documents or transactions contemplated thereby or any actions or
omissions in connection therewith, (ii) any aspect of the
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dealings or relationships between or among the Borrower and the other Borrower Parties, on the one hand, and any or all members of
the Lender Group, on the other hand, relating to any or all of the documents, transactions, actions or omissions referenced in clause (i)
hereof, or (iii) any aspect of the dealings or relationships between or among any or all of the equity holders of the Borrower Parties, on
the one hand, and the members of the Lender Group, on the other hand, but only to the extent such dealings or relationships relate to
any or all of the documents, transactions, actions or omissions referenced in clause (i) hereof. The receipt by the Borrower or any other
Borrower Party of any Loans or other advances made by any member of the Lender Group after the date hereof shall constitute a
ratification, adoption and confirmation by such party of the foregoing general release of all Claims against the Releasees which are
based in whole or in part on facts, whether or not now known or unknown, existing on or prior to the date of receipt by the Borrower
or any other Borrower Party of any such Loans or other advances.
(b) The Borrower hereby agrees that it shall be obligated to indemnify and hold the Releasees harmless with respect to
any and all liabilities, obligations, losses, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature
whatsoever incurred by the Releasees, or any of them, whether direct, indirect or consequential, arising from or in connection with the
negotiation, preparation, execution, delivery, performance, administration and enforcement of the Credit Agreement, the other Loan
Documents, this Amendment or any other document executed and/or delivered in connection herewith or therewith; provided, that the
Borrower shall have no obligation to indemnify or hold harmless any Releasee hereunder with respect to liabilities to the extent they
result from the gross negligence or willful misconduct of that Releasee as determined by a court of competent jurisdiction by a final and
nonappealable judgment. If and to the extent that the foregoing undertaking may be unenforceable for any reason, the Borrower agrees
to make the maximum contribution to the payment and satisfaction thereof which is permissible under applicable law.
(c) In entering into this Amendment, the Borrower Parties have consulted with, and has been represented by, legal
counsel and expressly disclaims any reliance on any representations, acts or omissions by any of the Releasees made on or before the
date hereof and hereby agree and acknowledge that the validity and effectiveness of the releases set forth above do not depend in any
way on any such representations, acts and/or omissions or the accuracy, completeness or validity hereof.
(d) The Borrower Parties hereby absolutely, unconditionally and irrevocably covenants and agrees with and in favor
of each Releasee that it will not sue (at law, in equity, in any regulatory proceeding or otherwise) any Releasee on the basis of any
Claim released, remised and discharged pursuant to Section 5(a) hereof. If any Releasor violates the foregoing covenant, the Borrower
agrees to pay, in addition to such other damages as any Releasee may
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sustain as a result of such violation, all attorneys’ fees and out-of-pocket expenses incurred by any Releasee as a result of such
violation.
(e) The provisions of this Section 5 shall survive the termination of this Amendment, the Credit Agreement, the other
Loan Documents and payment in full of the Obligations.
SECTION 6.
Construction. This Amendment and all other agreements and documents executed and/or delivered in
connection herewith have been prepared through the joint efforts of all of the parties hereto. Neither the provisions of this Amendment
or any such other agreements and documents nor any alleged ambiguity therein shall be interpreted or resolved against any party on the
ground that such party or its counsel drafted this Amendment or such other agreements and documents, or based on any other rule of
strict construction. Each of the parties hereto represents and declares that such party has carefully read this Amendment and all other
agreements and documents executed in connection herewith, and that such party knows the contents thereof and signs the same freely
and voluntarily. The parties hereto acknowledge that they have been represented by legal counsel of their own choosing in negotiations
for and preparation of this Amendment and all other agreements and documents executed in connection herewith and that each of them
has read the same and had their contents fully explained by such counsel and is fully aware of their contents and legal effect. If any
matter is left to the decision, right, requirement, request, determination, judgment, opinion, approval, consent, waiver, satisfaction,
acceptance, agreement, option or discretion of any member of the Lender Group or its employees, counsel or agents in the Credit
Agreement or any other Loan Documents, unless otherwise expressly set forth in the Credit Agreement or such Loan Document, such
action shall be deemed to be exercisable by such member of the Lender Group or such other Person in its sole and absolute discretion
and according to standards established in its sole and absolute discretion. Without limiting the generality of the foregoing, “option” and
“discretion” shall be implied by the use of the words “if” and “may.”
SECTION 7.
Costs And Expenses. As provided in Section 10.2 of the Credit Agreement, the Borrower Parties agree to
reimburse the Administrative Agent for all reasonable and documented out-of-pocket costs and expenses, including the reasonable fees
and disbursements of counsel, incurred by the Administrative Agent in connection with this Amendment.
SECTION 8.
Governing Law. All matters arising out of, in connection with or relating to this Amendment, including,
without limitation, its validity, interpretation, construction, performance and enforcement (including, without limitation, any claims
sounding in contract or tort law arising out of the subject matter hereof and any determinations with
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respect to post-judgment interest), shall be construed in accordance with and governed by the laws of the State of New York.
SECTION 9.
Consent to Jurisdiction. FOR PURPOSES OF ANY LEGAL ACTION OR PROCEEDING
BROUGHT BY ANY MEMBER OF THE LENDER GROUP WITH RESPECT TO THIS AMENDMENT, EACH
BORROWER PARTY HEREBY IRREVOCABLY SUBMITS TO THE PERSONAL JURISDICTION OF THE FEDERAL
AND STATE COURTS SITTING IN THE COUNTY OF NEW YORK, STATE OF NEW YORK AND HEREBY
IRREVOCABLY DESIGNATES AND APPOINTS, AS ITS AUTHORIZED AGENT FOR SERVICE OF PROCESS IN THE
STATE OF NEW YORK, THE BORROWER, OR SUCH OTHER PERSON AS SUCH BORROWER PARTY SHALL
DESIGNATE HEREAFTER BY WRITTEN NOTICE GIVEN TO THE ADMINISTRATIVE AGENT. THE CONSENT TO
JURISDICTION HEREIN SHALL BE EXCLUSIVE; PROVIDED THAT THE LENDER GROUP, OR ANY OF THEM,
RETAINS THE RIGHT TO BRING PROCEEDINGS AGAINST ANY BORROWER PARTY IN THE COURTS OF ANY
OTHER JURISDICTION IN CONNECTION WITH THE EXERCISE OF ANY RIGHTS UNDER ANY SECURITY
DOCUMENT OR THE ENFORCEMENT OF ANY JUDGMENT. THE LENDER GROUP SHALL FOR ALL PURPOSES
AUTOMATICALLY, AND WITHOUT ANY ACT ON THEIR PART, BE ENTITLED TO TREAT SUCH DESIGNEE OF
EACH BORROWER PARTY AS THE AUTHORIZED AGENT TO RECEIVE FOR AND ON BEHALF OF SUCH
BORROWER PARTY SERVICE OF WRITS, OR SUMMONS OR OTHER LEGAL PROCESS IN THE STATE OF NEW
YORK, WHICH SERVICE SHALL BE DEEMED EFFECTIVE PERSONAL SERVICE ON SUCH BORROWER PARTY
SERVED WHEN DELIVERED, WHETHER OR NOT SUCH AGENT GIVES NOTICE TO SUCH BORROWER PARTY;
AND DELIVERY OF SUCH SERVICE TO ITS AUTHORIZED AGENT SHALL BE DEEMED TO BE MADE WHEN
PERSONALLY DELIVERED OR THREE (3) BUSINESS DAYS AFTER MAILING BY REGISTERED OR CERTIFIED
MAIL ADDRESSED TO SUCH AUTHORIZED AGENT. EACH BORROWER PARTY FURTHER IRREVOCABLY
CONSENTS TO SERVICE OF PROCESS IN ANY SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES
THEREOF BY REGISTERED OR CERTIFIED MAIL TO SUCH BORROWER PARTY AT THE ADDRESS SET FORTH IN
THE CREDIT AGREEMENT, SUCH SERVICE TO BECOME EFFECTIVE THREE (3) BUSINESS DAYS AFTER SUCH
MAILING. IN THE EVENT THAT, FOR ANY REASON, SUCH AGENT OR ITS SUCCESSORS SHALL NO LONGER
SERVE AS AGENT OF EACH BORROWER PARTY TO RECEIVE SERVICE OF PROCESS IN THE STATE OF NEW
YORK, EACH BORROWER PARTY SHALL SERVE AND ADVISE THE ADMINISTRATIVE AGENT THEREOF SO
THAT AT ALL TIMES EACH BORROWER PARTY WILL MAINTAIN AN AGENT TO RECEIVE SERVICE OF
PROCESS IN THE STATE OF NEW YORK ON BEHALF OF SUCH BORROWER PARTY WITH RESPECT TO THIS
AMENDMENT AND ALL OTHER LOAN DOCUMENTS. IN
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THE EVENT THAT, FOR ANY REASON, SERVICE OF LEGAL PROCESS CANNOT BE MADE IN THE MANNER
DESCRIBED ABOVE, SUCH SERVICE MAY BE MADE IN SUCH MANNER AS PERMITTED BY LAW.
SECTION 10. Consent to Venue. EACH BORROWER PARTY HEREBY IRREVOCABLY WAIVES ANY
OBJECTION IT WOULD MAKE NOW OR HEREAFTER FOR THE LAYING OF VENUE OF ANY SUIT, ACTION, OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AMENDMENT BROUGHT IN THE FEDERAL COURTS OF
THE UNITED STATES SITTING IN NEW YORK COUNTY, NEW YORK, AND HEREBY IRREVOCABLY WAIVES
ANY CLAIM THAT ANY SUCH SUIT, ACTION, OR PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM.
SECTION 11.
Waiver of Jury Trial. EACH BORROWER PARTY, THE ADMINISTRATIVE AGENT AND
EACH LENDER PARTY HERETO, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, WAIVES, AND
OTHERWISE AGREES NOT TO REQUEST, A TRIAL BY JURY IN ANY COURT AND IN ANY ACTION, PROCEEDING
OR COUNTERCLAIM OF ANY TYPE IN WHICH ANY BORROWER PARTY, ANY MEMBER OF THE LENDER GROUP
OR ANY OF THEIR RESPECTIVE SUCCESSORS OR ASSIGNS IS A PARTY, AS TO ALL MATTERS AND THINGS
ARISING DIRECTLY OR INDIRECTLY OUT OF THIS AMENDMENT AND THE RELATIONS AMONG THE PARTIES
LISTED IN THIS AMENDMENT.
SECTION 12. Headings. Headings used in this Amendment are for convenience only and shall not affect the interpretation
of any provision hereof.
SECTION 13. Loan Document. This Amendment shall constitute a Loan Document. For the avoidance of doubt, any
breach of the covenants contained in this Amendment shall be an Event of Default under the Credit Agreement.
SECTION 14. Reaffirmation. Each Borrower Party, as debtor, grantor, mortgagor, pledgor, guarantor, assignor, or in other
similar capacities in which such Borrower Party grants liens or security interests in its properties or otherwise acts as accommodation
party, guarantor or indemnitor, as the case may be, in any case under the Loan Documents, hereby (i) acknowledges, ratifies and
confirms that all Obligations constitute valid and existing “Obligations” under the Credit Agreement (as amended by this
Amendment), and (ii) ratifies and confirms that (x) any and all Loan Documents to which it is a party and (y) all of its respective
payment and performance obligations, contingent or otherwise, and all of its guarantees, pledges, grants of security interests and other
similar rights or obligations, as applicable, under each of the Loan Documents to which it is party, remain in full force and effect
notwithstanding the effectiveness of this Amendment to secure all of the Obligations arising
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under or pursuant to and as defined in the Credit Agreement (as amended by this Amendment). Without limiting the generality of the
foregoing, each Credit Party further agrees (A) that any reference to “Obligations” contained in any Loan Documents shall include,
without limitation, the “Obligations” as such term is defined in the Credit Agreement (as amended by this Amendment) and (B) that the
related guarantees and grants of security contained in such Loan Documents shall include and extend to such Obligations.
SECTION 15. Severability. Any provision of this Amendment which is prohibited or unenforceable shall be ineffective to
the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof in that jurisdiction or affecting
the validity or enforceability of such provision in any other jurisdiction.
SECTION 16. Counterparts. This Amendment may be executed in any number of counterparts, each of which shall be
deemed to be an original, but all such separate counterparts shall together constitute but one and the same agreement. In proving this
Amendment or any other Loan Document in any judicial proceedings, it shall not be necessary to produce or account for more than
one such counterpart signed by the party against whom such enforcement is sought. Any signatures hereto delivered by Electronic
Transmission shall be deemed an original signature hereto.
SECTION 17. Assignments; No Third Party Beneficiaries. This Amendment shall be binding upon and inure to the
benefit of the Borrower, the other Borrower Parties, each member of the Lender Group and their respective successors and assigns;
provided, that the Borrower shall be entitled to delegate any of its duties hereunder or assign any of its rights or remedies set forth in
this Amendment without the prior written consent of Administrative Agent in its sole discretion. No Person other than the Borrower,
the other Borrower Parties and the Lender Group and, in the case of Section 5 hereof, the Releasees, shall have any rights hereunder or
be entitled to rely on this Amendment and all third-party beneficiary rights (other than the rights of the Releasees under Section 5
hereof) are hereby expressly disclaimed.
[Signature Pages to Follow]
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IN WITNESS WHEREOF, each of the undersigned has caused this Amendment to be duly executed and delivered as of the
date first above written.
BORROWER PARTIES:

FLUENT, LLC,
as the Borrower
By: /s/ Ryan Schulke
Name: Ryan Schulke
Title: Chief Executive Officer

FLUENT, INC.,
as the Parent
By: /s/ Ryan Schulke
Name: Ryan Schulke
Title: Chief Executive Officer
[Signatures Continued on Next Page]
[Signature Page to Amendment No. 7]

AMERICAN PRIZE CENTER LLC
DELIVER TECHNOLOGY LLC
FIND DREAM JOBS, LLC
FLUENT MEDIA LABS, LLC
REWARD ZONE USA LLC
REWARDSFLOW LLC
SAMPLES & SAVINGS, LLC
SEARCH WORKS MEDIA, LLC
SEA OF SAVINGS LLC
EASE WINS, LLC
MAIN SOURCE MEDIA, LLC
BIG PUSH MEDIA, LLC
HVGUS, LLC
INBOX PAL, LLC
FIND DREAM SCHOOLS, LLC
Q INTERACTIVE, LLC
CLICKGEN, LLC
NETCREATIONS, LLC
BXY VENTURES, LLC,
each as a Subsidiary Guarantor
By: /s/ Ryan Schulke
Name: Ryan Schulke
Title: Chief Executive Officer

[Signatures Continued on Next Page]

[Signature Page to Amendment No. 7]

IN WITNESS WHEREOF, each of the undersigned has caused this Amendment to be duly executed and delivered as of the
date first above written.
ADMINISTRATIVE AGENT:
WHITEHORSE FINANCE, INC.,
as Administrative Agent
By: /s/ Edward Giordano
Name: Edward Giordano
Title: Duly Authorized Signatory

WHITEHORSE FINANCE CREDIT I, LLC,
as a Lender
By: /s/ Edward Giordano
Name: Edward Giordano
Title: Duly Authorized Signatory

H.I.G. WHITEHORSE SMA ABF, L.P.,
as a Lender
By: /s/ Richard Siegel
Name: Richard Siegel
Title: Duly Authorized Signatory

WHITEHORSE ONSHORE CREDIT OPPORTUNITIES I,
LLC,
as a Lender
By: /s/ Richard Siegel
Name: Richard Siegel
Title: Duly Authorized Signatory

[Signatures Continued on Next Page]
[Signature Page to Amendment No. 7]

H.I.G. WHITEHORSE TRINITY CREDIT, LLC,
as a Lender
By: /s/ Richard Siegel
Name: Richard Siegel
Title: Duly Authorized Signatory

SWISS CAPITAL HYS PRIVATE DEBT FUND L.P.,
as a Lender
By: /s/ Richard Siegel
Name: Richard Siegel
Title: Duly Authorized Signatory
[Signature Page to Amendment No. 7]

EMPLOYMENT AGREEMENT
This Employment Agreement (this “Agreement”) is made by and between Fluent, Inc. (the “Company”) and the individual
identified on Exhibit A attached hereto (the “Employee”) effective as of the Effective Date.
RECITALS
WHEREAS, the Company’s wholly-owned subsidiary, Fluent, LLC, and its subsidiaries engage in the business of
performance-based digital advertising and marketing services and solutions to advertisers, publishers, and advertising agencies using
proprietary and third-party platforms;
WHEREAS, the employment agreement by and between the Employee and Fluent, LLC, dated as of December 8, 2015 was
assumed by the Company on March 26, 2018; and
WHEREAS, from and after the date hereof, the Company desires to retain the services of the Employee pursuant to the terms
and conditions set forth herein and the Employee desires to be employed by the Company on such terms and conditions.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Company and the Employee agree as follows:
AGREEMENT
1. Term of Agreement. This Agreement will be effective on the Effective Date. The term shall be for the period set forth on Exhibit
A attached hereto (the “Initial Term”); provided that, at the end of the Initial Term, this Agreement shall automatically renew for
successive one (1) year terms (each, a “Renewal Term” and collectively with the Initial Term, the “Term”), unless either party provides
written notice to the other no less than sixty (60) days prior to the commencement of such Renewal Term, setting forth a desire to
terminate this Agreement.
2. Position and Duties. During the Term, the Employee shall serve the Company in the position and perform the duties as are set
forth on Exhibit A attached hereto.
3. Full Business Time and Attention. Except as otherwise set forth in this Agreement, the Employee shall (a) devote Employee’s full
business time, attention, skill and energy exclusively to the duties and responsibilities of Employee’s position; (b) service the Company
faithfully, diligently and to the best of Employee’s ability; (c) use Employee’s best efforts to promote the success of the Company; and
(d) cooperate fully with the Company’s Board of Directors (the “Board”) in the advancement of the Company’s best interests to assure
full and efficient performance of Employee’s duties hereunder.
4.

Compensation and Benefits. During the Term:
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a. Base Salary. The Employee shall be paid the annual base salary set forth on Exhibit A attached hereto, or such greater
amount as may be determined by the Company from time to time in its sole discretion, payable in equal periodic installments according
to the Company’s customary payroll practices, but not less frequently than monthly (the “Base Salary”). The Base Salary may be
increased but not decreased without the Employee’s written consent.
b. Benefits. The Employee shall, during the Term, be eligible to participate, commensurate with the Employee’s position,
in such retirement, life insurance, hospitalization, major medical, fringe and other employee benefit plans that the Company generally
maintains for its full-time employees (collectively, the “Benefits”). Notwithstanding the foregoing, the Company may discontinue or
terminate at any time any employee benefit plan, policy or program now existing or hereafter adopted and will not be required to
compensate the Employee for such discontinuance or termination; provided, however, that the Company shall be required to offer to
the Employee any rights or benefits extended to other employees in the event of termination of such plans or benefits, including, but
not limited to coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”).
c. Bonus. During the Term, the Employee shall have an annual target cash bonus opportunity of no less than twenty five
percent (25%) of one (1) year’s Base Salary (the “Bonus”), based on the achievement of Company and individual performance
objectives to be determined in good faith by the Board in advance and in consultation with the Employee.
d. Clawback. Notwithstanding any other provisions in this Agreement to the contrary, any incentive-based compensation,
or any other compensation, paid to the Employee pursuant to this Agreement or any other agreement or arrangement with the
Company which is subject to recovery under any law, government regulation, or stock exchange listing requirement, will be subject to
such deductions and clawback as may be required to be made pursuant to such law, government regulation, or stock exchange listing
requirement (or any policy adopted by the Company pursuant to any such law, government regulation or stock exchange listing
requirement).
e. Reimbursement. If the Company is required to restate its financial information due to material non-compliance, as a
result of misconduct, with financial reporting requirements under federal securities laws, the Employee must reimburse the Company
for any bonuses paid to and profits received by Employee from sale of company securities during the twelve (12) months after such
financial information was initially reported.
f.
Equity Incentive Compensation. The Employee shall be entitled to participate, commensurate with the Employee’s
position, in the Fluent, Inc. 2018 Stock Incentive Plan as further described on Exhibit A attached hereto.
g. Expenses. The Company shall pay on behalf of the Employee (or reimburse Employee for) reasonable documented
expenses incurred by Employee in the performance of Employee’s duties under this Agreement and, in accordance with the
Company’s existing policies and procedures pertaining to the reimbursement of expenses to employees in general. Notwithstanding
anything
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herein to the contrary or otherwise, except to the extent any expense or reimbursement provided pursuant to this Section 4.e does not
constitute a “deferral of compensation” within the meaning of Section 409A of the Code (as defined below): (i) the amount of
expenses eligible for reimbursement provided to the Employee during any calendar year will not affect the amount of expenses eligible
for reimbursement or in-kind benefits provided to the Employee in any other calendar year, (ii) the reimbursements for expenses for
which the Employee is entitled to be reimbursed shall be made on or before the last day of the calendar year following the calendar
year in which the applicable expense is incurred, (iii) the right to payment or reimbursement or in-kind benefits hereunder may not be
liquidated or exchanged for any other benefit and (iv) the reimbursements shall be made pursuant to objectively determinable and
nondiscretionary Company policies and procedures regarding such reimbursement of expenses.
5. Termination of Employment.
a.

By the Company. The Company may terminate this Agreement and Employee’s employment, for the following

reasons:
i. Death. This Agreement shall terminate immediately upon the death of the
Employee.
ii. Disability. The Company may terminate this Agreement and the Employee’s employment with the Company
immediately upon a determination of Disability. For purposes of this Agreement the Employee has a
“Disability” if, for physical or mental reasons, the Employee is unable to perform the essential duties required of
the Employee under this Agreement, even with a reasonable accommodation, for a period of six (6) consecutive
months or a period of one-hundred eighty (180) days during any twelve (12) month period, as determined by an
independent medical professional mutually acceptable to the parties. The Employee shall submit to a reasonable
number of examinations by the independent medical professional making the determination of Disability.
iii. For Cause. The Company may terminate this Agreement and the Employee’s employment with the Company at
any time for Cause. For purposes of this Agreement, “Cause” is defined as: (1) Employee’s conviction of or
plea of guilty or nolo contendere to a felony involving moral turpitude or which results in material harm to the
Company, (2) Employee’s fraud against the Company or any breach of fiduciary duty owed to the Company,
(3) Employee’s theft, misappropriation or embezzlement of the assets or funds of the Company or any customer,
or engagement in misconduct that is materially injurious to the Company, (4) Employee’s gross negligence of
Employee’s duties or willful misconduct in the performance of Employee’s duties under this Agreement, and (5)
Employee’s material breach of this Agreement, including any violation of any of the restrictions set forth in
Section 7, which, if capable of being cured, is not cured to the Board’s
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reasonable satisfaction within ten (10) business days after written notice thereof to the Employee.
iv. Without Cause. Notwithstanding anything in this Agreement to the contrary, the Company may terminate this
Agreement and the Employee’s employment at any time during the Term without Cause for any reason or no
reason at all by providing the Employee with thirty (30) days’ prior written notice; provided, that during such
thirty (30) day notice period, the Company may, in its discretion, place restrictions upon the Employee’s contact
with the workplace, customers and other-business related parties.
b. By Employee. The Employee may terminate this Agreement and his employment with the Company for any of the
following reasons:
i. For Any Reason. Upon 60 days’ prior written notice delivered at any time after the first anniversary of the date
hereof, the Employee may terminate this Agreement and his employment hereunder for any reason or no reason
at all.
ii. For Good Reason. The Employee may terminate this Agreement and Employee’s employment hereunder for
“Good Reason” (as hereinafter defined). For purposes of this Agreement, “Good Reason” shall mean any one
of the conditions set forth below, so long as (1) Employee has provided written notice to the Company of the
existence of such condition within sixty (60) days of its initial existence, (2) the Company has not remedied the
condition caused by the occurrence within thirty (30) days of such notice, to the extent such condition is capable
of being cured, and (3) the Employee terminates his employment within thirty (30) days after the end of such
thirty (30) day period to remedy such condition. The following conditions will constitute “Good Reason”: (A) a
material diminution in the Employee’s duties, responsibilities or authority; (B) a breach of a material term of this
Agreement by the Company; (C) the Company materially reduces the Employee’s Base Salary as in effect from
time to time, without the Employee’s prior written consent; (D) the Company requests that the Employee
participate in an unlawful act; and (E) a material change in the geographic location in which the Employee must
provide services.
c. Compensation Upon Termination.
i.

Death. Within thirty (30) days following the termination of this Agreement due to the Employee’s death, the
Company shall pay to the Employee’s estate the Employee’s Base Salary, any Bonus for the year prior to the
year in which the Employee’s death occurs (to the extent unpaid) and Benefits accrued through the date of the
Employee’s death. Upon payment to the Employee of the foregoing amount, the Company shall have no further
obligation or
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liability to or for the benefit of the Employee under this Agreement, except as required by applicable law.
ii. Disability. Within thirty (30) days following the termination of this Agreement due to the Employee’s Disability,
the Company shall pay to the Employee the Employee’s Base Salary, any Bonus for the year prior to the year in
which the Employee’s termination due to Disability occurs (to the extent unpaid) and Benefits accrued through
the date of the determination of the Employee’s Disability. Upon payment to the Employee of the foregoing
amount, the Company shall have no further obligation or liability to or for the benefit of the Employee under
this Agreement, except as required by applicable law.
iii. For Cause. Upon termination of this Agreement for Cause, the Company shall pay to the Employee the
Employee’s Base Salary and Benefits accrued through the date of the Employee’s termination. Upon payment
to the Employee of the foregoing amount, the Company shall have no further obligation or liability to or for the
benefit of the Employee under this Agreement, except as required by applicable law.
iv. Without Cause. In the event the Company terminates this Agreement without Cause, the Company shall pay to
the Employee the sum of: (1) the greater of (A) the Employee’s Base Salary for the remainder of the Term and
(B) twelve (12) months’ Base Salary; (2) the Bonus for the year prior to the year in which the termination
occurs, to the extent unpaid; and (3) the Bonus for the year in which the termination occurs, based on actual
performance and prorated based on the number of days in such year prior to the date of termination. Items (1)
and (2) above shall be paid in accordance with the Company’s payroll practices in effect from time to time, but
not less frequently than monthly, and Item (3) above shall be paid in the calendar year following the year with
respect to which the Bonus relates, at the same time that such bonuses are paid to other Company executives;
provided, however, the Employee is not in violation of any provision of Section 7. Upon payment to the
Employee of the foregoing amounts, the Company shall have no further obligation or liability to or for the
benefit of the Employee under this Agreement, except as required by applicable law.
v. For Any Reason. In the event the Employee terminates this Agreement with the Company for any reason other
than Good Reason during the Term, the Company shall pay to the Employee the Employee’s Base Salary, any
Bonus for the year prior to the year in which the Employee’s termination occurs (to the extent unpaid) and
Benefits accrued through the date of the Employee’s termination. Upon payment to the Employee of the
foregoing amount, the Company shall have no further obligation or liability to or for the benefit of the Employee
under this Agreement, except as required by applicable law.
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vi. For Good Reason. If the Employee terminates this Agreement and the Employee’s employment for Good
Reason, the Company shall pay to the Employee the sum of: (1) the greater of (A) the Employee’s Base Salary
for the remainder of the Term and (B) twelve (12) months’ Base Salary; (2) the Bonus for the year prior to the
year in which the termination occurs, to the extent unpaid; and (3) the Bonus for the year in which the
termination occurs, based on actual performance and prorated based on the number of days in such year prior to
the date of termination. Items (1) and (2) above shall be paid in accordance with the Company’s payroll
practices in effect from time to time, but not less frequently than monthly, and Item (3) above shall be paid in the
calendar year following the year with respect to which the Bonus relates, at the same time that such bonuses are
paid to other Company executives; provided, however, the Employee is not in violation of any provision of
Section 7. Upon payment to the Employee of the foregoing amounts, the Company shall have no further
obligation or liability to or for the benefit of the Employee under this Agreement, except as required by
applicable law.
vii. Release. As an additional prerequisite for receipt of the severance benefits described in Section 5(a)(iv) and (vi)
above, the Employee must execute, deliver to the Company, and not revoke (to the extent the Employee is
allowed to do so) a Release (“Release”) within forty-five (45) days of the date of the Employee’s termination of
employment (the “Release Period”). “Release” shall mean a release of all claims that the Employee has or may
have against the Company, its board of directors, any of its subsidiaries or affiliates, or any of their employees,
directors, officers, employees, agents, plan sponsors, administrators, successors, fiduciaries, or attorneys, arising
out of the Employee’s employment with, and termination of employment from, the Company. The Release shall
be in a form that is reasonably acceptable to the Company or the Board and shall be delivered to the Employee
within three (3) business days of the date of Employee’s termination. Notwithstanding anything to the contrary
in this Agreement, if the Release Period straddles two calendar years, no severance benefits shall be paid to the
Employee until the second calendar year (with any missed severance payments being paid to the Employee on
the first payroll date occurring in the second calendar year).
6. Indemnification. While employed by the Company, the Company shall cover the Employee under directors’ and officers’ liability
insurance if and to the same extent that the Company covers its other officers and directors generally by any such insurance.
7. Restrictive Covenants.
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a.
Confidentiality. The Employee acknowledges that the Confidential Information (as defined below) is a valuable,
special, sensitive and unique asset of the business of the Company, the continued confidentiality of which is essential to the
continuation of its business, and the improper disclosure or use of which could severely and irreparably damage the Company. The
Employee agrees, for and on behalf of himself, the Employee’s legal representatives, and the Employee’s successors and assigns that
all Confidential Information is the property of the Company (and not of the Employee). The Employee further agrees that during the
Term and at all times thereafter, the Employee (i) will continue to keep all Confidential Information strictly confidential and not
disclose the Confidential Information to any other person or entity and (ii) shall not, directly or indirectly, disclose, communicate or
divulge to any person, or use or cause or authorize any person to use any Confidential Information, except as may be used in the
performance of the Employee’s duties hereunder in compliance with this Agreement and in the best interests of the Company.
“Confidential Information” means all information, data and items relating to the Company (or any of its customers) which is valuable,
confidential or proprietary, including, without limitation, information relating to the Company’s software, software code, accounts,
receivables, customers and customer lists and data, prospective customers and prospective customer lists and data, Work Product,
vendors and vendor lists and data, business methods and procedures, pricing techniques, business leads, budgets, memoranda,
correspondence, designs, plans, schematics, patents, copyrights, equipment, tools, works of authorship, reports, records, processes,
pricing, costs, products, services, margins, systems, software, service data, inventions, analyses, plans, intellectual property, trade
secrets, manuals, training materials and methods, sales and marketing materials and compilations of and other items derived (in whole
or in part) from the foregoing. Confidential Information may be in either paper, electronic or computer readable form. Notwithstanding
the foregoing, “Confidential Information” shall not include information that: (i) becomes publicly known without breach of the
Employee’s obligations under this Section 7.a, or (ii) is required to be disclosed by law or by court order or government order;
provided, however, that if the Employee is required to disclose any Confidential Information pursuant to any law, court order or
government order, (x) the Employee shall promptly notify the Company of any such requirement so that the Company may seek an
appropriate protective order or waive compliance with the provisions of this Agreement, (y) the Employee shall reasonably cooperate
with the Company to obtain such a protective order at the Company’s cost and expense, and (z) if such order is not obtained, or the
Company waives compliance with the provisions of this Section 7.a, the Employee shall disclose only that portion of the Confidential
Information which the Employee is advised by counsel that the Employee is legally required to so disclose. The Employee will notify
the Company promptly and in writing of any circumstances of which the Employee has knowledge relating to any possession or use of
any Confidential Information by any Person other than those authorized by the terms of this Agreement.
b. Immunity Notice. The Employee shall not be held criminally or civilly liable under any Federal or State trade secret
law for the disclosure of a trade secret that: (i) is made in confidence to a federal, state, or local government official, either directly or
indirectly, or to an attorney, and made solely for the purpose of reporting or investigating a suspected violation of law; or (ii) is made in
a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. Should the Employee file a
lawsuit against the Company for retaliation for reporting a suspected violation of law, the Employee may disclose the trade secret to the
Employee’s attorney and use
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the trade secret information in the court proceeding, if the Employee: (x) files any document containing the trade secret under seal, and
(y) does not disclose the trade secret, except pursuant to court order.
c.
Return of Company Property. The Employee will deliver to the Company at the termination of the Employee’s
employment with the Company, or at any other time the Company may request, all equipment, files, property, memoranda, notes,
plans, records, reports, computer tapes, printouts, Confidential Information, Work Product, software, documents and data (and all
electronic, paper or other copies thereof) belonging to the Company, which the Employee may then possess or have under the
Employee’s control.
d.
Intellectual Property Rights. The Employee acknowledges and agrees that all inventions, technology, processes,
innovations, ideas, improvements, developments, methods, designs, analyses, trademarks, service marks, and other indicia of origin,
writings, audiovisual works, concepts, drawings, reports and all similar, related, or derivative information or works (whether or not
patentable or subject to copyright), including but not limited to all patents, copyrights, copyright registrations, trademarks, and
trademark registrations in and to any of the foregoing, along with the right to practice, employ, exploit, use, develop, reproduce, copy,
distribute copies, publish, license, or create works derivative of any of the foregoing, and the right to choose not to do or permit any of
the aforementioned actions, which relate to the Company of its actual or anticipated business, research and development or existing or
future products or services and which are conceived, developed or made by the Employee while employed by the Company
(collectively, the “Work Product”) belong to the Company. All Work Product created by the Employee while employed by the
Company (whether or not on the premises) will be considered “work made for hire,” and as such, the Company is the sole owner of all
rights, title, and interests therein. All other rights to any new Work Product, including but not limited to all of the Employee’s rights to
any copyrights or copyright registrations related thereto, are hereby conveyed, assigned and transferred to the Company. The
Employee will promptly disclose and deliver such Work Product to the Company and, at the Company’s expense, perform all actions
reasonably requested by the Company (whether during or after the Term) to establish, confirm and protect such ownership (including,
without limitation, the execution of assignments, copyright registrations, consents, licenses, powers of attorney and other instruments).
e.
Non-Competition. While employed by the Company and for a period of two (2) years thereafter (the “Restricted
Period”), the Employee shall not, directly or indirectly, enter into the employment of, render any services to, engage, manage, operate,
join, or own, or otherwise offer other assistance to or participate in, as an officer, director, employee, principal, agent, proprietor,
representative, stockholder, partner, associate, consultant, sole proprietor or otherwise, any person that, directly or indirectly, is
engaged in the Business anywhere in the Restricted Area (as hereinafter defined). Notwithstanding the foregoing, the Employee may
own up to two percent (2%) of the outstanding stock of a publicly held corporation which constitutes or is affiliated with any entity that
is engaged in the Business so long as the Employee is not an officer, director, employee or consultant or otherwise maintains voting
control, whether by contract or otherwise, of such entity, and Employee may be a passive owner of Series B Preferred Stock of the
Company and any underlying common stock into which such Series B Preferred Stock is convertible or any other
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shares of common stock of the Company or securities convertible into or exercisable for shares of common stock of the Company. For
purposes of this Section 7, “Restricted Area” means any U.S. state or territory in which the Company, Fluent, LLC or any of their
affiliates has conducted or proposes to conduct business or offers any services, or any other jurisdiction in or to which the Company,
Fluent, LLC or any of their affiliates has conducted or proposes to conduct any business or offers any services. For purposes of this
Section 7, “Business” means the business of the Company, Fluent, LLC and its subsidiaries as described in the recitals to this
Agreement, the actual business of the Company, Fluent, LLC and its subsidiaries as conducted as of the date of termination, and any
anticipated business considered by the Board towards which the Company, Fluent, LLC or any subsidiaries thereof has taken material
steps or incurred material expenditures in furtherance thereof prior to the termination date.
f.
Non-Solicitation. During the Restricted Period, the Employee shall not, directly or indirectly, whether for the
Employee’s own account or for the account of any other person, solicit, attempt to solicit, endeavor to entice away from the Company,
attempt to hire, hire, deal with, attempt to attract business from, accept business from, or otherwise interfere with (whether by reason of
cancellation, withdrawal, modification of relationship or otherwise) any actual or prospective relationship of the Company, Fluent,
LLC or any of their affiliates with any person (i) who is or was within the last two (2) years of termination employed by or otherwise
engaged to perform services for the Company, Fluent, LLC or any of their affiliates including, but not limited to, any independent
contractor or representative or (ii) who is or was within the last two (2) years of termination an actual or bona fide prospective licensee,
landlord, customer, supplier, or client of the Company, Fluent, LLC or any of their affiliates (or other person with which the Company,
Fluent, LLC or any of their affiliates had an actual or prospective bona fide business relationship).
g.
Non-Disparagement. The Employee agrees that the Employee will never make or publish any statement or
communication which is false, negative, unflattering or disparaging with respect to the Company, Fluent, LLC or any of their
respective affiliates and/or any of their respective direct or indirect shareholders, officers, directors, members, managers, employees or
agents. The foregoing shall not be violated by (i) statements as required in response to legal proceedings or governmental investigations
(including, without limitation, depositions in connection with such proceedings), and (ii) statements made in the context of prosecuting
or defending any legal dispute (whether or not litigation has commenced) as between the Employee on the one hand and the Company
on the other.
h.
Non-Interference with Employee’s Agency Rights. The Employee understands that the terms of this Agreement,
including the provisions regarding confidentiality and non-disparagement, are not intended to interfere with or waive any right (if any
such right otherwise existed) to file a charge, cooperate, testify or participate in an investigation with any appropriate federal or state
governmental agency, including the ability to communicate with such agency, such as, but not limited to, the Securities and Exchange
Commission (SEC), the Financial Industry Regulatory Authority (FINRA), any other securities regulatory agency or authority, or any
other self-regulatory organization, or any other federal or state regulatory authority (“Government Agencies”), whether in connection
with reporting a possible securities law violation or otherwise, without notice to Company. This Agreement further does not limit the
Employee’s right to receive
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a bounty or reward for information provided to any such Government Agencies, to the SEC staff, or to any other securities regulatory
agency or authority.
i. Rationale for and Scope of Covenants. If any of the covenants contained in this Section 7 are held to be invalid or
unenforceable due to the unreasonableness of the time, geographic area, or range of activities covered by such covenants, such
covenants shall nevertheless be enforced to the maximum extent permitted by law and effective for such period of time, over such
geographical area, or for such range of activities as may be determined to be reasonable by a court of competent jurisdiction and the
parties hereby consent and agree that the scope of such covenants may be judicially modified, accordingly, in any proceeding brought
to enforce such covenants. The Employee agrees that the Employee’s services hereunder are of a special, unique, extraordinary and
intellectual character and the Employee’s position with the Company places the Employee in a position of confidence and trust with
the customers, suppliers and employees of the Company. The Employee and the Company agree that, in the course of employment
hereunder, the Employee has and will continue to develop a personal relationship with the Company’s customers, and a knowledge of
these customers’ affairs and requirements as well as confidential and proprietary information developed by the Company after the date
of this Agreement. The Employee agrees that it is reasonable and necessary for the protection of the goodwill, confidential and
proprietary information, and legitimate business interests of the Company that the Employee make the covenants contained herein, that
the covenants are a material inducement for the Company to employ or continue to employ the Employee and to enter into this
Agreement. For the avoidance of doubt, for purposes of this Section 7, the term “Company” includes Fluent, LLC and each of its other
direct and indirect subsidiaries of the Company.
j. Remedies.
i. The Employee consents and agrees that if the Employee violates any covenants contained in this Section 7, the
Company would sustain irreparable harm and, therefore, in addition to any other remedies which may be
available to it, the Company shall be entitled to seek an injunction restraining the Employee from committing or
continuing any such violation of this Section 7. Nothing in this Agreement shall be construed as prohibiting the
Company or the Employee from pursuing any other remedies including, without limitation, recovery of
damages. The Employee acknowledges that Company and each of its direct and indirect subsidiaries is an
express third-party beneficiary of this Agreement and that it may enforce these rights as a third-party
beneficiary. These restrictive covenants shall be construed as agreements independent of any other provision in
this Agreement, and the existence of any claim or cause of action of the Employee against the Company,
whether predicated upon this Agreement or otherwise, shall not constitute a defense to the enforcement by the
Company of any restrictive covenant. The Company has fully performed all obligations entitling it to the
restrictive covenants, and the restrictive covenants therefore are not executory or otherwise subject to rejection
and are enforceable under the Bankruptcy Code. In the event of the breach by the Employee of any of the
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provisions of this Section 7, the Company shall be entitled, in addition to all other available rights and remedies,
to terminate the Employee’s employment status hereunder and the provision of any benefits and compensation
conditioned upon such status. The Company may assign the restrictive covenants set forth in this Section 7 in
connection with the acquisition of all or a part of the assets of the Company or its subsidiaries, and any such
assignee or successor shall be entitled to enforce the rights and remedies set forth in this Section 7. The
Employee acknowledges and agrees that the Restricted Period shall be tolled on a day for day basis for all
periods in which the Employee is found to have violated the terms of this Section 7 so that the Company
receives the full benefit of the Restricted Period to which the Employee has agreed.
ii. In addition, and without limitation to the foregoing, except as required by law, if (A) the Company files a civil
action against the Employee based on the Employee’s alleged breach of the Employee’s obligations under
Section 7 hereof, and (B) a court of competent jurisdiction issues a judgment that the Employee has breached
any of such obligations and has issued injunctive relief, then the Employee shall promptly repay to the
Company any such severance payments the Employee previously received pursuant to Section 5.c in excess of
the Employee’s Base Salary and Benefits accrued through the date of the Employee’s termination, and the
Company will have no obligation to pay any of such excess amounts that remain payable by the Company
under Section 5.c.
8. Notice. Any notice required or desired to be given under this Agreement shall be in writing and shall be addressed as follows:
If to Company:

Fluent, Inc.
33 Whitehall Street
15th Floor
New York, NY 10004
Attn: Daniel J Barsky, General Counsel

If to Employee:

Fluent, LLC
33 Whitehall Street
15th Floor
New York, NY 10004
Attn: Ryan Schulke

Notice shall be deemed given on the date it is deposited in the United States mail, first class postage prepaid and addressed in
accordance with the foregoing, or the date otherwise delivered in person, whichever is earlier. The address to which any notice must be
sent may be changed by providing written notice in accordance with this Section 8.
11

9. General Provisions.
a. Amendments. This Agreement contains the entire agreement between the parties regarding the subject matter hereof.
No agreements or representations, verbal or otherwise, express or implied, with respect to the subject matter of this Agreement have
been made by either party which are not set forth expressly in this Agreement. This Agreement may only be altered or amended by
mutual written consent of the Company and the Employee.
b. Applicable Law. This Agreement shall be governed in accordance with the laws of the State of New York regardless
of the conflict of laws rules or statutes of any jurisdiction.
c. Successors and Assigns. This Agreement will be binding upon the Employee’s heirs, executors, administrators or other
legal representatives or assigns. This Agreement will not be assignable by the Employee, but shall be assigned by the Company in
connection with the sale, lease, license, assignment, merger, consolidation, share exchange, liquidation, transfer, conveyance or other
disposition (whether direct or indirect) of all or substantially all of its business and/or assets in one or a series of related transactions
(individually and/or collectively, a “Fundamental Transaction”). The Company shall cause any successor entity in a Fundamental
Transaction in which the Company is not the survivor (the “Successor Entity”) to assume in writing all of the obligations of the
Company under this Employment Agreement. Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall
succeed to, and be substituted for (so that from and after the date of such Fundamental Transaction, the provisions of this Employment
Agreement referring to the “Company” shall refer instead to the Successor Entity), and may exercise every right and power of the
Company and shall assume all of the obligations of the Company under this Employment Agreement with the same effect as if such
Successor Entity had been named as the Company herein.
d. No Waiver. The failure of any party to this Agreement to enforce at any time any of the provisions of this Agreement
shall in no way be construed to be a waiver of any such provision, nor in any way to affect the validity of this Agreement or any part
thereof or the right of any party under this Agreement to enforce each and every such provision. No waiver or any breach of this
Agreement shall be held to be a waiver of any other or subsequent breach.
e. Section Headings, Construction. The headings used in this Agreement are provided for convenience only and shall not
affect the construction or interpretation of this Agreement. All words used in this Agreement shall be construed to be of such gender or
number as the circumstances require. In no event shall the terms or provisions hereof be construed against any party on the basis that
such party or counsel for such party drafted this Agreement or the attachments hereto.
f.
Severability. If any provision of this Agreement is held to be invalid or unenforceable by any court of competent
jurisdiction, the other provisions of this Agreement shall remain in full force and effect. Any provision of this Agreement held invalid
or unenforceable only in part or degree shall remain in full force and effect to the extent not held invalid or unenforceable.
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g. Survival. The provisions of Sections 5, 6, 7, and 9 of this Agreement shall survive the termination of this Agreement
for any reason.
h. Counterparts. This Agreement may be executed in one or more counterparts each of which shall be deemed to be an
original of this Agreement and all of which, when taken together, shall be deemed to constitute one and the same agreement.
i. Opportunity to Review. The Employee represents that the Employee has been provided with an opportunity to review
the terms of the Agreement with legal counsel.
j. Compliance with Code Section 409A. This Agreement is intended, and shall be construed and interpreted, to comply
with Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and, if necessary, any provision shall be held null
and void to the extent such provision (or part thereof) fails to comply with Code Section 409A. For purposes of Code Section 409A,
each payment of compensation under this Agreement shall be treated as a separate payment of compensation. Any amounts payable
solely on account of an involuntary termination shall be excludible from the requirements of Code Section 409A, either as separation
pay or as short-term deferrals to the maximum possible extent. Any reference to the Employee’s “termination,” “termination of
employment” or “termination of this Agreement” shall mean the Employee’s “separation from service” as defined in Code Section
409A from the Company and all entities with whom the Company would be treated as a single employer for purposes of Code Section
409A. Nothing herein shall be construed as a guarantee of any particular tax treatment to Employee and the Company shall have no
liability to the Employee with respect to any penalties that might be imposed on the Employee by Code Section 409A for any failure of
this Agreement or otherwise. In the event that the Employee is a “specified employee” (as described in Code Section 409A), and any
payment or benefit payable pursuant to this Agreement constitutes deferred compensation under Code Section 409A, then no such
payment or benefit shall be made before the date that is six months after the Employee’s “separation from service” (as described in
Code Section 409A) (or, if earlier, the date of the Employee’s death). Any payment or benefit delayed by reason of the prior sentence
shall be paid out or provided in a single lump sum at the end of such required delay period in order to catch up to the original payment
schedule.
k.
Attorney’s Fees. In any action or proceeding (including any appeals) brought to enforce any provision of this
Agreement, the prevailing party will be entitled to reasonable attorney’s fees and costs.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the day and year first written
above.

FLUENT, INC.

RYAN SCHULKE

By: /s/ Matthew Conlin
Name: Matthew Conlin

/s/ Ryan Schulke
Date: September 11, 2018
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EXHIBIT A

1.

Effective Date: September 11, 2018

2.

Employee Name: Ryan Schulke

3.

Position: Chief Executive Officer of the Company

4.

Duties: Responsible for the Company’s vision and strategy; Oversee the Company’s business and employees; Create and
execute the Company’s growth strategy; and any other duties as determined by the Board.

5.

Location of Employment: Manhattan, New York

6.

Term: Commencing on the Effective Date and ending on the third anniversary thereafter.

7.

Base Salary: $300,000 per annum

8.

Equity: As granted from time to time by the Compensation Committee of the Board of Directors. In addition, the RSUs
outstanding on the date hereof and granted as provided for herein shall vest immediately upon: (i) a Change in Control (as
defined below), (ii) a termination of Executive’s employment by Company without Cause under Section 5.a.iv of the
Employment Agreement or a non-renewal by the Company under Section 1 of the Employment Agreement, (iii) a termination
of employment by Executive for Good Reason under Section 5.b.ii of the Employment Agreement, or (iv) the Executive’s
death or Disability (as defined in Section 5.a.ii of the Employment Agreement). Shares of the Company’s Common Stock shall
generally be issued with respect to the vested RSUs upon the earlier of: (i) a Change in Control, or (ii) Executive’s “separation
from service” as defined for purposes of Code Section 409A; provided, however, that the delivery of shares shall be delayed
until the earlier of (A) six months following separation from service, or (B) the Executive’s death, if necessary to comply with
the requirements of Code Section 409A.
For purposes hereof, a “Change in Control” shall mean:
(i) any one person, or more than one person acting as a group, acquires ownership of common stock of
the Company that, together with common stock held by such person or group, possesses more than 50% of the
total fair market value or total voting power of the common stock of the Company; provided, however, that if any
one person, or more than one person acting as a group, is considered to own more than 50% of the total fair
market value or total voting power of the common stock of the Company, the acquisition of additional common
stock by the same person or persons will not be considered a Change in Control under this Agreement.
Notwithstanding the foregoing, an increase
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in the percentage of common stock of the Company owned by any one person, or persons acting as a group, as a
result of a transaction in which the Company acquires its common stock in exchange for property will be treated
as an acquisition of common stock of the Company for purposes of this clause (i);
(ii)
during any period of 12 consecutive months, individuals who at the beginning of such period
constituted the Board (together with any new or replacement directors whose election by the Board, or whose
nomination for election by the Company’s shareholders, was approved by a vote of at least a majority of the
directors then still in office who were either directors at the beginning of such period or whose election or
nomination for election was previously so approved) cease for any reason to constitute a majority of the directors
then in office; or
(iii)
any one person, or more than one person acting as a group, acquires (or has acquired during the
12-month period ending on the date of the most recent acquisition by the person or persons) assets from the
Company, outside of the ordinary course of business, that have a gross fair market value equal to or more than
40% of the total gross fair market value of all of the assets of the Company immediately prior to such acquisition
or acquisitions. For purposes of this Section, “gross fair market value” means the value of the assets of the
Company, or the value of the assets being disposed of, determined without regard to any liabilities associated with
such assets. Notwithstanding anything to the contrary in this Agreement, the following shall not be treated as a
Change in Control under this:
(A)
a transfer of assets from the Company to a shareholder of the Company (determined
immediately before the asset transfer);
(B)
a transfer of assets from the Company to an entity, 50% or more of the total value or
voting power of which is owned, directly or indirectly, by the Company;
(C)
a transfer of assets from the Company to a person, or more than one person acting as a
group, that owns, directly or indirectly, 50% or more of the total value or voting power of all the
outstanding capital stock of the Company; or
(D)
a transfer of assets from the Company to an entity, at least 50% of the total value or
voting power of which is owned, directly or indirectly, by a person described in clause (iii) above.
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EMPLOYMENT AGREEMENT
This Employment Agreement (this “Agreement”) is made by and between Fluent, Inc. (the “Company”) and the individual
identified on Exhibit A attached hereto (the “Employee”) effective as of the Effective Date.
RECITALS
WHEREAS, the Company’s wholly-owned subsidiary, Fluent, LLC, and its subsidiaries engage in the business of
performance-based digital advertising and marketing services and solutions to advertisers, publishers, and advertising agencies using
proprietary and third-party platforms;
WHEREAS, the employment agreement by and between the Employee and Fluent, LLC, dated as of December 8, 2015 was
assumed by the Company on March 26, 2018; and
WHEREAS, from and after the date hereof, the Company desires to retain the services of the Employee pursuant to the terms
and conditions set forth herein and the Employee desires to be employed by the Company on such terms and conditions.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Company and the Employee agree as follows:
AGREEMENT
1. Term of Agreement. This Agreement will be effective on the Effective Date. The term shall be for the period set forth on Exhibit
A attached hereto (the “Initial Term”); provided that, at the end of the Initial Term, this Agreement shall automatically renew for
successive one (1) year terms (each, a “Renewal Term” and collectively with the Initial Term, the “Term”), unless either party provides
written notice to the other no less than sixty (60) days prior to the commencement of such Renewal Term, setting forth a desire to
terminate this Agreement.
2. Position and Duties. During the Term, the Employee shall serve the Company in the position and perform the duties as are set
forth on Exhibit A attached hereto.
3. Full Business Time and Attention. Except as otherwise set forth in this Agreement, the Employee shall (a) devote Employee’s full
business time, attention, skill and energy exclusively to the duties and responsibilities of Employee’s position; (b) service the Company
faithfully, diligently and to the best of Employee’s ability; (c) use Employee’s best efforts to promote the success of the Company; and
(d) cooperate fully with the Company’s Board of Directors (the “Board”) in the advancement of the Company’s best interests to assure
full and efficient performance of Employee’s duties hereunder.
4. Compensation and Benefits. During the Term:
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a. Base Salary. The Employee shall be paid the annual base salary set forth on Exhibit A attached hereto, or such greater
amount as may be determined by the Company from time to time in its sole discretion, payable in equal periodic installments according
to the Company’s customary payroll practices, but not less frequently than monthly (the “Base Salary”). The Base Salary may be
increased but not decreased without the Employee’s written consent.
b. Benefits. The Employee shall, during the Term, be eligible to participate, commensurate with the Employee’s position,
in such retirement, life insurance, hospitalization, major medical, fringe and other employee benefit plans that the Company generally
maintains for its full-time employees (collectively, the “Benefits”). Notwithstanding the foregoing, the Company may discontinue or
terminate at any time any employee benefit plan, policy or program now existing or hereafter adopted and will not be required to
compensate the Employee for such discontinuance or termination; provided, however, that the Company shall be required to offer to
the Employee any rights or benefits extended to other employees in the event of termination of such plans or benefits, including, but
not limited to coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”).
c. Bonus. During the Term, the Employee shall have an annual target cash bonus opportunity of no less than twenty five
percent (25%) of one (1) year’s Base Salary (the “Bonus”), based on the achievement of Company and individual performance
objectives to be determined in good faith by the Board in advance and in consultation with the Employee.
d. Clawback. Notwithstanding any other provisions in this Agreement to the contrary, any incentive-based compensation,
or any other compensation, paid to the Employee pursuant to this Agreement or any other agreement or arrangement with the
Company which is subject to recovery under any law, government regulation, or stock exchange listing requirement, will be subject to
such deductions and clawback as may be required to be made pursuant to such law, government regulation, or stock exchange listing
requirement (or any policy adopted by the Company pursuant to any such law, government regulation or stock exchange listing
requirement).
e. Reimbursement. If the Company is required to restate its financial information due to material non-compliance, as a
result of misconduct, with financial reporting requirements under federal securities laws, the Employee must reimburse the Company
for any bonuses paid to and profits received by Employee from sale of company securities during the twelve (12) months after such
financial information was initially reported.
f.
Equity Incentive Compensation. The Employee shall be entitled to participate, commensurate with the Employee’s
position, in the Fluent, Inc. 2018 Stock Incentive Plan as further described on Exhibit A attached hereto.
g. Expenses. The Company shall pay on behalf of the Employee (or reimburse Employee for) reasonable documented
expenses incurred by Employee in the performance of Employee’s duties under this Agreement and, in accordance with the
Company’s existing policies and procedures pertaining to the reimbursement of expenses to employees in general. Notwithstanding
anything
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herein to the contrary or otherwise, except to the extent any expense or reimbursement provided pursuant to this Section 4.e does not
constitute a “deferral of compensation” within the meaning of Section 409A of the Code (as defined below): (i) the amount of
expenses eligible for reimbursement provided to the Employee during any calendar year will not affect the amount of expenses eligible
for reimbursement or in-kind benefits provided to the Employee in any other calendar year, (ii) the reimbursements for expenses for
which the Employee is entitled to be reimbursed shall be made on or before the last day of the calendar year following the calendar
year in which the applicable expense is incurred, (iii) the right to payment or reimbursement or in-kind benefits hereunder may not be
liquidated or exchanged for any other benefit and (iv) the reimbursements shall be made pursuant to objectively determinable and
nondiscretionary Company policies and procedures regarding such reimbursement of expenses.
5. Termination of Employment.
a.

By the Company. The Company may terminate this Agreement and Employee’s employment, for the following

reasons:
i. Death. This Agreement shall terminate immediately upon the death of the
Employee.
ii. Disability. The Company may terminate this Agreement and the Employee’s employment with the Company
immediately upon a determination of Disability. For purposes of this Agreement the Employee has a
“Disability” if, for physical or mental reasons, the Employee is unable to perform the essential duties required of
the Employee under this Agreement, even with a reasonable accommodation, for a period of six (6) consecutive
months or a period of one-hundred eighty (180) days during any twelve (12) month period, as determined by an
independent medical professional mutually acceptable to the parties. The Employee shall submit to a reasonable
number of examinations by the independent medical professional making the determination of Disability.
iii. For Cause. The Company may terminate this Agreement and the Employee’s employment with the Company at
any time for Cause. For purposes of this Agreement, “Cause” is defined as: (1) Employee’s conviction of or
plea of guilty or nolo contendere to a felony involving moral turpitude or which results in material harm to the
Company, (2) Employee’s fraud against the Company or any breach of fiduciary duty owed to the Company,
(3) Employee’s theft, misappropriation or embezzlement of the assets or funds of the Company or any customer,
or engagement in misconduct that is materially injurious to the Company, (4) Employee’s gross negligence of
Employee’s duties or willful misconduct in the performance of Employee’s duties under this Agreement, and (5)
Employee’s material breach of this Agreement, including any violation of any of the restrictions set forth in
Section 7, which, if capable of being cured, is not cured to the Board’s
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reasonable satisfaction within ten (10) business days after written notice thereof to the Employee.
iv. Without Cause. Notwithstanding anything in this Agreement to the contrary, the Company may terminate this
Agreement and the Employee’s employment at any time during the Term without Cause for any reason or no
reason at all by providing the Employee with thirty (30) days’ prior written notice; provided, that during such
thirty (30) day notice period, the Company may, in its discretion, place restrictions upon the Employee’s contact
with the workplace, customers and other-business related parties.
b. By Employee. The Employee may terminate this Agreement and his employment with the Company for any of the
following reasons:
i. For Any Reason. Upon 60 days’ prior written notice delivered at any time after the first anniversary of the date
hereof, the Employee may terminate this Agreement and his employment hereunder for any reason or no reason
at all.
ii. For Good Reason. The Employee may terminate this Agreement and Employee’s employment hereunder for
“Good Reason” (as hereinafter defined). For purposes of this Agreement, “Good Reason” shall mean any one
of the conditions set forth below, so long as (1) Employee has provided written notice to the Company of the
existence of such condition within sixty (60) days of its initial existence, (2) the Company has not remedied the
condition caused by the occurrence within thirty (30) days of such notice, to the extent such condition is capable
of being cured, and (3) the Employee terminates his employment within thirty (30) days after the end of such
thirty (30) day period to remedy such condition. The following conditions will constitute “Good Reason”: (A) a
material diminution in the Employee’s duties, responsibilities or authority; (B) a breach of a material term of this
Agreement by the Company; (C) the Company materially reduces the Employee’s Base Salary as in effect from
time to time, without the Employee’s prior written consent; (D) the Company requests that the Employee
participate in an unlawful act; and (E) a material change in the geographic location in which the Employee must
provide services.
c. Compensation Upon Termination.
i.

Death. Within thirty (30) days following the termination of this Agreement due to the Employee’s death, the
Company shall pay to the Employee’s estate the Employee’s Base Salary, any Bonus for the year prior to the
year in which the Employee’s death occurs (to the extent unpaid) and Benefits accrued through the date of the
Employee’s death. Upon payment to the Employee of the foregoing amount, the Company shall have no further
obligation or
4

liability to or for the benefit of the Employee under this Agreement, except as required by applicable law.
ii. Disability. Within thirty (30) days following the termination of this Agreement due to the Employee’s Disability,
the Company shall pay to the Employee the Employee’s Base Salary, any Bonus for the year prior to the year in
which the Employee’s termination due to Disability occurs (to the extent unpaid) and Benefits accrued through
the date of the determination of the Employee’s Disability. Upon payment to the Employee of the foregoing
amount, the Company shall have no further obligation or liability to or for the benefit of the Employee under
this Agreement, except as required by applicable law.
iii. For Cause. Upon termination of this Agreement for Cause, the Company shall pay to the Employee the
Employee’s Base Salary and Benefits accrued through the date of the Employee’s termination. Upon payment
to the Employee of the foregoing amount, the Company shall have no further obligation or liability to or for the
benefit of the Employee under this Agreement, except as required by applicable law.
iv. Without Cause. In the event the Company terminates this Agreement without Cause, the Company shall pay to
the Employee the sum of: (1) the greater of (A) the Employee’s Base Salary for the remainder of the Term and
(B) twelve (12) months’ Base Salary; (2) the Bonus for the year prior to the year in which the termination
occurs, to the extent unpaid; and (3) the Bonus for the year in which the termination occurs, based on actual
performance and prorated based on the number of days in such year prior to the date of termination. Items (1)
and (2) above shall be paid in accordance with the Company’s payroll practices in effect from time to time, but
not less frequently than monthly, and Item (3) above shall be paid in the calendar year following the year with
respect to which the Bonus relates, at the same time that such bonuses are paid to other Company executives;
provided, however, the Employee is not in violation of any provision of Section 7. Upon payment to the
Employee of the foregoing amounts, the Company shall have no further obligation or liability to or for the
benefit of the Employee under this Agreement, except as required by applicable law.
v. For Any Reason. In the event the Employee terminates this Agreement with the Company for any reason other
than Good Reason during the Term, the Company shall pay to the Employee the Employee’s Base Salary, any
Bonus for the year prior to the year in which the Employee’s termination occurs (to the extent unpaid) and
Benefits accrued through the date of the Employee’s termination. Upon payment to the Employee of the
foregoing amount, the Company shall have no further obligation or liability to or for the benefit of the Employee
under this Agreement, except as required by applicable law.
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vi. For Good Reason. If the Employee terminates this Agreement and the Employee’s employment for Good
Reason, the Company shall pay to the Employee the sum of: (1) the greater of (A) the Employee’s Base Salary
for the remainder of the Term and (B) twelve (12) months’ Base Salary; (2) the Bonus for the year prior to the
year in which the termination occurs, to the extent unpaid; and (3) the Bonus for the year in which the
termination occurs, based on actual performance and prorated based on the number of days in such year prior to
the date of termination. Items (1) and (2) above shall be paid in accordance with the Company’s payroll
practices in effect from time to time, but not less frequently than monthly, and Item (3) above shall be paid in the
calendar year following the year with respect to which the Bonus relates, at the same time that such bonuses are
paid to other Company executives; provided, however, the Employee is not in violation of any provision of
Section 7. Upon payment to the Employee of the foregoing amounts, the Company shall have no further
obligation or liability to or for the benefit of the Employee under this Agreement, except as required by
applicable law.
vii. Release. As an additional prerequisite for receipt of the severance benefits described in Section 5(a)(iv) and (vi)
above, the Employee must execute, deliver to the Company, and not revoke (to the extent the Employee is
allowed to do so) a Release (“Release”) within forty-five (45) days of the date of the Employee’s termination of
employment (the “Release Period”). “Release” shall mean a release of all claims that the Employee has or may
have against the Company, its board of directors, any of its subsidiaries or affiliates, or any of their employees,
directors, officers, employees, agents, plan sponsors, administrators, successors, fiduciaries, or attorneys, arising
out of the Employee’s employment with, and termination of employment from, the Company. The Release shall
be in a form that is reasonably acceptable to the Company or the Board and shall be delivered to the Employee
within three (3) business days of the date of Employee’s termination. Notwithstanding anything to the contrary
in this Agreement, if the Release Period straddles two calendar years, no severance benefits shall be paid to the
Employee until the second calendar year (with any missed severance payments being paid to the Employee on
the first payroll date occurring in the second calendar year).
6. Indemnification. While employed by the Company, the Company shall cover the Employee under directors’ and officers’ liability
insurance if and to the same extent that the Company covers its other officers and directors generally by any such insurance.
7. Restrictive Covenants.
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a.
Confidentiality. The Employee acknowledges that the Confidential Information (as defined below) is a valuable,
special, sensitive and unique asset of the business of the Company, the continued confidentiality of which is essential to the
continuation of its business, and the improper disclosure or use of which could severely and irreparably damage the Company. The
Employee agrees, for and on behalf of himself, the Employee’s legal representatives, and the Employee’s successors and assigns that
all Confidential Information is the property of the Company (and not of the Employee). The Employee further agrees that during the
Term and at all times thereafter, the Employee (i) will continue to keep all Confidential Information strictly confidential and not
disclose the Confidential Information to any other person or entity and (ii) shall not, directly or indirectly, disclose, communicate or
divulge to any person, or use or cause or authorize any person to use any Confidential Information, except as may be used in the
performance of the Employee’s duties hereunder in compliance with this Agreement and in the best interests of the Company.
“Confidential Information” means all information, data and items relating to the Company (or any of its customers) which is valuable,
confidential or proprietary, including, without limitation, information relating to the Company’s software, software code, accounts,
receivables, customers and customer lists and data, prospective customers and prospective customer lists and data, Work Product,
vendors and vendor lists and data, business methods and procedures, pricing techniques, business leads, budgets, memoranda,
correspondence, designs, plans, schematics, patents, copyrights, equipment, tools, works of authorship, reports, records, processes,
pricing, costs, products, services, margins, systems, software, service data, inventions, analyses, plans, intellectual property, trade
secrets, manuals, training materials and methods, sales and marketing materials and compilations of and other items derived (in whole
or in part) from the foregoing. Confidential Information may be in either paper, electronic or computer readable form. Notwithstanding
the foregoing, “Confidential Information” shall not include information that: (i) becomes publicly known without breach of the
Employee’s obligations under this Section 7.a, or (ii) is required to be disclosed by law or by court order or government order;
provided, however, that if the Employee is required to disclose any Confidential Information pursuant to any law, court order or
government order, (x) the Employee shall promptly notify the Company of any such requirement so that the Company may seek an
appropriate protective order or waive compliance with the provisions of this Agreement, (y) the Employee shall reasonably cooperate
with the Company to obtain such a protective order at the Company’s cost and expense, and (z) if such order is not obtained, or the
Company waives compliance with the provisions of this Section 7.a, the Employee shall disclose only that portion of the Confidential
Information which the Employee is advised by counsel that the Employee is legally required to so disclose. The Employee will notify
the Company promptly and in writing of any circumstances of which the Employee has knowledge relating to any possession or use of
any Confidential Information by any Person other than those authorized by the terms of this Agreement.
b. Immunity Notice. The Employee shall not be held criminally or civilly liable under any Federal or State trade secret
law for the disclosure of a trade secret that: (i) is made in confidence to a federal, state, or local government official, either directly or
indirectly, or to an attorney, and made solely for the purpose of reporting or investigating a suspected violation of law; or (ii) is made in
a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. Should the Employee file a
lawsuit against the Company for retaliation for reporting a suspected violation of law, the Employee may disclose the trade secret to the
Employee’s attorney and use
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the trade secret information in the court proceeding, if the Employee: (x) files any document containing the trade secret under seal, and
(y) does not disclose the trade secret, except pursuant to court order.
c.
Return of Company Property. The Employee will deliver to the Company at the termination of the Employee’s
employment with the Company, or at any other time the Company may request, all equipment, files, property, memoranda, notes,
plans, records, reports, computer tapes, printouts, Confidential Information, Work Product, software, documents and data (and all
electronic, paper or other copies thereof) belonging to the Company, which the Employee may then possess or have under the
Employee’s control.
d.
Intellectual Property Rights. The Employee acknowledges and agrees that all inventions, technology, processes,
innovations, ideas, improvements, developments, methods, designs, analyses, trademarks, service marks, and other indicia of origin,
writings, audiovisual works, concepts, drawings, reports and all similar, related, or derivative information or works (whether or not
patentable or subject to copyright), including but not limited to all patents, copyrights, copyright registrations, trademarks, and
trademark registrations in and to any of the foregoing, along with the right to practice, employ, exploit, use, develop, reproduce, copy,
distribute copies, publish, license, or create works derivative of any of the foregoing, and the right to choose not to do or permit any of
the aforementioned actions, which relate to the Company of its actual or anticipated business, research and development or existing or
future products or services and which are conceived, developed or made by the Employee while employed by the Company
(collectively, the “Work Product”) belong to the Company. All Work Product created by the Employee while employed by the
Company (whether or not on the premises) will be considered “work made for hire,” and as such, the Company is the sole owner of all
rights, title, and interests therein. All other rights to any new Work Product, including but not limited to all of the Employee’s rights to
any copyrights or copyright registrations related thereto, are hereby conveyed, assigned and transferred to the Company. The
Employee will promptly disclose and deliver such Work Product to the Company and, at the Company’s expense, perform all actions
reasonably requested by the Company (whether during or after the Term) to establish, confirm and protect such ownership (including,
without limitation, the execution of assignments, copyright registrations, consents, licenses, powers of attorney and other instruments).
e.
Non-Competition. While employed by the Company and for a period of two (2) years thereafter (the “Restricted
Period”), the Employee shall not, directly or indirectly, enter into the employment of, render any services to, engage, manage, operate,
join, or own, or otherwise offer other assistance to or participate in, as an officer, director, employee, principal, agent, proprietor,
representative, stockholder, partner, associate, consultant, sole proprietor or otherwise, any person that, directly or indirectly, is
engaged in the Business anywhere in the Restricted Area (as hereinafter defined). Notwithstanding the foregoing, the Employee may
own up to two percent (2%) of the outstanding stock of a publicly held corporation which constitutes or is affiliated with any entity that
is engaged in the Business so long as the Employee is not an officer, director, employee or consultant or otherwise maintains voting
control, whether by contract or otherwise, of such entity, and Employee may be a passive owner of Series B Preferred Stock of the
Company and any underlying common stock into which such Series B Preferred Stock is convertible or any other
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shares of common stock of the Company or securities convertible into or exercisable for shares of common stock of the Company. For
purposes of this Section 7, “Restricted Area” means any U.S. state or territory in which the Company, Fluent, LLC or any of their
affiliates has conducted or proposes to conduct business or offers any services, or any other jurisdiction in or to which the Company,
Fluent, LLC or any of their affiliates has conducted or proposes to conduct any business or offers any services. For purposes of this
Section 7, “Business” means the business of the Company, Fluent, LLC and its subsidiaries as described in the recitals to this
Agreement, the actual business of the Company, Fluent, LLC and its subsidiaries as conducted as of the date of termination, and any
anticipated business considered by the Board towards which the Company, Fluent, LLC or any subsidiaries thereof has taken material
steps or incurred material expenditures in furtherance thereof prior to the termination date.
f.
Non-Solicitation. During the Restricted Period, the Employee shall not, directly or indirectly, whether for the
Employee’s own account or for the account of any other person, solicit, attempt to solicit, endeavor to entice away from the Company,
attempt to hire, hire, deal with, attempt to attract business from, accept business from, or otherwise interfere with (whether by reason of
cancellation, withdrawal, modification of relationship or otherwise) any actual or prospective relationship of the Company, Fluent,
LLC or any of their affiliates with any person (i) who is or was within the last two (2) years of termination employed by or otherwise
engaged to perform services for the Company, Fluent, LLC or any of their affiliates including, but not limited to, any independent
contractor or representative or (ii) who is or was within the last two (2) years of termination an actual or bona fide prospective licensee,
landlord, customer, supplier, or client of the Company, Fluent, LLC or any of their affiliates (or other person with which the Company,
Fluent, LLC or any of their affiliates had an actual or prospective bona fide business relationship).
g.
Non-Disparagement. The Employee agrees that the Employee will never make or publish any statement or
communication which is false, negative, unflattering or disparaging with respect to the Company, Fluent, LLC or any of their
respective affiliates and/or any of their respective direct or indirect shareholders, officers, directors, members, managers, employees or
agents. The foregoing shall not be violated by (i) statements as required in response to legal proceedings or governmental investigations
(including, without limitation, depositions in connection with such proceedings), and (ii) statements made in the context of prosecuting
or defending any legal dispute (whether or not litigation has commenced) as between the Employee on the one hand and the Company
on the other.
h.
Non-Interference with Employee’s Agency Rights. The Employee understands that the terms of this Agreement,
including the provisions regarding confidentiality and non-disparagement, are not intended to interfere with or waive any right (if any
such right otherwise existed) to file a charge, cooperate, testify or participate in an investigation with any appropriate federal or state
governmental agency, including the ability to communicate with such agency, such as, but not limited to, the Securities and Exchange
Commission (SEC), the Financial Industry Regulatory Authority (FINRA), any other securities regulatory agency or authority, or any
other self-regulatory organization, or any other federal or state regulatory authority (“Government Agencies”), whether in connection
with reporting a possible securities law violation or otherwise, without notice to Company. This Agreement further does not limit the
Employee’s right to receive
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a bounty or reward for information provided to any such Government Agencies, to the SEC staff, or to any other securities regulatory
agency or authority.
i. Rationale for and Scope of Covenants. If any of the covenants contained in this Section 7 are held to be invalid or
unenforceable due to the unreasonableness of the time, geographic area, or range of activities covered by such covenants, such
covenants shall nevertheless be enforced to the maximum extent permitted by law and effective for such period of time, over such
geographical area, or for such range of activities as may be determined to be reasonable by a court of competent jurisdiction and the
parties hereby consent and agree that the scope of such covenants may be judicially modified, accordingly, in any proceeding brought
to enforce such covenants. The Employee agrees that the Employee’s services hereunder are of a special, unique, extraordinary and
intellectual character and the Employee’s position with the Company places the Employee in a position of confidence and trust with
the customers, suppliers and employees of the Company. The Employee and the Company agree that, in the course of employment
hereunder, the Employee has and will continue to develop a personal relationship with the Company’s customers, and a knowledge of
these customers’ affairs and requirements as well as confidential and proprietary information developed by the Company after the date
of this Agreement. The Employee agrees that it is reasonable and necessary for the protection of the goodwill, confidential and
proprietary information, and legitimate business interests of the Company that the Employee make the covenants contained herein, that
the covenants are a material inducement for the Company to employ or continue to employ the Employee and to enter into this
Agreement. For the avoidance of doubt, for purposes of this Section 7, the term “Company” includes Fluent, LLC and each of its other
direct and indirect subsidiaries of the Company.
j. Remedies.
i. The Employee consents and agrees that if the Employee violates any covenants contained in this Section 7, the
Company would sustain irreparable harm and, therefore, in addition to any other remedies which may be
available to it, the Company shall be entitled to seek an injunction restraining the Employee from committing or
continuing any such violation of this Section 7. Nothing in this Agreement shall be construed as prohibiting the
Company or the Employee from pursuing any other remedies including, without limitation, recovery of
damages. The Employee acknowledges that Company and each of its direct and indirect subsidiaries is an
express third-party beneficiary of this Agreement and that it may enforce these rights as a third-party
beneficiary. These restrictive covenants shall be construed as agreements independent of any other provision in
this Agreement, and the existence of any claim or cause of action of the Employee against the Company,
whether predicated upon this Agreement or otherwise, shall not constitute a defense to the enforcement by the
Company of any restrictive covenant. The Company has fully performed all obligations entitling it to the
restrictive covenants, and the restrictive covenants therefore are not executory or otherwise subject to rejection
and are enforceable under the Bankruptcy Code. In the event of the breach by the Employee of any of the
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provisions of this Section 7, the Company shall be entitled, in addition to all other available rights and remedies,
to terminate the Employee’s employment status hereunder and the provision of any benefits and compensation
conditioned upon such status. The Company may assign the restrictive covenants set forth in this Section 7 in
connection with the acquisition of all or a part of the assets of the Company or its subsidiaries, and any such
assignee or successor shall be entitled to enforce the rights and remedies set forth in this Section 7. The
Employee acknowledges and agrees that the Restricted Period shall be tolled on a day for day basis for all
periods in which the Employee is found to have violated the terms of this Section 7 so that the Company
receives the full benefit of the Restricted Period to which the Employee has agreed.
ii. In addition, and without limitation to the foregoing, except as required by law, if (A) the Company files a civil
action against the Employee based on the Employee’s alleged breach of the Employee’s obligations under
Section 7 hereof, and (B) a court of competent jurisdiction issues a judgment that the Employee has breached
any of such obligations and has issued injunctive relief, then the Employee shall promptly repay to the
Company any such severance payments the Employee previously received pursuant to Section 5.c in excess of
the Employee’s Base Salary and Benefits accrued through the date of the Employee’s termination, and the
Company will have no obligation to pay any of such excess amounts that remain payable by the Company
under Section 5.c.
8. Notice. Any notice required or desired to be given under this Agreement shall be in writing and shall be addressed as follows:
If to Company:

Fluent, Inc.
33 Whitehall Street
15th Floor
New York, NY 10004
Attn: Daniel J Barsky, General Counsel

If to Employee:

Fluent, LLC
33 Whitehall Street
15th Floor
New York, NY 10004
Attn: Matthew Conlin

Notice shall be deemed given on the date it is deposited in the United States mail, first class postage prepaid and addressed in
accordance with the foregoing, or the date otherwise delivered in person, whichever is earlier. The address to which any notice must be
sent may be changed by providing written notice in accordance with this Section 8.
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9. General Provisions.
a. Amendments. This Agreement contains the entire agreement between the parties regarding the subject matter hereof.
No agreements or representations, verbal or otherwise, express or implied, with respect to the subject matter of this Agreement have
been made by either party which are not set forth expressly in this Agreement. This Agreement may only be altered or amended by
mutual written consent of the Company and the Employee.
b. Applicable Law. This Agreement shall be governed in accordance with the laws of the State of New York regardless
of the conflict of laws rules or statutes of any jurisdiction.
c. Successors and Assigns. This Agreement will be binding upon the Employee’s heirs, executors, administrators or other
legal representatives or assigns. This Agreement will not be assignable by the Employee, but shall be assigned by the Company in
connection with the sale, lease, license, assignment, merger, consolidation, share exchange, liquidation, transfer, conveyance or other
disposition (whether direct or indirect) of all or substantially all of its business and/or assets in one or a series of related transactions
(individually and/or collectively, a “Fundamental Transaction”). The Company shall cause any successor entity in a Fundamental
Transaction in which the Company is not the survivor (the “Successor Entity”) to assume in writing all of the obligations of the
Company under this Employment Agreement. Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall
succeed to, and be substituted for (so that from and after the date of such Fundamental Transaction, the provisions of this Employment
Agreement referring to the “Company” shall refer instead to the Successor Entity), and may exercise every right and power of the
Company and shall assume all of the obligations of the Company under this Employment Agreement with the same effect as if such
Successor Entity had been named as the Company herein.
d. No Waiver. The failure of any party to this Agreement to enforce at any time any of the provisions of this Agreement
shall in no way be construed to be a waiver of any such provision, nor in any way to affect the validity of this Agreement or any part
thereof or the right of any party under this Agreement to enforce each and every such provision. No waiver or any breach of this
Agreement shall be held to be a waiver of any other or subsequent breach.
e. Section Headings, Construction. The headings used in this Agreement are provided for convenience only and shall not
affect the construction or interpretation of this Agreement. All words used in this Agreement shall be construed to be of such gender or
number as the circumstances require. In no event shall the terms or provisions hereof be construed against any party on the basis that
such party or counsel for such party drafted this Agreement or the attachments hereto.
f.
Severability. If any provision of this Agreement is held to be invalid or unenforceable by any court of competent
jurisdiction, the other provisions of this Agreement shall remain in full force and effect. Any provision of this Agreement held invalid
or unenforceable only in part or degree shall remain in full force and effect to the extent not held invalid or unenforceable.
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g. Survival. The provisions of Sections 5, 6, 7, and 9 of this Agreement shall survive the termination of this Agreement
for any reason.
h. Counterparts. This Agreement may be executed in one or more counterparts each of which shall be deemed to be an
original of this Agreement and all of which, when taken together, shall be deemed to constitute one and the same agreement.
i. Opportunity to Review. The Employee represents that the Employee has been provided with an opportunity to review
the terms of the Agreement with legal counsel.
j. Compliance with Code Section 409A. This Agreement is intended, and shall be construed and interpreted, to comply
with Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and, if necessary, any provision shall be held null
and void to the extent such provision (or part thereof) fails to comply with Code Section 409A. For purposes of Code Section 409A,
each payment of compensation under this Agreement shall be treated as a separate payment of compensation. Any amounts payable
solely on account of an involuntary termination shall be excludible from the requirements of Code Section 409A, either as separation
pay or as short-term deferrals to the maximum possible extent. Any reference to the Employee’s “termination,” “termination of
employment” or “termination of this Agreement” shall mean the Employee’s “separation from service” as defined in Code Section
409A from the Company and all entities with whom the Company would be treated as a single employer for purposes of Code Section
409A. Nothing herein shall be construed as a guarantee of any particular tax treatment to Employee and the Company shall have no
liability to the Employee with respect to any penalties that might be imposed on the Employee by Code Section 409A for any failure of
this Agreement or otherwise. In the event that the Employee is a “specified employee” (as described in Code Section 409A), and any
payment or benefit payable pursuant to this Agreement constitutes deferred compensation under Code Section 409A, then no such
payment or benefit shall be made before the date that is six months after the Employee’s “separation from service” (as described in
Code Section 409A) (or, if earlier, the date of the Employee’s death). Any payment or benefit delayed by reason of the prior sentence
shall be paid out or provided in a single lump sum at the end of such required delay period in order to catch up to the original payment
schedule.
k.
Attorney’s Fees. In any action or proceeding (including any appeals) brought to enforce any provision of this
Agreement, the prevailing party will be entitled to reasonable attorney’s fees and costs.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the day and year first written
above.

FLUENT, INC.

MATTHEW CONLIN

By: /s/ Ryan Schulke
Name: Ryan Schulke

/s/ Matthew Conlin
Date: September 11, 2018
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EXHIBIT A

1.

Effective Date: September 11, 2018

2.

Employee Name: Matthew Conlin

3.

Position: President of the Company

4.

Duties: Oversee growth and development of the Company’s business; Lead business diversification plan; Create and execute
on the Company’s vision and market positioning through new business development, aggressive networking, and community
outreach; Client and partner interfacing to develop and maintain organizational strategies and operation efficiencies; and any
other duties as determined by the Board.

5.

Location of Employment: Manhattan, New York

6.

Term: Commencing on the Effective Date and ending on the third anniversary thereafter.

7.

Base Salary: $300,000 per annum

8.

Equity: As granted from time to time by the Compensation Committee of the Board of Directors. In addition, the RSUs
outstanding on the date hereof and granted as provided for herein shall vest immediately upon: (i) a Change in Control (as
defined below), (ii) a termination of Executive’s employment by Company without Cause under Section 5.a.iv of the
Employment Agreement or a non-renewal by the Company under Section 1 of the Employment Agreement, (iii) a termination
of employment by Executive for Good Reason under Section 5.b.ii of the Employment Agreement, or (iv) the Executive’s
death or Disability (as defined in Section 5.a.ii of the Employment Agreement). Shares of the Company’s Common Stock shall
generally be issued with respect to the vested RSUs upon the earlier of: (i) a Change in Control, or (ii) Executive’s “separation
from service” as defined for purposes of Code Section 409A; provided, however, that the delivery of shares shall be delayed
until the earlier of (A) six months following separation from service, or (B) the Executive’s death, if necessary to comply with
the requirements of Code Section 409A.
For purposes hereof, a “Change in Control” shall mean:
(i) any one person, or more than one person acting as a group, acquires ownership of common stock of
the Company that, together with common stock held by such person or group, possesses more than 50% of the
total fair market value or total voting power of the common stock of the Company; provided, however, that if any
one person, or more than one person acting as a group, is considered to own more than 50% of the total fair
market value or total voting power of the common stock of the Company, the acquisition of additional
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common stock by the same person or persons will not be considered a Change in Control under this Agreement.
Notwithstanding the foregoing, an increase in the percentage of common stock of the Company owned by any
one person, or persons acting as a group, as a result of a transaction in which the Company acquires its common
stock in exchange for property will be treated as an acquisition of common stock of the Company for purposes of
this clause (i);
(ii)
during any period of 12 consecutive months, individuals who at the beginning of such period
constituted the Board (together with any new or replacement directors whose election by the Board, or whose
nomination for election by the Company’s shareholders, was approved by a vote of at least a majority of the
directors then still in office who were either directors at the beginning of such period or whose election or
nomination for election was previously so approved) cease for any reason to constitute a majority of the directors
then in office; or
(iii)
any one person, or more than one person acting as a group, acquires (or has acquired during the
12-month period ending on the date of the most recent acquisition by the person or persons) assets from the
Company, outside of the ordinary course of business, that have a gross fair market value equal to or more than
40% of the total gross fair market value of all of the assets of the Company immediately prior to such acquisition
or acquisitions. For purposes of this Section, “gross fair market value” means the value of the assets of the
Company, or the value of the assets being disposed of, determined without regard to any liabilities associated with
such assets. Notwithstanding anything to the contrary in this Agreement, the following shall not be treated as a
Change in Control under this:
(A)
a transfer of assets from the Company to a shareholder of the Company (determined
immediately before the asset transfer);
(B)
a transfer of assets from the Company to an entity, 50% or more of the total value or
voting power of which is owned, directly or indirectly, by the Company;
(C)
a transfer of assets from the Company to a person, or more than one person acting as a
group, that owns, directly or indirectly, 50% or more of the total value or voting power of all the
outstanding capital stock of the Company; or
(D)
a transfer of assets from the Company to an entity, at least 50% of the total value or
voting power of which is owned, directly or indirectly, by a person described in clause (iii) above.
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