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Item 1.01. Entry into a Material Definitive Agreement.
The information contained in Item 2.01, Item 2.03, and Item 3.02 is hereby incorporated by reference.
Item 2.01. Completion of Acquisition or Disposition of Assets.

On December 31, 2015, Tarsier Systems, Ltd, a New York corporation (“Tarsier Systems”) and wholly-owned subsidiary of Tarsier Ltd., a Delaware
corporation (the “Company,” “we,” “us” or “our”), completed an acquisition of certain of the assets of Demansys Energy Inc., including a patent-pending energy
management software platform that was formerly marketed under the name “Grid Daemon.” The acquisition also included the assignment to us of an existing
contract for the use of the software platform by a major N.Y.-based industrial client, which contract generated revenues for Demansys Energy Inc. in 2015 of over
$1.3 million as a result of the platform’s performance. The acquisition was valued at $1.9 million and the purchase price consisted of (i) a promissory note in the
principal amount of $450,000 that is payable over a six-month period, bears interest only upon a late payment at the rate of 6% per annum (plus an additional 15%
per annum following an Event of Default, as defined) and, following a payment default by us under such note, is convertible, at the option of the holder, into shares
of our common stock at a 30% discount to the 10-day average closing price of our common stock immediately preceding the date of conversion, subject to certain
limitations, and (ii) 2,500,000 shares of our common stock, which shares are being held in escrow and will be released to the seller only if we generate at least $2.0
million of net revenues from the acquired software platform over the two-year period ending on December 31, 2017.

The foregoing description of such acquisition is qualified in its entirety by reference to the Asset Purchase Agreement, dated December 1, 2015, between
Tarsier Systems and Demansys Energy, Inc., as amended by the Amendment to the Asset Purchase Agreement, dated December 30, 2015, between Tarsier
Systems and Demansys Energy LLC, copies of which are filed as Exhibits 10.1 and 10.1(a), respectively, to this Report.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On January 29, 2016, we entered into a Senior Secured Revolving Credit Facility Agreement (the “Credit Agreement”) with TCA Global Credit Master
Fund, LP, a Cayman Islands limited partnership (“TCA”). Pursuant to the Credit Agreement, TCA agreed to lend us up to a maximum of $15 million for working
capital purposes, and provided an initial credit line in the amount of $5,000,000, which is subject to funding in the discretion of TCA. In connection with the
closing, an initial take down of $400,000 was funded by TCA. Any increase in the amount of the credit line from the initial amount up to the maximum amount is
at the discretion of TCA.

The amounts borrowed pursuant to the Credit Agreement are evidenced by a Revolving Note (the “Revolving Note™) that is secured by a first priority
security interest in substantially all of our assets in favor of TCA pursuant to a Security Agreement dated (the “Security Agreement”). The loan also is secured by
the pledge of the capital stock of our operating subsidiaries. The initial borrowing under the Revolving Note in the amount of $400,000 bears interest at the rate of
11% per annum and is due and payable on July 29, 2016. The maturity date may be extended in TCA’s sole discretion for an additional two six- months periods.
TCA will collect in reserve an amount that is held in a lock box account equal to 20% of the revolving loan commitment on such date.




Upon an event of default under the Revolving Note, TCA may convert all or any portion of the outstanding principal and accrued and unpaid interest, and
any other sums due and payable under the Revolving Note, into shares of our common stock at a conversion price equal to 85% of the lowest daily volume
weighted average price of our common stock during the five trading days immediately prior to the applicable conversion date, in each case subject to TCA not
being able to beneficially own more than 4.99% of our outstanding common stock upon any conversion.

We have the right to prepay the Revolving Note, in whole or in part. If we prepay the Revolving Note in excess of 80% of the principal then due within
90 days prior to the maturity date of the Revolving Note, we are obligated to pay TCA an amount for liquidated damages and for the costs of being prepared to
make funds available under the Credit Agreement equal to 2.5% of the outstanding Revolving Note Commitment.

An event of default under the Credit Agreement includes (i) any non-payment of the obligations, (ii) a material misrepresentations by us in the Credit
Agreement or any related document, (iii) a default by us of our obligations under the terms of the Credit Agreement or any other related agreement, (iv) a default
by us under any other obligation, (v) a bankruptcy of our company or other assignment for the benefit of creditors, (vi) a judgment against us in excess of a
specified amount, (vii) the occurrence of a “Material Adverse Effect” as described in the Credit Agreement, (vii) a change of control of our company, (viii) an
impairment of any of the collateral we have pledged, (ix) a material adverse change in our financial condition or value of the collateral, or (x) a determination by
TCA that the prospect for the repayment by us of the obligation is impaired. Upon the occurrence of an event of default under the Credit Agreement or the
Revolving Note, all amounts become immediately due and payable.

We also agreed to pay TCA various fees during the term of the Credit Agreement, including (i) a commitment fee in the amount of 2% of the amount
drawn, (ii) an advisory fee of $5,000,000 (the “Advisory Fee”), which is payable in 24 monthly installments of $125,000 starting in August 2016, at our election, in
cash or through the sale by TCA of shares of our common stock issued to TCA upon conversion of a portion of the 9,500,000 shares of our Series A Preferred
Stock, $0.001 par value per share (the “Series A Preferred Stock™), we issued to TCA under the Credit Agreement, with a balloon balance due at the end of such
24-month period, and (iii) collection fees, asset monitoring and due diligence fees. We paid TCA an aggregate of $51,700 in cash fees, expenses and closing costs
in connection with the initial closing under the Credit Agreement and netted $348,300 in connection with such closing. We also provided TCA with certain make-
whole rights with regard to our common stock used as fees or issued upon conversion of the Revolving Note.

The foregoing descriptions of the Credit Agreement, Revolving Note, Security Agreement and the pledge agreement are qualified in their entirety by
reference to these agreements, copies of which are filed as Exhibits 10.4, 10.5, 10.6 and 10.7, respectively, to this Report.

Item 3.02 Unregistered Sales of Equity Securities.

See the disclosure under Item 2.03 of this Report. Under the terms of the Credit Agreement and in connection with the Advisory Fee, we agreed to issue
to TCA 9,500,000 shares of the Series A Preferred Stock in accordance with the terms and conditions set forth in the Credit Agreement. The issuance of the shares
of Series A Preferred Stock was made in reliance on the exemptions from the registration requirements of the Securities Act of 1933, as amended (the “Securities
Act”), set forth in Section 4(a)(2) of the Securities Act and Regulation D promulgated thereunder.

The Series A Preferred Stock ranks senior to all classes or series of our capital stock except for those classes or series, if any, which specifically provide
that such class or series will rank senior in preference or priority to the Series A Preferred Stock. Holders of shares of the Series A Preferred Stock are not entitled
to vote on any matter unless and until the Series A Preferred Stock has been converted into shares of our common stock. Each share of the Series A Preferred Stock
may be converted into our common stock at a conversion rate equal to one divided by the average of the volume weighted average price of our common stock for
the five business days immediately prior to the date that a conversion notice is provided to our company. Any fractional shares of our common stock that result
from a conversion of the Series A Preferred Stock shall be rounded up to the next whole share.




The foregoing description of the Series A Preferred Stock is qualified in its entirety by reference to the Certificate of Designation (the “Series A Preferred
Certificate of Designation”) filed with the Secretary of State of the State of Delaware, a copy of which is filed as Exhibit 4.1 to this Report.

Item 3.03 Material Modification to Rights of Security Holders.

See the disclosure under Item 2.03 of this Report. We filed the Series A Preferred Certificate of Designation with the Secretary of State of the State of
Delaware on February 29, 2016, which, among other things, established the designation, powers, rights, privileges, preferences and restrictions of the Series A
Preferred Stock.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Effective February 1, 2016, Dr. YunZhong Wu resigned his position as a director of our company due to personal reasons. Dr. Wu’s resignation was not
due to any disagreement with our company on any matter related to our operations, policies or practices. Our board of directors has appointed Mrs. Yan Sun as Dr.
Wu’s replacement on our board of directors, effective as of February 1, 2016. Mrs. Sun, 46, is the Chief Financial Officer of Dalian Tongfa Material Co Ltd., a
Chinese manufacturing company, at which company she has been employed for more than the past ten years.

Mrs. Sun was appointed to our board of directors pursuant to the terms of the Shareholders Agreement dated as of June 12, 2015 (the “Shareholders’
Agreement”) among Shudang Pan, Xinmei Li, Kuanlian Peng, Hao Wang, Jianxin Li, Shurong Li and Sutton Global Associates Inc., a company that is controlled
by Mr. Isaac Sutton, our President and Chief Executive Officer and a member of our board of directors, all of which are stockholders of our company, pursuant to
which such stockholders agreed, among other matters, to elect two persons to our board as representatives of such stockholders during the two-year period ending
on June 11, 2017, which persons were initially Dr. YunZhong Wu and Ms. Yile Lisa Pan. Other than the requirements of the Shareholder’s Agreement, as
described above, there are no arrangements or understandings between either of Mrs. Yan Sun and any other person or persons pursuant to which Mrs. Yan Sun
was selected as a director of our company.

Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Business Acquired.

To be filed by amendment not later than 71 calendar days after the date this Current Report on Form 8-K is required to be filed.

(b) Pro Forma Financial Information.

To be filed by amendment not later than 71 calendar days after the date this Current Report on Form 8-K is required to be filed.
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Exhibits.

Certificate of Designation relating to the Series A Preferred Stock of Tarsier Ltd.

Asset Purchase Agreement dated December 1, 2015 between Tarsier Systems, Ltd. and Demansys Energy, Inc.

Amendment to the Asset Purchase Agreement, dated December 30, 2015 between Tarsier Systems, Ltd. and Demansys Energy, Inc.

Escrow Agreement dated as of December 30, 2015 among Tarsier, Ltd., Tarsier Systems, Ltd.,
Demansys Energy, Inc. and Westerman Ball Ederer Miller Zucker & Sharfstein LLP, as Escrow Agent.

Convertible Promissory Note dated December 31, 2015 of Tarsier, Ltd. in the principal amount of $450,000.

Senior Secured Revolving Credit Facility Agreement dated January 29, 2016, by and between Tarsier Ltd. and TCA Global Credit Master Fund,
LP.

Revolving Note dated January 29, 2015 of Tarsier Ltd. in the principal amount of $5,000,000 issued to TCA Global Credit Master Fund, LP.
Security Agreement effective as of January 29, 2016 between Tarsier Ltd. and TCA Global Credit Master Fund, LP.

Security Agreement effective as of January 29, 2016 between Tarsier Systems Ltd. and TCA Global Credit Master Fund, LP.

Pledge and Escrow Agreement effective as of January 29, 2016 between Tarsier Ltd. and TCA Global Credit Master Fund, LP., with the
joinder of David Kahan, P.A., as escrow agent..




SIGNATURE

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

Tarsier Ltd.

Date: March 3, 2016 By: /s/ Isaac H. Sutton
Isaac H. Sutton
Chief Executive Officer




Exhibit 4.1
CERTIFICATE OF DESIGNATION
of the
PREFERENCES, RIGHTS, LIMITATIONS, QUALIFICATIONS AND RESTRICTIONS
of the
SERIES A PREFERRED STOCK
of TARSIER LTD.

Tarsier Ltd. (the “ Corporation ), a Delaware corporation, hereby certifies that, pursuant to the authority conferred upon the Board of Directors of the
Corporation (the “ Board ”) by its Articles of Incorporation, on January 14, 2016, the Board duly adopted the following resolution providing for the authorization
of nine million five hundred thousand (9,500,000) shares of the Corporation’s Series A Preferred Stock (the *“ Series A Preferred Stock ):

RESOLVED, that pursuant to the authority vested in the Board by the Corporation’s Articles of Incorporation, the Board hereby establishes from the
Corporation’s authorized class of preferred stock a new series to be known as “Series A Preferred Stock,” consisting of nine million five hundred thousand
(9,500,000) shares, and hereby determines the designation, preferences, rights, qualifications, limitations and privileges of the Series A Preferred Stock of the
Corporation to be as follows:

1. Designation and Amount: Designated Holder . Of the 10,000,000 shares of the Company’s authorized Preferred Stock, $0.001 par value per share, nine
million five hundred thousand (9,500,000) are designated as “Series A Preferred Stock,” with the rights and preferences set forth below. Only one person or entity
is entitled to be designated as the owner of all of the Series A Preferred Stock (the “ Holder ™), in whose name the initial certificates representing the Series A
Preferred Stock shall be issued. Any transfer of the Series A Preferred Stock to a different Holder must be approved in advance by the Corporation; provided,
however, the Holder shall have the right to transfer the Series A Preferred Stock, or any portion thereof, to any affiliate of Holder, without the approval of the
Corporation.

2. Rights Subject to Credit Agreement . The Series A Preferred Stock is being issued to Holder in connection with the Senior Secured Revolving Credit
Facility Agreement, effective as of January 21, 2016, by and among the Corporation, the Corporation’s subsidiary guarantors, and TCA Global Credit Master
Fund, LP (the “ Credit Agreement ) and shall be subject to all applicable terms and conditions of the Credit Agreement and the documents and agreements
executed and delivered by the Corporation in connection therewith (collectively, the “ Loan Documents ).

3. Rank . The Series A Preferred Stock shall rank: (i) senior to all of the Common Stock, par value $0.001 per share, of the Corporation (“ Common
Stock ); (ii) senior to any class or series of capital stock of the Corporation currently outstanding or that specifically provides that it ranks junior to any Series A
Preferred Stock (collectively, with the Common Stock, “ Junior Securities ); and (iii) junior to any class or series of capital stock of the Corporation which
specifically provides that it will rank senior in preference or priority to the Series A Preferred Stock (“ Senior Securities ”); in each case as to distribution of any
asset or property of the Corporation upon liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary (all such distributions being
referred to as “ Distributions ).

4. Voting Rights . Except as provided by law or by the other provisions of this Certificate of Designation, the Holder of shares of Series A Preferred Stock
shall not be entitled to vote on any matter,except as expressly required by applicable law, or unless the Series A Preferred Stock has been converted, in which case
the Holder shall be entitled to vote the shares of Common Stock it received in conversion thereof, in the same manner as other holders of Common Stock. In the
event the Holder of Series A Preferred Stock is entitled to vote, the Holder shall be entitled to vote on an as converted basis, together with the holders of Common
Stock.




(a) The Corporation shall not amend, alter, change or repeal the preferences, privileges, special rights or other powers of the Series A Preferred Stock so
as to adversely affect the Series A Preferred Stock, without the written consent of the Holder.

(b) So long as shares of Series A Preferred Stock are outstanding, the Corporation shall not, without first obtaining the approval (by vote or written
consent, as provided by law) of Holder: (i) dissolve the Corporation or effectuate a liquidation; (ii) alter, amend, or repeal the Certificate of Incorporation of the
Corporation; (iii) agree to any provision in any agreement that would impose any restriction on the Corporation’s ability to honor the exercise of any rights of the
Holder of the Series A Preferred Stock; (iv) do any act or thing not authorized or contemplated by this Certificate which would result in taxation of the Holder of
shares of the Series A Preferred Stock under Section 305 of the Internal Revenue Code of 1986, as amended (or any comparable provision of the Internal Revenue
Code as hereafter from time to time amended); or (v) issue any Senior Securities.

5. Dividends . The Holder of the Series A Preferred Stock will not be entitled to participate with the holders of Common Stock in any dividends or
distributions.

6. Liquidation Rights/Cancellation/ Redemption . Upon any liquidation, dissolution or winding up of the Corporation, the Holder of outstanding shares of
Series A Preferred Stock will be entitled to be paid the “Liquidation Preference” (as hereinafter defined), in preference to any Distributions to the holders of the
Junior Securities, including, without limitation, the Common Stock. The “ Liquidation Preference ” shall de defined and calculated as follows: (i) $5,000,000 in
the aggregate (not on a per share basis); less (ii) any and all cash proceeds previously received by Holder from the sale of the Series A Preferred Stock and/or
“Conversion Shares” (as hereinafter defined); and less (iii) any payments previously received by Holder in redemption of shares of Series A Preferred Stock or
Conversion Shares. Upon request by the Corporation, Holder of Series A Preferred Stock shall provide to the Corporation from time to time all documents
necessary for the adjustments in the Liquidation Preference due to the sale or disposition of any Series A Preferred Stock or Conversion Shares. Once the
Liquidation Preference is calculated as zero, the Holder shall not be entitled to any further proceeds remaining from the liquidation of the Corporation, any
remaining shares of Series A Preferred Stock shall automatically be cancelled, and Holder shall surrender to the Corporation any certificates evidencing remaining
shares of Series A Preferred Stock or Conversion Shares for cancellation.

7. Conversion Rights .

(a) The Holder may convert such shares of Series A Preferred Stock, in whole or in part, at any time after the issuance thereof, or from time-
to-time thereafter, upon written notice to the Corporation, subject to the terms set forth below. Each share of Series A Preferred Stock may,
or shall, be converted into shares of the Corporation’s authorized but unissued Common Stock (the “ Conversion Shares ) equal to: (i)
one; divided by (ii) the average of the volume weighted average price for the Common Stock for the five (5) business days immediately
prior to the date a “Conversion Notice” (as hereinafter defined) is provided to the Corporation, as reported by Bloomberg (the “ VWAP ).
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(b)

(©)

(d)

No fractional shares of Common Stock shall be issued upon the conversion of the Series A Preferred Stock. If the number of shares to be
issued to the Holder of the Series A Preferred Stock is not a whole number, then the number of the shares shall be rounded up to the
nearest whole number.

Mechanics of Conversion. In the case of a conversion, before Holder shall be entitled to convert the same into shares of Common Stock, it
shall provide a conversion notice (the “ Conversion Notice ), which Conversion Notice shall specify the VWAP as of the conversion
date, the number of Conversion Shares to be issued in connection with such conversion, and the name or names in which the certificate or
certificates for shares of Common Stock are to be issued. The calculations and entries set forth in the Conversion Notice shall control in
the absence of manifest or mathematical error. To effect conversions of Series A Preferred Stock, the Holder shall not be required to
surrender the certificate(s) representing the Series A Preferred Stock to the Corporation unless all of the shares of Series A Preferred Stock
represented thereby are so converted, in which case such Holder shall surrender to the Corporation or its transfer agent, the certificate or
certificates representing the shares of Series A Preferred Stock to be converted, or if the Holder notifies the Corporation or its transfer
agent that such certificate or certificates have been lost, stolen or destroyed, upon the execution and delivery of an agreement reasonably
satisfactory to the Corporation to indemnify the Corporation from any losses incurred by it in connection therewith. Partial conversions
hereunder where the certificate(s) representing the shares of Series A Preferred Stock are not surrendered shall have the effect of reducing
the number of shares represented by such certificate(s) by the number of shares of Series A Preferred Stock converted in each applicable
conversion, as set forth in each Conversion Notice. The Holder and the Corporation shall maintain records showing the amount of shares
of Series A Preferred Stock converted upon each conversion, and the number of shares of Series A Preferred Stock remaining to be
converted. The Corporation shall, as soon as practicable after receipt of a Conversion Notice, and in any case within five (5) business days
of the Corporation’s receipt of the Conversion Notice (the “ Share Delivery Date ), issue and deliver at such office to the Holder, or to
the nominee or nominees of such Holder, as set forth in the Conversion Notice, a certificate or certificates representing the Conversion
Shares to which such Holder shall be entitled as aforesaid; provided that such Holder or nominee(s), as the case may be, shall be deemed to
be the owner of record of such Common Stock as of the date that the Conversion Notice is delivered to the Corporation.

Failure to Deliver Certificates . If in the case of any Conversion Notice, the certificate or certificates representing the Conversion Shares
issuable upon such conversion are not delivered to or as directed by the Holder by the Share Delivery Date, the Holder shall be entitled to
elect by written notice to the Corporation at any time on or before its receipt of such certificate or certificates, to rescind such Conversion
Notice, in which event the Corporation shall promptly return to the holder any original certificates representing Series A Preferred Stock
delivered to the Corporation and the Holder shall promptly return to the Corporation the Common Stock certificates unsuccessfully
tendered for conversion to the Corporation, to the extent later received by the Holder.




(e)

€3]
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Obligation Absolute; Partial Liquidated Damages . The Corporation’s obligation to issue and deliver the Conversion Shares upon
conversion of the Series A Preferred Stock, or any portion thereof, in accordance with the terms hereof are absolute and unconditional,
irrespective of any action or inaction by Holder to enforce the same, any waiver or consent with respect to any provision hereof, the
recovery of any judgment against any person or entity, or any action to enforce the same, or any setoff, counterclaim, recoupment, limitation
or termination, or any breach or alleged breach by such Holder or any other person or entity of any obligation to the Corporation or any
violation or alleged violation of law by such Holder or any other person or entity, and irrespective of any other circumstance which might
otherwise limit such obligation of the Corporation to such Holder in connection with the issuance of such Conversion Shares; provided ,
however , that such delivery shall not operate as a waiver by the Corporation of any such action that the Corporation may have against such
Holder. In the event Holder shall elect to convert the Series A Preferred Stock, or any portion thereof, the Corporation may not refuse
conversion based on any claim that such Holder or anyone associated or affiliated with such Holder has been engaged in any violation of
law, agreement or for any other reason, unless an injunction from a court, on notice to Holder, restraining and/or enjoining conversion of all
or part of the Series A Preferred Stock by Holder shall have been sought and obtained, and the Corporation posts a surety bond for the
benefit of Holder in the amount of 150% of the aggregate value into which such Series A Preferred Stock are to be converted as provided
above, which bond shall remain in effect until the completion of litigation or other proceeding of the underlying dispute and the proceeds of
which shall be payable to such Holder to the extent it obtains final adjudication. In the absence of such injunction, the Corporation shall
issue Conversion Shares upon a properly noticed conversion. If the Corporation fails to deliver to Holder the certificate or certificates
representing the Conversion Shares by the Share Delivery Date, the Corporation shall pay to such Holder, in cash, as liquidated damages
and not as a penalty, $500.00 per trading day (increasing to $1,000.00 per trading day on the tenth (10 th ) trading day after such damages
begin to accrue) for each trading day after the Share Delivery Date until such certificates are delivered or Holder rescinds such conversion.
Nothing herein shall limit Holder’s right to pursue actual damages for the Corporation’s failure to deliver Conversion Shares within the
period specified herein and such Holder shall have the right to pursue all remedies available to it hereunder, at law or in equity, including,
without limitation, a decree of specific performance and/or injunctive relief. The exercise of any such rights shall not prohibit Holder from
seeking to enforce damages pursuant to any other Section hereof or under applicable law.

Issue Taxes. The Corporation shall pay all issue taxes, if any, incurred in respect of the issue of any Conversion Shares on conversion.
Valid Issuance. All shares of Common Stock which may be issued in connection with the conversion provisions set forth herein will, upon
issuance by the Corporation, be validly issued, fully paid and non-assessable, free from preemptive rights and free from all taxes, liens or

charges with respect thereto created or imposed by the Corporation.
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®

Reservation of Stock Issuable Upon Conversion . The Corporation shall at all times reserve and keep available out of its authorized but
unissued shares of Common Stock, solely for the purpose of effecting the conversion of the shares of the Series A Preferred Stock, such
number of its shares of Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares of the
Series A Preferred Stock; and if at any time the number of authorized but unissued shares of Common Stock shall not be sufficient to
effect the conversion of all then outstanding shares of the Series A Preferred Stock, the Corporation will call and hold a special meeting of
the shareholders within twenty (20) business days of such occurrence, for the sole purpose of increasing the number of shares authorized to
an amount sufficient to allow a full conversion by the Holder of the Series A Preferred Stock. The Corporation’s management shall
recommend to the shareholders to vote in favor of increasing the number of shares of Common Stock authorized.

Notice to Allow Conversion by Holder . If: (A) the Corporation shall declare a dividend (or any other distribution in whatever form) on any
of its Common Stock, (B) the Corporation shall declare a special nonrecurring cash dividend on or a redemption of any of the Common
Stock, (C) the Corporation shall authorize the granting to all holders of Common Stock of rights or warrants to subscribe for or purchase
any shares of capital stock of any class or of any rights, (D) the approval of any stockholders of the Corporation shall be required in
connection with any reclassification of the Common Stock, any consolidation or merger to which the Corporation is a party, any sale or
transfer of all or substantially all of the assets of the Corporation, of any compulsory share exchange whereby the Common Stock is
converted into other securities, cash or property, or (E) the Corporation shall authorize the voluntary or involuntary dissolution, liquidation
or winding up of the affairs of the Corporation, then, in each case, the Corporation shall cause to be filed at each office or agency
maintained for the purpose of conversion of the Series A Preferred Stock, and shall cause to be delivered to the Holder at its last address as
it shall appear upon the Corporation’s records, at least twenty (20) calendar days prior to the applicable record or effective date hereinafter
specified, a notice stating: (x) the date on which a record is to be taken for the purpose of such dividend, distribution, redemption, rights or
warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of record to be entitled to such dividend,
distributions, redemption, rights or warrants are to be determined, or (y) the date on which such reclassification, consolidation, merger,
sale, transfer or share exchange is expected to become effective or close, and the date as of which it is expected that holders of the
Common Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable
upon such reclassification, consolidation, merger, sale, transfer or share exchange, provided that the failure to deliver such notice or any
defect therein or in the delivery thereof shall not affect the validity of the corporate action required to be specified in such notice. The
Holder is entitled to convert the Series A Preferred Stock during the 10-day period commencing on the date of such notice through the
effective date of the event triggering such notice.




G) The Holder’s Conversion Limitations . The Corporation shall not effectuate any conversion of Series A Preferred Stock, and the Holder
shall not have the right to convert any portion of the Series A Preferred Stock, to the extent that after giving effect to the conversion set
forth on the Conversion Notice submitted by the Holder, the Holder (together with the Holder’s affiliates and any persons acting as a group
together with the Holder or any of the Holder’s affiliates) would beneficially own shares of Common Stock in excess of the “Beneficial
Ownership Limitation” (as defined herein). To ensure compliance with this restriction, prior to delivery of any Conversion Notice, the
Holder shall have the right to request that the Corporation provide to the Holder a written statement of the percentage ownership of the
Corporation’s Common Stock that would be beneficially owned by the Holder and its affiliates in the Corporation if the Holder converted
such portion of the Series A Preferred Stock then intended to be converted by Holder. The Corporation shall, within two (2) business days
of such request, provide Holder with the requested information in a written statement, and the Holder shall be entitled to rely on such
written statement from the Corporation in issuing its Conversion Notice and ensuring that its ownership of the Corporation’s Common
Stock is not in excess of the Beneficial Ownership Limitation. The restriction described in this Section may be waived by Holder, in whole
or in part, upon notice not less than sixty-one (61) days prior written notice from the Holder to the Corporation to increase such
percentage. For purposes hereof, the “ Beneficial Ownership Limitation ” shall be 4.99% of the number of shares of Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon conversion of the Series A Preferred
Stock then being converted. The limitations contained in this Section shall apply to a successor holder of the Series A Preferred Stock.

(k) Rights Subject to Credit Agreement . The Series A Preferred Stock is being issued to Holder in connection with that certain Senior Secured
Revolving Credit Facility Credit Agreement dated as of October 31, 2015, but made effective as of December 31, 2015 by and between the
Corporation, the Holder, and others (the “ Credit Agreement ). The Series A Preferred Stock, and any Conversion Shares issued upon
conversation thereof, shall be subject to the terms and conditions of the Credit Agreement relating to the Series A Preferred Stock, and any
Conversion Shares, including, without limitation, the adjustment provisions, mandatory redemption provisions, and other provisions set
forth in the Credit Agreement.

8. Severability . If any right, preference or limitation of the Series A Preferred Stock set forth herein is invalid, unlawful or incapable of being enforced by
reason of any rule, law or public policy, all other rights, preferences and limitations set forth herein that can be given effect without the invalid, unlawful or
unenforceable right, preference or limitation shall nevertheless remain in full force and effect, and no right, preference or limitation herein shall be deemed
dependent upon any other such right, preference or limitation unless so expressed herein.

9. Amendment and Waiver . This Certificate of Designation shall not be amended, either directly or indirectly or through merger or consolidation with
another entity, in any manner that would alter or change the powers, preferences or special rights of the Series A Preferred Stock so as to affect them materially and
adversely without the consent of the Holder. Subject to the preceding sentence, any amendment, modification or waiver of any of the terms or provisions of the
Series A Preferred Stock shall be binding upon the Holder.




10. Replacement . Upon receipt of evidence reasonably satisfactory to the Corporation (an affidavit of the registered Holder shall be satisfactory) of the
ownership and the loss, theft, destruction, or mutilation of any certificate evidencing shares of Series A Preferred Stock, and in the case of any suchloss, theft or
destruction upon receipt of indemnity reasonably satisfactory to the Corporation (provided that if the Holder is a financial institution or other institutional investor
its own agreement shall be satisfactory) or in the case of any such m 10. Replacement . Upon receipt of evidence reasonably satisfactory to the Corporation (an
affidavit of the registered Holder shall be satisfactory) of the ownership and the loss, theft, destruction, or mutilation of any certificate evidencing shares of Series
A Preferred Stock, and in the case of any suchutilation upon surrender of such certificate, the Corporation, at its expense, shall execute and deliver in lieu of such
certificate a new certificate of like kind representing the number of shares of such Series represented by such lost, stolen, destroyed or mutilated certificate and
dated the date of such lost, stolen, destroyed or mutilated certificate.

11. Notices . Any notice required by the provisions of this Certificate of Designation shall be given in accordance with the terms of the Credit Agreement.

12. Cumulative Remedies . Nothing contained in this Certificate of Designations shall prohibit, prevent, or otherwise preclude Holder from enforcing the
Credit Agreement and other “Loan Documents™ (as defined in the Credit Agreement) and its rights and remedies thereunder, through any and all other rights and
remedies available to Holder under the Credit Agreement and all other Loan Documents, it being acknowledged by the Corporation that the rights to convert the
Series A Preferred Stock and to sell shares of Common Stock are in addition to all other rights and remedies available to Holder under the Credit Agreement and
other Loan Documents.

* % k% %

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designation to be executed by Isaac H. Sutton, President of the Corporation,
this 29 day of January 2016.

By: /s/ Isaac H. Sutton
Name: TIsaac H. Sutton
Title:  CEO
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ASSET PURCHASE AGREEMENT
by and between
TARSIER SYSTEMS, LTD
And
DEMANSYS ENERGY, INC.,

December 1, 2015




ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “ Agreement ”), dated as of December 1, 2015, is entered into by and among Tarsier Systems,
Ltd, a New York corporation (“ Buyer ”) and Demansys Energy, Inc., a Delaware corporation (the “ Company ) . Capitalized terms used herein and not otherwise
defined herein have the meanings given to such terms in the glossary attached hereto as Exhibit A .

RECITALS

WHEREAS, the Company is engaged in the business of developing and marketing smart grid hardware and software technology solutions for
the management of electrical grids (the “ Business ”); and

WHEREAS, the Company desires to sell to Buyer, and Buyer desires to purchase from the Company, certain Assets of the Company, all on the
terms and subject to the conditions contained in this Agreement; and

WHEREAS, the Buyer and the Company have agreed that it is an important and material consideration that the Buyer maintain its business
between the date hereof and the closing of the transactions contemplated herein, and therefore the Buyer has agreed to cover the Company’s payroll and costs for
operating the NOC (as defined in this Agreement) commencing on the December 1, 2015 through the date of closing.

NOW, THEREFORE, in consideration of the mutual covenants, agreements and understandings herein contained, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE 1
Purchase and Sale of Assets

1.1. Transfer of Purchased Assets.

(a)  On the terms and subject to the conditions contained in this Agreement, effective as of December 1, 2015 (“Effective Date™)
assuming the conditions in Section 7.1 are satisfied on or before January 31, 2016, the Company shall sell, transfer, convey, assign and deliver to Buyer, free and
clear of all Liens (except Permitted Liens), and Buyer shall purchase and acquire from the Company, all of the Company’s Assets (other than the Excluded Assets),
including the following:

(1) all inventory, raw materials, work in process, supplies used in operations and finished goods, excluding the
Company’s 1 MegaWatt battery energy storage system at 711 Evesham Avenue, Somerdale, New Jersey (“Sommerdale BESS”);

(i1) all prepaid expenses, advances and deposits with or paid to third parties with respect to any Purchased Asset (other
than prepaid expenses, advances and deposits specified in Section 1.2(b) );




(i) all computer hardware of any type or nature, machinery, equipment, vehicles, fixtures, office furniture, tools and
other tangible Assets and properties, located in the Company’s office located at 350 Jordan Road in Troy, New York, 12180;

(iv) all rights under all Contracts and other agreements listed on Schedule 1.1(a)(iv) (collectively, the “ Assigned

Contracts ”);
) all Permits, to the extent their transfer is permitted by Law;

(vi) all Company Intellectual Property Rights, including those items listed on Schedule 5.9(a) , including the right to sue
and recover for past, present and future infringements or misappropriations thereof; provided, however, (i) the Purchased Assets do not include the corporate legal
name “Demansys” and related domain name uses thereof and (ii) the Buyer’s rights to the Intellectual Property related to the Company’s GRID Daemon software,
including source code and object code, are subject to the rights granted to Hitachi Capital, Hitachi America, LTD and HD One under the Hitachi Agreements as
described on Schedule 1.1 (a) (vi) annexed hereto;

(vii)  all warranties and guarantees received from vendors, suppliers or manufacturers with respect to the Purchased Assets;

(viii) rights, recoveries, refunds, counterclaims, rights to offset, other rights, choses in action and Proceedings (known or
unknown, matured or unmatured, accrued or contingent) against third parties (including all warranty and other contractual claims (express, implied or otherwise)
against third parties), to the extent that any of the foregoing relate to the Purchased Assets or the Assumed Liabilities; and

(ix) the goodwill of the Company relating to or arising out of the Purchased Assets.

(b) For convenience of reference, the Assets, properties, interests in properties and rights sold, transferred, conveyed and assigned to
Buyer by the Company pursuant to Section 1.1(a) are collectively called the “ Purchased Assets ” in this Agreement.

1.2. Assets Not Being Transferred . Notwithstanding anything contained in this Agreement to the contrary, the following
Assets are expressly excluded from the Purchased Assets (the “ Excluded Assets ):

(a) all cash;

(b) all prepaid expenses, advances, and deposits paid by the Company to NYISO, as set forth on Schedule 1.2(b) ; provided, that all
such amounts shall be subject to the provisions of Section 7.2(e) ;

(c) the Hitachi Agreement and all rights and interests of the Company arising thereunder or related thereto, including, without
limitation, membership ownership of HD One and the Somerdale BESS;




(d) all insurance policies and rights thereunder of the Company;

(e) any prepayments of Taxes and rights to or claims for losses, loss carry-forwards, refunds of Taxes and other governmental
charges for periods (or portions thereof) ending on or prior to the Closing Date;

(f) the Company’s tax records, and its corporate minutes and other corporate documents;
(g) all bank accounts of the Company;

(h) all rights of the Company under this Agreement and/or any Ancillary Agreement;

G

—

) any of the assets not included in the Purchased Assets;

()  all rights, claims and credits of the Company or any of its Affiliates to the extent relating to any other Excluded Assets or any
Excluded Liability; and

(k) the (i) sum of $to be determined, but no more than $20,000 representing a receivable owed by Buyer and Parent to the Company
with respect to a prior transfer of NYISO payments by the Company to Parent and (ii) all rights of the Company hereunder, including the right to receive and
collect the Purchase Price.

1.3. Further Assurances . The Company shall, at any time and from time to time after the Closing, upon the request of Buyer,
do, execute, acknowledge and deliver, and cause to be done, executed, acknowledged or delivered, all such further acts, deeds, assignments, transfers,
conveyances, powers of attorney or assurances as may be reasonably required to sell, transfer, convey, assign and deliver to Buyer, or to aid and assist in the
collection of or reducing to possession by Buyer, of the Purchased Assets, or to vest in Buyer good and marketable title to the Purchased Assets, free and clear of
any and all Liens, except Permitted Liens.

1.4. Assignment of Contracts, Rights. Etc . Anything contained in this Agreement to the contrary notwithstanding, this
Agreement shall not constitute an agreement or attempted agreement to transfer, sublease or assign any Contract, Proceeding, or right with respect to any benefit
arising thereunder or resulting therefrom, or any Permit, if an attempted transfer, sublease or assignment thereof, without the required consent of any other party
thereto, would constitute a breach thereof or in any way affect the rights of Buyer thereunder. To the extent not obtained on or prior to the Closing Date, from and
after the Closing, the Company shall use commercially reasonable efforts to obtain the consent of any such third party to any of the foregoing to the transfer or
assignment thereof to Buyer in all cases in which such consent is required for such transfer or assignment. For so long as any such consent is not obtained, the
parties hereto and their respective Affiliates shall cooperate in any arrangements necessary or desirable to provide for Buyer the benefits thereunder, including
enforcement by the Company for the benefit of Buyer of any and all rights of the Company thereunder against the other party thereto.




ARTICLE 11
Assumed Liabilities; Excluded Liabilities

2.1. Assumed Liabilities . On the terms and subject to the conditions contained in this Agreement, simultaneously with the
sale, transfer, conveyance and assignment to Buyer of the Purchased Assets, Buyer shall assume only (i) those Liabilities of the Company relating to the Purchased
Assets that arise from facts, circumstances, actions, or events that occur on or after the Closing Date and (ii) the obligations referred to under Section 7.2(c) below
(collectively, the “ Assumed Liabilities ”); and from the period commencing on December 1, 2015 to the Closing Date, the costs and expenses set forth on
Schedule 2.1 hereof for operating the NOC.

2.2. Liabilities Not Being Assumed . Except for the Assumed Liabilities, Buyer shall not assume any Liabilities of the
Company or any of its Affiliates, all of which Liabilities shall be “ Excluded Liabilities ” for all purposes hereunder. Without limiting the generality of the
foregoing, the following shall be Excluded Liabilities:

(a) Any and all Liabilities of the Company arising under or related to the Hitachi Agreement;

(b)  Any and all Liabilities of the Company or any of its Affiliates arising out of or related to any Employee Benefits Plan, or after
December 1, 2015, any salary or other payroll, bonus or other compensation obligation of the Company or any of its Affiliates that is not expressly assumed by
Buyer pursuant to an Assigned Contract;

(¢) Any and all Liabilities of the Company or any of its Affiliates arising out of or related to any Excluded Asset;

(d)  Any and all Liabilities of the Company or any of its Affiliates arising out of or related to any note, bond, warrant, indenture,
guarantee or other Indebtedness of the Company or any of its Affiliates;

(e) Any and all Liabilities of the Company or any of its Affiliates arising out of or related to this Agreement or any Ancillary
Agreement; and

(f)  Except for the sum of $11,513 which is owed by Buyer to the Company, any expenses of operations of the Company incurred
prior to December 1, 2015..




ARTICLE 111
Purchase Price

3.1. Purchase Price . In consideration for the Purchased Assets, Buyer shall pay to the Company (a) 2,500,000 shares of
common stock of Tarsier Ltd., a Delaware corporation and the sole shareholder of Buyer (“ Parent ”, and such shares, the “ Parent Shares ), and (B) a convertible
note issued by Parent and Buyer in the form of Exhibit A annexed hereto (the “Tarsier Purchase Note”)in the principal amount of $450,000 which shall be due and
payable in four tranches the initial tranche to be paid after Tarsier receives initial funding of $150,000 from any source in the principal amount of $ 50,000 but no
later than January 31, 2016; the second tranche to be paid on or before January 31, 2016 in the principle amount of $115,000; the third and fourth of tranche a total
of $285,000 will be directed to Alcoa subject to be due and payable when the new Alcoa Contact is accepted , which Tarsier Purchase Note shall bear default
interest at the rate of six (6) per cent per annum. The Tarsier Purchase Note shall be convertible, at the option of the Company, into shares of common stock of
Parent at a 30% discount to the 10 day average closing price of the Parent’s common stock on the market at which it is listed at the time of conversion.

3.2. Closing Date Payment; Share Escrow.

(a) At the Closing, Buyer shall deposit with the Escrow Agent the Tarsier Purchase Note and a certificate representing the Parent
Shares which shall be held and released by the Escrow Agent solely in accordance with the terms and conditions of the Escrow Agreement attached hereto as
Exhibit B (the “ Escrow Agreement ”). The Tarsier Purchase Note shall be released when Company obtains shareholder approval and a renewed 4 year agreement
with Alcoa as described in Section 8(k). The terms of the release of the Parent Shares as described in the Escrow Agreement shall provide that if due to negligence,
poor performance or failure by Buyer or Parent to make customer payments due to Alcoa, and Alcoa thereafter cancels the Service Contract, the sum of $800,000
will be deemed satisfied with respect to the right of the Company to obtain release from escrow of the Parent Shares.

ARTICLE 1V
The Closing
4.1. The Closing . The consummation of the transactions contemplated by this Agreement (the “ Closing ) will take place at

the offices of Westerman Ball Ederer Miller Zucker & Sharfstein, LLP, 1201 RXR Plaza, Uniondale, New York 11556, at 10:00 am on the second Business Day
following the satisfaction or waiver of all conditions to Closing contained in this Agreement (other than those conditions that by their nature are to be satisfied at
the Closing, but subject to the satisfaction thereof) or on such date and by such means (including the electronic exchange of signatures to this Agreement and the
Ancillary Agreements) as the parties hereto shall agree (the date and time of the Closing are referred to as the “ Closing Date ). The Closing shall be deemed to
have occurred effective as of 12:01 a.m., Eastern Standard Time on December 1, 2015, provided that the conditions of Section 7.1 and Section 8 are satisfied on or
before January 31, 2016.

4.2. Allocation of Purchase Price . Buyer and the Company shall allocate the Purchase Price and all other capitalizable costs
among the Purchased Assets for all purposes, including financial accounting and tax purposes, as set forth on Schedule 4.2 . The Parties agree to reasonably
coordinate and cooperate in the filing of IRS Form 8594 (purchase price allocation statement) and any other State or Federal tax documentation or forms attendant
to or as a consequence of the transactions contemplated hereunder.

4.3. Transfer Taxes . The Company shall bear and pay any sales taxes, use taxes, transfer taxes, documentary charges,
recording fees or similar taxes, charges, fees or expenses that may be become payable in connection with sale of the Purchased Assets to Buyer.




ARTICLE V
Representations and Warranties of the Company

As a material inducement to Buyer to enter into this Agreement and to consummate the transactions contemplated hereby, except as otherwise
indicated on the disclosure schedules (the “ Schedules ) referenced in this ARTICLE V , the Company represents and warrants to Buyer as follows:

5.1 Organization and Corporate Power . The Company is a corporation duly organized, validly existing and in good standing
under the Laws of the State of Delaware and is licensed or qualified to conduct its business and is in good standing in every jurisdiction where it is required to be
so licensed or qualified (which such jurisdictions are set forth on Schedule 5.1 ) except where the failure to be so licensed or qualified would not have a material
adverse effect upon the Purchased Assets. The Company possesses all requisite corporate power and authority necessary to own and operate its Assets, to carry on
its businesses as presently conducted, to execute and deliver this Agreement and each Ancillary Agreement to which it is a party and except for the approval of its
stockholders of the sale of the Purchased Assets which shall be obtained prior to January 31, 2016, to carry out the transactions contemplated by this Agreement
and each such Ancillary Agreement.

5.2. Authorization; No Breach.

(a) The Company’s execution, delivery and performance of this Agreement and the Ancillary Agreements to which it is a party have
been duly authorized by all requisite corporate action on the part of the Company. This Agreement constitutes a valid and binding obligation of the Company,
enforceable in accordance with its terms, and all Ancillary Agreements to which the Company is a party, when executed and delivered by such party in accordance
with the terms hereof and thereof, shall constitute a valid and binding obligation of the Company enforceable in accordance with its terms, except (i) for the
approval of its stockholders of the sale of the Purchased Assets which shall be obtained prior to January 31, 2016 and (ii) as may be limited by applicable
bankruptcy, insolvency or similar Laws affecting creditors rights generally or by general principles of equity.

(b) Except as set forth on Schedule 5.2(b) , the execution and delivery by the Company of this Agreement and the Ancillary
Agreements to which it is a party, and the fulfillment of and compliance with the respective terms hereof and thereof by the Company does not and shall not
(1) conflict with or result in a breach of the terms, conditions or provisions of, (ii) constitute a default under (whether with or without the passage of time, the
giving of notice or both), (iii) result in the creation of any Lien upon the Purchased Assets pursuant to, (iv) give any third party the right to modify, terminate or
accelerate any obligation under, (v) result in a violation of, or (vi) require any authorization, consent, approval, exemption or other action by or notice or
declaration to, or filing with, any third party or any Government Entity pursuant to (A) the certificate of incorporation, bylaws or other fundamental organizational
documents of the Company, (B) any Law or Order to which the Company is subject, subject to the Company obtaining approval of its stockholders on or prior to

January 31,2016, or (C) any Contract, Permit, or other agreement or instrument to which the Company is a party or by which it or any of the Purchased Assets is
bound.




5.3. Financial Statements . Attached hereto as Schedule 5.3 are true and complete copies of the unaudited balance sheets and
statements of income for the Company as of and for the fiscal years ended December 31, 2014, December 31, 2013, and December 31, 2012, and for the eight-
month period ended June 30, 2015 (collectively the “ Financial Statements ™). Each of the Financial Statements (including the notes thereto, if any) is correct and
complete, has been prepared in accordance with GAAP from, and is consistent with, the books and records of the Company (which are correct and complete in all
material respects), and fairly presents the financial condition of the Company as of the dates thereof, and the operating results of the Company f or the periods then
ended.

5.4. Absence of Undisclosed Liabilities . Except as set forth on Schedule 5.4 , the Company does not have any Liability or
obligation, other than (i) Liabilities set forth on the liabilities side of the Balance Sheet, or (ii) Liabilities and obligations which have arisen after the date of the
Balance Sheet in the ordinary course of business (none of which is a Liability resulting from any breach of Contract, breach of warranty, tort, infringement, claim,
lawsuit, violation of Law and none of which is material, either individually or in the aggregate). Other than as set forth on Schedule 5.4, the Company is not a
guarantor nor is it otherwise liable for any Liability (including Indebtedness) of any other Person.

5.5. Absence of Certain Developments . Except as set forth on Schedule 5.5 , since June 30, 2015, there has occurred no fact,
event or circumstance which has had or could reasonably be expected to have a Material Adverse Effect. Except as expressly contemplated by this Agreement and
as set forth on Schedule 5.5 , since June 30, 2015, the Company has conducted its business only in the ordinary course consistent with past practice, and the
Company has not:

(a) incurred any Indebtedness;

(b) delayed, postponed or cancelled the payment of accounts payable or any other Liability, the purchase of inventory, or the
replacement of inoperable, worn out or obsolete assets with assets of comparable quality, other than in the ordinary course of business consistent with past practice;

(c) sold, assigned, transferred, leased, licensed, failed to maintain or abandoned any of the Purchased Assets, or taken any action that
could reasonably be expected to result in the loss, lapse or abandonment of any Company Intellectual Property Rights, except (i) sales of inventory in the ordinary
course of business consistent with past practice, or (ii) disposition or replacement of furniture, fixtures or equipment in the ordinary course of business consistent
with past practice;

(d) failed to make any capital expenditures required to be made in the ordinary course to preserve and maintain the Assets of the
Company;




(e) made any material Tax election or changed an annual accounting period, made any material change in its cash management
practices or in any method of accounting or accounting policies, or made any write-down in the value of its inventory that is material or outside of the ordinary
course of business consistent with past practice, except to the extent required by applicable law or GAAP;

(f) suffered any change, event or condition which, individually or in the aggregate, has had or could reasonably be expected to have a
Material Adverse Effect;

(g) cancelled or waived any right or claim (or series of related rights and claims) related to any Purchased Asset;
(h) agreed, whether orally or in writing, to do any of the foregoing.
5.6. Tangible Personal Property; Sufficiency of Assets.

(a) The Company has good and valid title to, or a valid and enforceable right to use, or an adequate leasehold interest in, the
Purchased Assets free and clear of all Liens except for those Liens expressly identified on Schedule 5.6(a) (“ Permitted Liens ).

(b) Each tangible Purchased Asset is free from material defects, has been maintained in accordance with normal industry practice, is
in good operating condition and repair (subject to reasonable wear and tear) and is suitable for the purposes for which it is presently used.

(¢)  Except as set forth on Schedule 5.6(c) , the Purchased Assets and the rights conveyed to Buyer under this Agreement and the
Ancillary Agreements constitute all of the Assets used or held for use in the Business and together are sufficient for the conduct of the Business immediately
following the Closing in substantially the same manner as currently conducted.
5.7. [Intentionally omitted.]

5.8. Tax Matters.

(a) The Company has not filed or made any required tax filings during the three year period prior to date hereof. There are no Liens
for Taxes upon any of the Purchased Assets, except for statutory Liens for current Taxes not yet due.

(b) The Company is not a “foreign person” within the meaning of Section 1445(f)(3) of the Code.
5.9. Contracts and Commitments.

(a)  Schedule 5.9(a) lists the following contracts and other agreements (whether written or oral) to which the Company is a party or
by which it is bound:




(1) power of attorney or other similar agreement or grant of agency related to any Purchased Asset;

(i1) any agreement (or group of related agreements) for the purchase or sale of raw materials, commodities, supplies,
products, or other tangible personal property, or for the furnishing or receipt of services;

(iii) contract or agreement with any Government Entity;

(iv) agreement relating to Indebtedness or the mortgaging, pledging or otherwise placing a Lien on any Purchased Asset
(tangible or intangible) or any letter of credit arrangements, or any guarantee therefor;

) Lease or other agreement under which it is (x) lessee of or holds or operates any personal property, owned by any
other party, or (y) lessor of or permits any third party to hold or operate any personal property owned or controlled by it;

(vi) agreements relating to the ownership of, investments in or loans and advances to any Person, including investments in
joint ventures, partnerships and minority equity investments, including, without limitation, the Hitachi Agreement;

(vii) license, agreement, assignment, royalty, indemnification or other agreement with respect to any Intellectual Property
Rights to which the Company is a party, either as licensee or licensor, in each case identifying the subject Intellectual Property Rights;

(viii)  contract or agreement prohibiting it from freely engaging in any business or competing anywhere in the world, other
than agreements described in clause (viii) above, or restricting the use of any Intellectual Property Rights, including any nondisclosure or confidentiality
agreements;

(ix) any settlement, conciliation or similar agreement;
(x) any indemnification, guarantee or comparable agreement;
(xi) any agreement under which the consequences of a default or termination could reasonably be expected to have a

Material Adverse Effect on the Purchased Assets; or

(xii) any other agreement (or group of related agreements) which is material to the Business.




(b) All of the contracts, agreements and instruments which are Purchased Assets set forth or required to be set forth on
Schedule 5.9(a) (collectively, the “ Material Contracts ) are legal, valid, binding and enforceable by the Company, and to the Company’s Knowledge, the
counterparties thereto, in accordance with their respective terms, and in full force and effect, except as may be limited by applicable bankruptcy, insolvency or
similar law affecting creditors’ rights generally or by general principles of equity. Subject to the matters referred to on Schedule 5.2(b) , each of the Material
Contracts shall continue to be legal, valid, binding and enforceable by the Company, in accordance with their respective terms, and in full force and effect without
penalty in accordance with its terms upon consummation of the transactions contemplated hereby, except as may be limited by applicable bankruptcy, insolvency
or similar law affecting creditors’ rights generally or by general principles of equity. Except as set forth on Schedule 5.9(a), the Company has not received any
notice that any party has repudiated any material provision of any Material Contract. Except as set forth on schedule 5.9(a), the Company is not in default under, or
in breach of any Material Contract. Except as set forth on Schedule 5.9(a), no event has occurred which with the passage of time or the giving of notice or both
would result in a material default or breach by the Company under any Material Contract and the Company does not have any Knowledge of any existing or
threatened breach or cancellation by the other parties to any Material Contract.

(¢) Buyer has been supplied with a true, complete and correct copy of each written Material Contract, together with all amendments,
waivers or other changes thereto, and true and accurate description of the terms and conditions of each oral Material Contract.

5.10. Intellectual Property Rights.

(a)  Schedule 5.10(a) contains a true, complete and correct list of all of the following that are owned by the Company: (i) patented or
registered Intellectual Property Rights, (ii) pending patent applications and applications for registration of other Intellectual Property Rights, (iii) trade names and
Internet domain names, and (iv) unregistered trademarks, service marks or copyrights.

(b)  Except as set forth on Schedule 5.10(b) , the Company owns all right, title and interest in and to, or has the right to use pursuant
to a valid and enforceable license as set forth on Schedule 5.9(a) , free and clear of all Liens (other than Permitted Liens), all Intellectual Property Rights used in
the operation of the Business as currently conducted. All Company Intellectual Property Rights are valid and enforceable and no loss, other than by expiration of
patents at the end of their respective statutory terms, of any of such Company Intellectual Property Rights is threatened or pending. The Company has taken all
commercially reasonable, customary and necessary action, including the payment of all fees and taxes (to the extent applicable), to maintain and protect all
Company Intellectual Property Rights.

(¢) Except as set forth on Schedule 5.10(c) , (i) there are no claims against the Company that were either made since January 1, 2012,
or are presently pending contesting the validity, use, enforceability, ownership or registerability of any of the Company Intellectual Property Rights, and to the
Knowledge of the Company, there is no reasonable basis for any such claim, (ii) the Company has not infringed, misappropriated, misused or otherwise conflicted
with, and the operation of the business of the Company as currently conducted does not infringe, misappropriate, misuse or conflict with, any Intellectual Property
Rights of any other Persons, (iii) the Company has not received any notices (including cease-and-desist letters or offers to license) alleging infringement, misuse or
misappropriation of, or other conflict with, any Intellectual Property Rights of other Persons, and (iv) to the Knowledge of the Company, no other Person is
infringing, misusing, misappropriating or otherwise conflicting with any of the Intellectual Property Rights owned by the Company. The transactions contemplated
by this Agreement and such transactions shall not impair the right, title or interest of the Business in and to the Company Intellectual Property Rights.




(d) The computer systems, including the software, firmware, hardware (whether general or special purpose), networks and interfaces
(collectively, the “ Computer Systems ) that are used or relied on by the Company in the conduct of the Business are sufficient for the immediate needs of the
Company. Except as set forth in Schedule 5.10(d) , all Computer Systems used in the business of the Company are operated by and are under the control of the
Company and, other than with respect to Company Intellectual Property Rights used pursuant to valid and enforceable licenses, are not wholly or partly dependent
on any facilities which are not under the operation or control of the Company. In the twelve-month period prior to the date hereof, there have been no bugs in, or
failures, breakdowns, or continued substandard performance of any such Computer Systems which has caused a material disruption or interruption in or to the use
of such Computer Systems or the operation of the business of the Company.

5.11. Litigation . Except as set forth on Schedule 5.11 , there are no, and in the past three (3) years there have been no, actions,
suits, hearings, Proceedings or Orders pending or, to the Knowledge of the Company, threatened against or affecting the Company or any of its Assets, or pending
or threatened by the Company against any third party, at law or in equity, before or by any Government Entity (including any Proceedings with respect to the
transactions contemplated by this Agreement). The Company is not subject to any Order of any Government Entity. The Proceedings required to be listed on
Schedule 5.11 could not, individually or in the aggregate, be reasonably expected to have a Material Adverse Effect.

5.12. Brokerage . There are and shall be no claims for brokerage commissions, finders’ fees or similar compensation in
connection with the transactions contemplated by this Agreement based on any arrangement or agreement to which the Company or any of its Affiliates is a party
for which Buyer could become obligated. The Company shall be solely responsible for any and all compensation, fees, and other amounts payable to GDD
Ventures LLC in connection with execution and delivery of this Agreement or the consummation of the transactions contemplated hereby.

5.13. Insurance . Schedule 5.13 contains a description (including the name of the insurer, and the period, amount and scope of
coverage) of each insurance policy maintained by or on behalf of the Company with respect to its properties, assets and business. The Company is not in default
with respect to its obligations under any insurance policy maintained by it. Each such insurance policy (a) is legal, valid, binding and enforceable and (b) will
continue to be legal, valid, binding, enforceable, and in full force and effect on identical terms immediately following the consummation of the transactions
contemplated hereby. Schedule 5.13 sets forth a list of all claims, if any, made by the Company since January 1, 2012 against an insurer in respect of coverage
under an insurance policy. There have been no denials of claims or reservation of rights letters with regard to such claims. Except as set forth on Schedule 5.13 ,
the Company does not have any self-insurance or co-insurance programs.




5.14. Compliance with Laws; Permits.

(a) The Company is in compliance, and, since January 1, 2012, has been in compliance, in all material respects, with all applicable
Laws. Except as set forth on Schedule 5.14(a) , no notices have been received by and no claims have been filed against the Company alleging a violation of any
Laws.

(b) The Company holds all Permits required for the conduct of the Business as presently conducted and Schedule 5.144(b) sets forth
a list of all of such Permits held by the Company. Since January 1, 2012, no notices have been received by the Company alleging the failure to hold any required
Permit. The Company is in compliance with all material terms and conditions of all Permits which it holds. Except as set forth on Schedule 5.14(b) , all of such
Permits are in full force and effect and will remain in full force and effect and will be available for use by Buyer immediately after the Closing. No loss or
expiration to the Business of any Permit is pending or, to the Knowledge of the Company, threatened, other than expiration in accordance with the terms thereof,
which terms do not expire as a result of the consummation of the transactions contemplated hereby.

5.15. Environmental and Safety Matters. Except as set forth on Schedule 5.155:

(a) The Company is, and at all times since January 1, 2012 has been, in compliance with all Environmental Laws. Without limiting
the foregoing, the Company is currently in compliance with, and currently holds, all Permits required pursuant to any Environmental Laws for the occupancy of its
properties or facilities or the operation of the Business.

(b) The Company has not, since January 1, 2012, received any written notice, request for information, citation, complaint, summons
or Order relating to any alleged violation of any applicable Environmental Laws from any Governmental Entity or any other Liability arising under Environmental
Laws relating to the Real Property, any Purchased Asset, or the Business.

(¢)  The Company has furnished to Buyer all environmental audits, reports and other material environmental documents relating to
the former or current properties, facilities or operations of the Company or its predecessors or Affiliates.

5.16. Affiliate Transactions . Except as set forth on Schedule 5.166 , no employee, officer, director, shareholder or Affiliate of
the Company (including Parent and its Affiliates) and, to the Company’s Knowledge, no individual related by blood, marriage or adoption to any such individual,
and no entity in which any such Person owns any beneficial interest (a) is, or during any portion of the two (2) year period prior to the date hereof has been, a party
to any agreement, contract, commitment, arrangement, or transaction with or related to the Company, excluding employment, non-competition, confidentiality or
other similar agreements between the Company and any Person who is an officer, director, or employee of the Company; or (b) owns, leases, or has, or during any
portion of the two (2) year period prior to the date hereof has owned, leased or had, any economic or other interest in any asset, tangible or intangible, that is used
by the Company in carrying out the Business.




5.17. Real Property.
(a) The Company does not own, and has not owned at any time prior to the date of this Agreement, any interest in real property.

(b)  Schedule 5.17(b) sets forth the address of each leased real property and a true and complete list of all leases, subleases and other
occupancy agreements (written and oral), including all amendments, extensions and other modifications pursuant to which the Company holds leased real property
(the ““ Leases ), and whether consent is required pursuant to such Lease for the consummation of the transactions contemplated hereby, and security deposited by
the Company with the landlord or sublandlord, if any. The Company has previously delivered to Buyer true, complete and correct copies of all the Leases. Except
as set forth on Schedule 5.17(b) , the Company has a good and valid leasehold interest in and to all of the leased real property, subject to no Liens except for
Permitted Liens. Except as set forth in Schedule 5.17(b) , with respect to each of the Leases: (i) the Company’s possession and quiet enjoyment of the leased real
property under such Lease has not been disturbed since the commencement date of such Lease, Buyer will have such rights to possession and quiet enjoyment upon
consummation of the transactions contemplated hereby, and neither party to any Lease is in material default thereof which default has not been cured, and no
circumstances or state of facts presently exists which, with the giving of notice or passage of time, or both, would constitute a default under any Lease or would
permit the landlord or sublandlord under any Lease to terminate any Lease; (ii) no security deposit or portion thereof deposited with respect such Lease has been
applied in respect of a breach or default under such Lease which has not been redeposited in full; (iii) the Company does not owe, nor will it or Buyer owe in the
future pursuant to any agreement entered into by the Company prior to the Closing, any brokerage commissions or finder’s fees with respect to such Lease; (iv) the
other party to such Lease is not an Affiliate of, and otherwise does not have any economic interest in, the Company; (v) the Company does not sublease, license or
otherwise grant any Person the right to use or occupy such leased real property or any portion thereof; (vi) no written, or to the Knowledge of the Company, oral,
notice has been received by the Company at any time within one year prior to the date of this Agreement indicating the desire or intention of any other party to a
Lease to amend, modify, rescind or terminate the same; (vii) with respect to leased real property, there have been no agreements whether written or oral to extend
Leases scheduled to expire within twelve (12) months at the date of this Agreement nor has the Company received written correspondence from such landlord
concerning the renewal of such Lease; and (viii) the Company has not collaterally assigned or granted any other security interest or Lien in the Company’s interest
in such Lease which security interest or Lien shall survive the Closing.

5.18. Other Information . The information concerning the Company and the Purchased Assets set forth in this Agreement and
the Schedules and Exhibits attached to this Agreement and any statement or certificate furnished or to be furnished to Buyer pursuant to this Agreement, does not
and will not contain any untrue statement of a material fact or omit to state a material fact required to be stated herein or therein or necessary to make the
statements and facts contained herein or therein, in light of the circumstances in which they are made, not false or misleading. The Company has provided to Buyer
all information which might reasonably be expected to materially and adversely affect the value of the Business or the Purchased Assets and which might
otherwise be material to a prospective purchaser for the value of the Business and the Purchased Assets. All information provided to Buyer by the Company with
respect to the Purchased Assets and the Business (including the information set forth in the Schedules and Exhibits to this Agreement) is true, accurate and
complete in all material respects.




ARTICLE VI
Representations and Warranties of Buyer

As a material inducement to the Company to enter into this Agreement and to consummate the transactions contemplated hereby, except as
otherwise indicated on the Schedules referenced in this ARTICLE VI , Buyer represents and warrants to the Company as follows:

6.1. Organization, Power and Authority . Buyer is duly organized, validly existing and in good standing under the Laws of the
State of Delaware. Buyer possesses all requisite corporate power and authority necessary to carry out the transactions contemplated by this Agreement. No consent
or approval of any third party is required to be obtained under the governing documents of either Buyer or under any applicable Law in connection with the
execution and delivery by Buyer of this Agreement or any Ancillary Agreements to which Buyer is a party, or its performance of its obligations hereunder or
thereunder, including the consummation of the transactions contemplated hereby and thereby.

6.2. Authorization; No Breach.

(a) The execution, delivery and performance of this Agreement and all Ancillary Agreements to which Buyer is a party or by which
Buyer is bound have been duly authorized by all requisite corporate action on the part of Buyer. This Agreement and all Ancillary Agreements to which Buyer is a
party, when executed and delivered by Buyer in accordance with the terms hereof, shall each constitute a valid and binding obligation of Buyer, enforceable in
accordance with its terms, except as may be limited by applicable bankruptcy, insolvency or similar Laws affecting creditors rights generally or by general
principles of equity.

(b)  Except as set forth on Schedule 6.2(b) , the execution and delivery by Buyer of this Agreement and the Ancillary Agreements
contemplated hereby to which it is a party, and the fulfillment of and compliance with the respective terms hereof and thereof by such Buyer does not and shall not
(1) conflict with or result in a breach of the terms, conditions or provisions of, (ii) constitute a default under (whether with or without the passage of time, the
giving of notice or both), (iii) give any third party the right to modify, terminate or accelerate any obligation under, (iv) result in a violation of, or (v) require any
authorization, consent, approval, exemption or other action by or notice or declaration to, or filing with, any third party or Government Entity pursuant to, (A) the
organizational documents of Buyer, (B) any Law or Order to which Buyer is subject, or (C) any material agreement or instrument, to which Buyer is subject.

6.3. Brokerage . There are no claims for brokerage commissions, finders’ fees or similar compensation in connection with the
transactions contemplated by this Agreement based on any arrangement or agreement to which Buyer or any of its Affiliates is a party or to which Buyer or any of
its Affiliates is subject for which the Company or any of its Affiliates could become liable or obligated.




6.4. Litigation. There are no Proceedings (including any arbitration Proceedings) or Orders, pending or, to the Knowledge of
Buyer, threatened against Buyer in which it is sought to restrain or prohibit or to obtain damages or other relief in connection with the transactions contemplated by
this Agreement.

ARTICLE VII
Covenants

7.1. Pre-Closing Covenants.
(a)  General . Each of the parties hereto will use its commercially reasonable efforts to take all action and to do all things necessary,

proper or advisable in order to consummate and make effective the transactions contemplated by this Agreement (including satisfaction, but not waiver, of the
closing conditions set forth in Article VIII below).

(b) Notices and Consents . The Company shall give all notices to third parties, including its stockholders and the Company and
Buyer shall use their respective commercially reasonable efforts to obtain any and all necessary third party consents including the approval of its stockholders, in
connection with the transactions contemplated by this Agreement. Each of the parties will give any notices to, make any filings with and use its commercially
reasonable efforts to obtain any authorizations, consents and approvals of any Government Entity necessary in connection with the transactions contemplated by
this Agreement.

(¢)  Operation of Business . Until the earlier of the Closing Date or the termination of this Agreement in accordance with its terms,
the Company will not, without the prior written consent of Buyer, engage in any practice, take any action or enter into any transaction outside the ordinary course
of business; provided, however, the Buyer understands and agrees that the Company is negotiating new terms with (i) Hitachi Capital and the other parties to the
Hitachi Agreements and (ii) Alcoa, as contemplated to obtain new agreements with such parties under Sections 7.1 (h) and 7.1(i). The Company will keep its
business, assets and properties substantially intact, including its present operations, physical facilities, working conditions and relationships with lessors, licensors,
suppliers, customers and employees.

(d)  Full Access . The Company will permit representatives of Buyer to have full access, at reasonable times, upon reasonable notice,
and in a manner so as not to interfere with the normal business operations of the Company, to offices, properties, personnel, books, and records of the Company,
and shall furnish such persons with all information (including financial and operating data) as they may reasonably request. The Company will use its
commercially reasonable efforts to facilitate and arrange calls or meetings between Buyer and any business relation of the Company or applicable Government
Entity that Buyer reasonably requests.




(e)  Notice of Developments . The Company will give prompt written notice to Buyer of any matter hereafter arising or discovered,
which would or would be reasonably expected to cause a breach of any of the representations and warranties of the Company contained in this Agreement. No such
notice or disclosure shall have any effect for the purpose of determining the satisfaction of the conditions to Closing set forth in Article VII , or constitute a waiver
of any Person’s entitlement to indemnification pursuant to Article IX or the amount of such indemnification.

® Exclusivity . Prior to the termination of this Agreement, the Company will not, and will cause its Affiliates, agents and
representatives not to: (a) solicit, initiate or encourage the submission of any proposal or offer from any Person relating to the acquisition of any capital stock or
other voting securities, or any substantial portion of the assets, of the Company (including any acquisition structured as a merger, consolidation or share exchange),
or (b) participate in any discussions or negotiations regarding, furnish any information, assist or participate in, or facilitate in any other manner, any effort or
attempt by any Person to do or seek any such transaction. The Company will notify Buyer immediately if any Person makes any such proposal, offer, inquiry or
contact and shall provide to Buyer a copy of all written materials and communications received by the Company or any of its representatives or Affiliates in
connection therewith.

(g) Employee Matters.

(1) Termination . Commencing as of December 1, 2015, Buyer shall make payment to the Company (or pay directly to
the Company’s employees) all employee salaries and related payroll deductions and taxes payable by the Company with respect to its employees. Effective
immediately prior to the Closing, but effective on the Closing, the Company shall terminate the employment of all of its employees, other than those identified on
Schedule 7.1(g)(i) . The Company shall be solely responsible for any and all severance and any other compensation or employee benefits payable with respect to
any period or part thereof occurring prior to the Closing Date, not otherwise payable by Buyer under this clause (g), whether required by state or federal law or
otherwise, including but not limited to any wages, bonuses or commissions that may be earned through the Closing and payable after the Closing as permitted by
state or federal law. The Company will bear all responsibility, obligation and Liability for, and all costs associated with, and will defend and indemnify Buyer for:
(x) any and all claims and Liabilities related to any unemployment fund contributions that are due and unpaid on the Closing Date; and (y) any and all claims and
Liabilities relating to the employees and any other employee employed by the Company prior to the Closing Date and resulting from or arising out of their
employment by the Company, prior to the Closing Date and/or the subsequent termination by the Company and/or any subsequent decision by Buyer not to hire
some or all of the employees, including all claims and Liabilities incurred or asserted under the Fair Labor Standards Act, the Family and Medical Leave Act, Title
VII of the Civil Rights Act of 1964, the Americans with Disabilities Act, the Age Discrimination in Employment Act, ERISA, the Occupational Health and Safety
Act, the federal Worker Adjustment Retraining and Notification Act, any other Laws and/or the common-law doctrines of breach of contract, breach of covenant of
good faith and fair dealing, promissory estoppel, violation of public policy, fraud or misrepresentation, defamation, intentional or negligent infliction of emotional
distress, negligence, wrongful termination of employment and/or any other employment-related doctrines under the statutes or common law of any state. Effective
at the Closing, the Company shall and does hereby release all employees hired by Buyer from any employment and/or confidentiality agreement previously entered
into between the Company and such Employee but only to the extent necessary for Buyer to operate the Business and the Purchased Assets in the same manner as
operated by the Company prior to the Closing.




(i1) Workers’ Compensation . The Company will be solely liable for all workers’ compensation claims made by any of
the employees based on occurrences through and before the Closing. Buyer will be solely liable for all workers’ compensation claims made by any of the
employees based on occurrences from, including and after the Closing.

(i) Other Employment-Related Liabilities . The Company will be liable for all employment-related Liabilities (other
than wages and related payroll deductions required by law) with respect to the employees through the Closing, including any obligation or commitment to pay
severance to any of the employees. Other than its agreement and obligation to pay employee wages commencing on December 1, 2015 through the Closing, for the
Company’s employees, including William May. Notwithstanding the foregoing, Buyer shall pay Jeffrey Lines base salary and commission and COBRA benefits
from December 1, 2015 to December 15, 2015. Other than as provided hereunder, Buyer will not assume or be bound by any previous or existing employment
agreement or arrangement or termination, severance or change of control agreement between the Company and any of the employees prior to the Closing.

(iv) Plan Assets or Liabilities . The Company will remain solely liable and Buyer will not assume or otherwise have any
Liabilities, for any contributions or benefits due with respect to any period prior to the Closing Date under any of the Company’s Employee Benefit Plans.

) COBRA and Other Notices . For notices and payments related to events occurring prior the Closing, the Company
shall be responsible for any notices required to be given to employees pursuant to WARN, COBRA and/or § 402(f) of the Code, and for any payments or benefits
required pursuant to such laws or on account of any violation of any requirement of such laws, other than COBRA payments due to Jeffrey Lines. Should Buyer
not hire any employee of the Company, the Company shall be liable for any “M&A qualified beneficiary” payments that may be required by and as defined in 26
C.F.R. § 54.4980B-9, et seq.

(vi) Limitation on Enforcement . Nothing in this Section 7.1(g) , whether express or implied, confers upon any employee
of the Company or any other person, any rights or remedies, including (a) any right to employment or recall, or (b) any right to claim any particular compensation,
benefit or aggregation of benefits, of any kind or nature whatsoever, as a result of this Section7.1.

(vii) Buyer shall enter into employment agreements with William May upon terms mutually acceptable to Buyer and such
persons

(h) Alcoa Agreement . Buyer and the Company shall use their respective commercially reasonable efforts to cause Alcoa to enter
into a Services Agreement directly with Buyer as described in Section 8 (k).




(1) From the period commencing on December 1, 2015 to the Closing Date, the Buyer shall timely and promptly pay the costs and
expenses set forth on Schedule 2.1 hereof for operating the NOC.

7.2. Post-Closing Covenants.

(a) General . In case at any time after the Closing any further action is necessary or desirable to carry out the purposes of this
Agreement, any Ancillary Agreement, or any of the transactions contemplated hereby or thereby, each of the parties hereto will take such further action (including
the execution and delivery of further instruments and documents) as any other party reasonably may request, all at the sole cost and expense of the requesting party
(unless the requesting party is entitled to indemnification hereunder). From and after the Closing, the Company shall make available to Buyer all documents,
books, records (including Tax records), agreements and financial data of any sort relating to the Purchased Assets that are Excluded Assets.

(b)  Accounts Receivable . All amounts received by the Company or its Affiliates in respect of the Purchased Assets on or after the
Closing Date in payment of any accounts receivable (whether related to transactions occurring prior to, on, or following the Closing Date) shall be forwarded to
Buyer within two Business Days of receipt thereof unless and until the Buyer and Parent default on payment of the Tarsier Purchase Note.

(c) Confidentiality . The parties hereto acknowledge and agree that they are bound by the confidentiality provisions of the term
sheet, dated September 2, 2015, by and between the Company and Buyer. From and after the Closing, the Company will treat and hold as confidential all
information concerning the Business and the Purchased Assets that is not already generally available to the public (“ Confidential Information ), refrain from
using any of the Confidential Information except in connection with enforcing its rights under this Agreement, and deliver promptly to Buyer or destroy, at the
request and option of Buyer, all tangible embodiments (and all copies) of the Confidential Information that are in its possession. In the event that the Company is
requested or required by any Government Entity (by oral question or request for information or documents in any Proceeding, interrogatory, subpoena, civil
investigative demand or similar process) to disclose any Confidential Information, the Company will notify Buyer promptly of the request or requirement so that
Buyer may seek an appropriate protective order. If, in the absence of a protective order, the Company is, on the advice of counsel, compelled to disclose any
Confidential Information to the Government Entity or else stand liable for contempt, the Company may disclose the Confidential Information to the Government
Entity but only to the extent necessary and only upon providing Buyer with at least five Business Days advance notice. The Company must use its commercially
reasonable efforts to obtain, at the reasonable request of Buyer, an order or other assurance that confidential treatment will be accorded to such portion of the
Confidential Information required to be disclosed.

(d)  Services to HD Project One, LLC. Buyer shall perform in good faith and in a commercially responsible manner consistent with
the services provided by the Company prior to the Closing, the services to HD One as described in Schedule 1.1(vi) and shall place into escrow with Hitachi
America, LTD the source code for the Company’s technology.




ARTICLE VIII
Conditions to Closing

8.1. Conditions to Obligation of Buyer . Buyer’s obligation to consummate the transactions contemplated by this Agreement
is subject to satisfaction of the following conditions:

(a) the representations and warranties of the Company set forth in Article V shall have been true and correct as of the date hereof and
shall be true and correct as of the Closing Date;

(b) all covenants contained in this Agreement required to be performed by the Company at or prior to the Closing shall have been
performed in all material respects;

(¢) [reserved]

(d) no Proceeding shall be pending or threatened before any Government Entity in which an unfavorable injunction, judgment, order,
decree, ruling or charge would prevent consummation of any of the transactions contemplated by this Agreement;

(e)  the Company will have procured the consent of its stockholders to this Agreement and the sale of the Purchase Assets to the
Buyer, all of the third party and Government Entity consents, authorizations and approvals set forth on Schedule 8.1(e) , all of which shall be final and non-
appealable;

(f)  the Company shall have delivered to Buyer (i) each of the Ancillary Agreements, (ii) a certificate dated as of the Closing Date
certifying as to the satisfaction of the conditions contained in Sections 8.1(a). (b) and (c) , and (iii) a certificate dated as of the Closing certifying as to (x) the
resolutions of the board of directors and stockholders of the Company authorizing the execution, delivery, and performance of this Agreement and each of the
Ancillary Agreements to which it is a party, and (y) the articles of incorporation, and bylaws of the Company, in each case, duly executed by an authorized
representative of the Company;

(2) the Company shall have delivered to Buyer payoff letters from those creditors of the Company entitled to any Lien on any
Purchased Asset, together with UCC-3 releases or similar termination statements with respect to all such Liens; provided, however, Buyer and Parent understand
and agree that liens and encumbrances in favor of Hitachi Capital shall not be released.

(h)  Buyer and Alcoa shall have entered into a Services Agreement with a term of not less than four years on terms and conditions
satisfactory to Buyer; provided that, if such agreement does not provide for (i) a term of not less than four years and (ii) a revenue share of not less than 20% to
Buyer (subject to a 5% adjustment in favor of Alcoa until such time as Alcoa receives a total of $571,757.96 in revenue above and beyond their 20% share which
includes payments on January 31, 2016 and June 30, 2016) such agreement shall not satisfy the conditions of this Section 8.1(k);




(1) the Company shall have deposited a copy of the Grid Daemon software source code with Hitachi Capital Hitachi America LTD
or their designee; and

G4 the Company shall have executed and delivered all such other certificates, instruments and other documents reasonably
required by Buyer in connection with the consummation of the transactions contemplated hereby.

8.2. Conditions to Obligation of the Company . The Company’s obligation to consummate the transactions contemplated by
this Agreement is subject to satisfaction of the following conditions:

(a) the representations and warranties of Buyer set forth in Article VI shall have been true and correct as of the date hereof and shall
be true and correct as of the Closing Date;

(b) all covenants contained in this Agreement required to be performed by Buyer at or prior to the Closing shall have been performed
in all material respects;

(¢) no Proceeding shall be pending or threatened before any Government Entity in which an unfavorable injunction, judgment, order,
decree, ruling or charge would prevent consummation of any of the transactions contemplated by this Agreement;

(d) the Buyer shall have delivered to the Company (i) each of the Ancillary Agreements, and (ii) a certificate dated as of the Closing
Date certifying as to the satisfaction of the conditions contained in Sections 8.1(a) and (b) ; and

(e) Buyer shall have delivered by January 31, 2016 (i) the certificate representing the Parent Shares to the Escrow Agent. Subject to
the Company having obtained (A) the approval of its stockholders for this Agreement and the sale and transfer of the Purchased Assets and (B) the Alcoa
Agreement, at the Closing, Buyer shall deliver a note for $450,000 which shall be due and payable in four tranches the initial tranche to be paid one day after
Tarsier receives initial funding of $150,000 from any source but no later than January 31, 2016 in the principal amount of $50,000; the second tranche to be due
and payable on January 31, 2016 in the principal amount of $115,000 and the third and fourth tranche of $285,000 to be due and payable to Alcoa on based on new
acceptable 4 year agreement with Alcoa.

ARTICLE IX
Indemnification

9.1. Survival of Representations and Warranties . The representations and warranties in this Agreement (a) contained in
survive until rmety_(%) days after the end of the applicable statute of limitations period; and (c) contained in any other Section of Article V shall survive the
Closing for a period of two years following the Closing Date. Notwithstanding the foregoing, any claim made in writing with reasonable specificity by the parties
seeking to be indemnified within the time period set forth in this Section 9.1 shall survive until such claim is finally and fully resolved. The agreements and
covenants set forth in this Agreement shall survive indefinitely, unless specifically stated otherwise.




9.2. Indemnification Obligations.

(a) Indemnification Obligations of the Company . Subject to the provisions of this ARTICLE IX , after the Closing, the Company
shall indemnify Buyer and its Affiliates, officers, directors, employees, agents, representatives, successors and permitted assigns (collectively, “ Buyer Indemnified
Parties ) and save and hold each of them harmless against and pay on behalf of or reimburse Buyer Indemnified Parties as and when incurred for any Losses,
whether or not arising out of third party claims, which any Buyer Indemnified Party may suffer, sustain or become subject to as a result of or arising from:

(1) any facts or circumstances which constitute a breach of any representation or warranty of the Company under this
Agreement or in an Ancillary Agreement; provided , that for purposes of this Section 9.2(a)(i) , the qualifications as to materiality and Material Adverse Effect
contained in such representations and warranties shall not be given effect;

(i1) any non-fulfillment or breach of any covenant, agreement or other provision by the Company under this Agreement;

(iii) any Excluded Liability;

(iv) any Liability arising out of Buyer’s performance or failure to perform any of its obligations under Section 7.2(d) ; or

) any fraud by the Company.

(b)  Indemnification Obligations of Buyer . Subject to the provisions of this ARTICLE IX , after the Closing, Buyer shall indemnify
the Company and its Affiliates, officers, directors, employees, agents, representatives, successors and permitted assigns (collectively, “ Company Indemnified
Parties ”) and save and hold each of them harmless against and pay on behalf of or reimburse Company Indemnified Parties as and when incurred for any Losses,
whether or not arising out of third party claims, which any Company Indemnified Parties may suffer, sustain or become subject to as a result of or arising from:

(1) any facts or circumstances which constitute a breach of any representation or warranty of Buyer under this Agreement
or in any Ancillary Agreement; provided , that for purposes of this Section 9.2(b)(i) , the qualifications as to materiality contained in such representations and
warranties shall not be given effect;

(i1) any non-fulfillment or breach of any covenant, agreement or other provision by Buyer under this Agreement;

(iii) any Assumed Liability; or




(iv) any fraud by Buyer.

(¢)  No Limitation . Notwithstanding anything to the contrary contained herein, no investigation by or knowledge or Buyer or any of
its representatives or Affiliates shall in any way limit or otherwise affect the indemnity obligations of the Company and May under this Article IX (it being
understood that the disclosures contained in the Schedules shall be considered in determining the existence of a misrepresentation or breach by the Company
hereunder).

9.3. Resolution of Claims . After the giving of any notice of claims (a “ Claim Notice ) by an indemnified party to the
party(ies) from whom indemnification is sought (the “ Indemnitor ), the amount of indemnification to which an indemnified party shall be entitled under this
Article IX shall be determined: (i) by written agreement between the indemnified party and the Indemnitor; (ii) by a final judgment or decree of any court of
competent jurisdiction; or (iii) by any other means to which the indemnified party and the Indemnitor shall agree in writing. The judgment or decree of a court shall
be deemed final when the time for appeal, if any, shall have expired and no appeal shall have been taken or when all appeals taken shall have been finally
determined.

9.4. Manner of Payment . Any indemnification amount payable by Buyer to any Company Indemnified Party pursuant to this
Article IX shall be paid within thirty (30) days after the determination thereof by wire transfer of immediately available funds to an account designated in writing
by such Company Indemnified Party. Any indemnification amount payable by the Company to any Buyer Indemnified Party pursuant to this Article IX shall be
paid and satisfied, by the cancellation of a number of Parent Shares determined in accordance with the express provisions of the Escrow Agreement; within thirty
(30) days after the determination thereof.

(a)  Purchase Price Adjustment . All indemnification payments under this ARTICLE IX shall be deemed adjustments to the Purchase

Price.
ARTICLE X
Termination
10.1. Termination of Agreement . This Agreement may be terminated solely in accordance with the following provisions:

(a) Buyer and the Company may terminate this Agreement by mutual written consent at any time prior to the Closing;

(b) Buyer may terminate this Agreement by giving written notice to the Company at any time prior to the Closing (i) in the event the
Company has breached any representation, warranty or covenant contained in this Agreement in any respect, Buyer has notified the Company of the breach, and
the breach has continued without cure or written waiver of the breach by Buyer for a period of 10 days after the notice of breach, or (ii) if the Closing has not
occurred on or before December 31, 2015 (the *“ Outside Date ) by reason of the failure of any condition precedent under Section 8.1 (unless the failure results
primarily from Buyer itself breaching any representation, warranty or covenant contained in this Agreement); and




(¢)  the Company may terminate this Agreement by giving written notice to Buyer at any time prior to the Closing (i) in the event
Buyer has breached any representation, warranty or covenant contained in this Agreement in any respect, the Company has notified Buyer of the breach and the
breach has continued without cure or written waiver of the breach by the Company for a period of 10 days after the notice of breach, or (ii) if the Closing has not
occurred on or before the Outside Date by reason of the failure of any condition precedent under Section 8.2 (unless the failure results primarily from the Company
breaching any representation, warranty or covenant contained in this Agreement).

10.2. Effect of Termination . If any party terminates this Agreement in accordance with foregoing, all rights and obligations
of the parties under this Agreement will terminate without any Liability of any party to any other party except for (i) any Liability of any party then in breach or
otherwise for fraud, (ii) (iii) Liabilities for any breach of Section 7.1(f) , which shall survive the termination of this Agreement indefinitely.

ARTICLE XI
Miscellaneous
11.1. Fees and Expenses . Each party hereto shall pay all costs and expenses incurred thereby or by any of its respective

Affiliates in connection with the negotiation, preparation and execution of this Agreement and the consummation of the transactions contemplated hereby.

11.2. Bulk Sales Waiver . The parties hereto waive compliance with any “bulk sales”, “bulk transfer” or similar Laws
applicable to the transactions contemplated by this Agreement.

11.3. Removing Excluded Assets . The removal of Excluded Assets by the Company, if any, from any facilities or properties
of the Business shall be done in such manner as to avoid any damage to such facilities and other properties to be occupied by Buyer and any disruption of the
Business after the Closing Date. Any damage to the Purchased Assets or to such facilities or properties resulting from such removal shall be promptly paid by the
Company.

11.4. Press Release and Announcements . None of the parties hereto nor any of their respective representatives shall issue any
press releases or make any public announcement with respect to this Agreement or the transactions contemplated hereby without the prior written consent of the
other parties hereto. Notwithstanding the foregoing, any such press release or public announcement may be made if required by applicable Law or a securities
exchange rule.

11.5. Amendments; Waivers . This Agreement may be amended, or any provision of this Agreement may be waived upon the
written agreement of Buyer and the Company. No course of dealing between or among the parties hereto shall be deemed effective to modify, amend or discharge
any part of this Agreement or any rights or obligations of any such party or such holder under or by reason of this Agreement.




11.6. Successors and Assigns . This Agreement and all covenants and agreements contained herein and rights, interests or
obligations hereunder, by or on behalf of any of the parties hereto, shall bind and inure to the benefit of the respective successors and permitted assigns of the
parties hereto whether so expressed or not, except that neither this Agreement nor any of the covenants and agreements herein or rights, interests or obligations
hereunder may be assigned or delegated by the Company without the prior written consent of Buyer.

11.7. Severability . Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be
effective and valid under applicable Law, but if any provision of this Agreement or the application of any such provision to any Person or circumstance shall be
held to be prohibited by, illegal or unenforceable under applicable law or rule in any respect by a court of competent jurisdiction, such provision shall be
ineffective only to the extent of such prohibition, illegality or unenforceability, without invalidating the remainder of such provision or the remaining provisions of
this Agreement.

11.8. Counterparts . This Agreement may be executed in counterparts (including by means of .pdf signature pages), any one
of which need not contain the signatures of more than one party, but all such counterparts taken together shall constitute one and the same agreement.

11.9. Descriptive Headings: Interpretation . The headings and captions used in this Agreement and any Exhibits or Schedules
to this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Any capitalized terms used in
any Schedule or Exhibit attached hereto and not otherwise defined therein shall have the meanings set forth in this Agreement. The use of the word “including”
herein shall mean “including without limitation.”

11.10. Entire Agreement . This Agreement and the agreements and documents referred to herein contain the entire agreement
and understanding among the parties hereto with respect to the subject matter hereof and, except as expressly provided in Section 7.2(f) , supersede all prior
agreements and understandings, whether written or oral, relating to such subject matter in any way.

11.11. No Third-Party Beneficiaries . This Agreement is for the sole benefit of the parties hereto and their permitted
successors and assigns and nothing herein expressed or implied shall give or be construed to give any Person, other than the parties hereto and such permitted
successors and assigns, any legal or equitable rights hereunder.

11.12. Schedules and Exhibits . All Schedules and Exhibits attached hereto or referred to herein are hereby incorporated in and
made a part of this Agreement as if set forth in full herein.




11.13. Governing Law . All issues and questions concerning the construction, validity, enforcement and interpretation of this
Agreement and the Schedules and Exhibits hereto shall be governed by, and construed in accordance with, the laws of the State of New York without giving effect
to any choice of law or conflict of law rules or provisions (whether of the State of New York or any other jurisdiction) that would cause the application of the laws
of any jurisdiction other than the State of New York. In furtherance of the foregoing, the internal law of the State of New York shall control the interpretation and
construction of this Agreement (and all Schedules and Exhibits hereto), even though under that jurisdiction’s choice of law or conflict of law analysis, the
substantive law of some other jurisdiction would ordinarily apply.

11.14. Waiver of Jury Trial . EACH OF THE PARTIES HERETO WAIVES ANY RIGHT IT MAY HAVE TO TRIAL BY
JURY IN RESPECT OF ANY LITIGATION BASED ON, ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY COURSE
OF CONDUCT, COURSE OF DEALING, VERBAL OR WRITTEN STATEMENT OR ACTION OF ANY PARTY HERETO.

11.15. Jurisdiction . Each of the parties hereto submits to the jurisdiction of any state or federal court sitting in New York,
New York, in any action or proceeding arising out of or relating to this Agreement and agrees that all claims in respect of the action or proceeding may be heard
and determined in any such court and hereby expressly submits to the personal jurisdiction and venue of such court for the purposes hereof and expressly waives
any claim of improper venue and any claim that such courts are an inconvenient forum. Each of the parties hereby irrevocably consent to the service of process of
any of the aforementioned courts in any such suit, action or proceeding by the mailing of copies thereof by registered or certified mail, postage prepaid, to its
address set forth herein.

11.16. Notices . All notices, demands or other communications to be given or delivered under or by reason of the provisions of
this Agreement shall be in writing and shall be deemed to have been given when delivered personally to the recipient or when sent by facsimile (with hard copy to
follow), three (3) Business Days after being sent to recipient by U.S. First Class mail (postage prepaid), or one (1) Business Day after being sent to the recipient by
reputable overnight courier service (charges prepaid). Such notices, demands and other communications shall be sent to the applicable addresses indicated below or
to such other address or to the attention of such other Person as the recipient party has specified by prior written notice to the sending party. All notices, demands
and other communications hereunder may be given by any other means (including telecopy or electronic mail), but shall not be deemed to have been duly given
unless and until it is actually received by the intended recipient.

the Company

Demansys Energy, Inc.

350 Jordan Road

Troy, NY 12180

Attention: Jeffrey M. Lines
Facsimile No.:

E-mail: jlines@demansys.com




Buyer:

Tarsier Systems, Ltd
475 Park Avenue South

30 t Floor

New York, NY 10016

Attention: Isaac H. Sutton
Facsimile No.: 973-996-9857
E-mail: ISutton@TarsierLtd.com

with a copy to (which shall constitute notice):

Westerman Ball Ederer Miller Zucker & Sharfstein LLP
1201 RXR Plaza

Uniondale, NY 11556

Attention: Alan C. Ederer, Esq

Facsimile: No.: (516) 612-9212

E-mail: aederer@westermanllp.com

11.17. No Strict Construction . The parties hereto have participated jointly in the negotiation and drafting of this Agreement.
In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no
presumption or burden of proof shall arise favoring or disfavoring any party hereto by virtue of the authorship of any of the provisions of this Agreement.

[ Signature page follows. ]




IN WITNESS WHEREOF, the parties hereto have executed this Asset Purchase Agreement on the date first written above.
BUYER :
TARSIER SYSTEMS, LTD

By: /s/ Isaac H. Sutton

Name:
Title:

COMPANY :
DEMANSYS ENERGY, INC.

By: /s/ Jeffrey M. Lines

Name: Jeffrey M. Lines
Title: CEO




Exhibit A
Glossary
As used in this Agreement, the following terms have the meanings set forth below:

« Affiliate ” of any particular Person means any other Person controlling, controlled by or under common control with such particular Person, where
“control” means the possession, directly or indirectly, of the power to direct the management and policies of a Person whether through the ownership of voting
securities, contract or otherwise.

“ Agreement ” has the meaning set forth in the Preamble .

“ Alcoa ” has the meaning set forth in Section 3.2(b) .

“ Ancillary Agreements ” collectively means (i) the Escrow Agreement, (ii) the Intellectual Property Assignment Agreement attached hereto as Exhibit C

, (iii) the Employment Agreements, (iv) the Consulting Agreement, (v) the Restrictive Covenant and Release Agreement, (vi) the Bill of Sale, (vii) the Assignment
and Assumption Agreement, and (viii) each other document, agreement, and certificate delivered in connection herewith.

“ Assets ” means, with respect to any Person, all of the assets, rights, interests and other properties, real, personal and mixed, tangible and intangible,
owned by such Person.

“ Assigned Contracts ” has the meaning set forth in Section 1.1(a)(vi) .
“ Assumed Liabilities ” has the meaning set forth in Section 2.1 .

“ Balance Sheet ” means the Company’s balance sheet as of August 31, 2015 delivered to Buyer as part of the Financial Statements pursuant to this
Agreement.

“ Business Day ” means each day which is not a day on which banking institutions in the city of New York, New York are authorized or obligated by law
or executive order to close.

“ Business ” has the meaning set forth in the Recitals.

“ Buyer Indemnified Parties” has the meaning set forth in Section 9.2(a) .
“ Buyer ” has the meaning set forth in the Preamble .

“ Closing ” has the meaning set forth in Section 4.1 .

“ Closing Date ” has the meaning set forth in Section 4.1 .

“ Company ” has the meaning set forth in the Preamble .




“ Company Intellectual Property Rights ” means all of the Intellectual Property Rights owned by the Company.
“ Computer Systems  has the meaning set forth in Section 5.10(d) .
“ Contract ” means any agreement, contract, lease, consensual obligation, or undertaking (whether written or oral and whether express or implied).

“ Employee Benefits Plan ” has the meaning set forth in Section 5.15 .

“ Environmental Laws  shall mean whenever enacted or in effect all federal, state, local and foreign statutes, regulations, ordinances and other provisions
having the force or effect of law, all judicial and administrative orders and determinations, all contractual obligations and all common law, in each case concerning
public health and safety, worker health, safety and pollution or protection of the environment and natural resources.

“ Escrow Agent ” means Westermann Ball Ederer Miller Zucker & Sharfstein LLP.
“ Escrow Agreement ” has the meaning set forth in Section 3.2 .
“ Excluded Assets ” has the meaning set forth in Section 1.2 .

“ Excluded Liabilities ” has the meaning set forth in Section 2.2 .

“ Excluded Representations ™ has the meaning set forth in Section 8.1 .

“ Existing Alcoa Agreement ” has the meaning set forth in Section 3.2(b) .

“ Financial Statements ” has the meaning set forth in Section 5.4 .
“ GAAP ” means United States generally accepted accounting principles consistently applied, as in effect from time to time.

“ Government Entity ” means any nation, any state or other political subdivision thereof, or any entity exercising executive, legislative, judicial,
regulatory or administrative functions of government, including any court.

“Hitachi Agreement” means, taken collectively, the following agreements: Loan and Security Agreement No. 129564 dated as of July 20, 2015 among
Hitachi Capital America Corp. (“Hitachi Capital”), HD Project One, LLC (“HD One”) and the Company; (ii) Pledge and Security Agreement dated as of July 20,
2015 among Hitachi Capital, Hitachi America, LTD and the Company; and (iii) Operating Agreement of HD Project One, LLC dated as of July 20, 2015 and (iv)
one or more written agreement whereby Hitachi Capital forgives all claims against the Company and terminates any and all liens against the Purchased Assets.
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 Indebtedness ” of the Company means at a particular time, without duplication, (i) any obligations under any indebtedness for borrowed money
(including all obligations for principal, interest premiums, penalties, fees, expenses, breakage costs and bank overdrafts thereunder), (ii) any indebtedness
evidenced by any note, bond, debenture or other debt security, (iii) any commitment by which a Person assures a financial institution against loss (including
contingent reimbursement obligations with respect to letters of credit), (iv) any off-balance sheet financing, including synthetic leases and project financing, (v) all
obligations under leases that have been or should be, in accordance with GAAP, recorded as capital leases, (vi) any payment obligations in respect of banker’s
acceptances or letters of credit, (vii) any Liability with respect to interest rate swaps, collars, caps and similar hedging obligations, (viii) all obligations for the
deferred and unpaid purchase price of property or services (other than trade payables and accrued expenses incurred in the ordinary course of business consistent
with past practice that are not more than ninety (90) days past due), (ix) any indebtedness referred to in clauses (i) through (viii) above of any Person which is
either guaranteed by, or secured by a Lien upon the Company or any of its assets and (x) accrued and unpaid interest of any such foregoing obligation.

“ Intellectual Property Rights ” means any and all of the following in any jurisdiction throughout the world: (i) inventions (whether or not patentable or
reduced to practice), patents, patent applications and patent disclosures and improvements thereto together with all reissuances, continuations, continuations in
part, divisions, revisions, extensions and reexaminations thereof, (ii) trademarks, service marks, trade dress, trade names, slogans, logos, designs, and internet
domain names, together with all translations, adaptations, derivations, and combinations thereof, and all goodwill associated with any of the foregoing, and all
applications, registrations and renewals in connection therewith, (iii) copyrights and copyrightable works and all applications, registrations and renewals in
connection therewith, (iv) computer software (including source code, executable code, data, databases and related documentation), (v) trade secrets and other
proprietary or confidential information (including ideas, know how, manufacturing and production processes and techniques, research and development, drawings,
specifications, layouts, designs, plans, proposals, technical data, financial, business and marketing plans and proposals, customer and supplier lists, price and cost
information, and other business materials) and all advertising and promotional materials), (vi) all other intellectual property and proprietary rights, whether
registered or unregistered and (vii) all copies and tangible embodiments of any of the foregoing (in whatever form or medium).

“ Known ” or “ Knowledge ” means, with respect to any Person, actual knowledge of such Person after reasonable inquiry and investigation. As it relates
to the Company, the term “Known” or “Knowledge” means the knowledge after reasonable inquiry and investigation of William May, Jeffrey Lines, and/or Adam
Todorski.

“ Law ” or “ Laws ” means all statutes, laws, codes, ordinances, regulations, rules, Orders, judgments, writs, injunctions, assessments, awards, acts or
decrees of any Government Entity.

“ Leases ” has the meaning set forth in Section 5.20(b) .
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“ Liability ” means any liability (whether known or unknown, whether asserted or unasserted, whether absolute or contingent, whether accrued or
unaccrued, whether liquidated or unliquidated, and whether due or to become due).

“Lien ” or “ Liens ” means any mortgage, pledge, security interest, encumbrance, deed of trust, right-of-way, right of setoff, claim, lien, charge of any
kind, title defect or imperfection, easement, option, proxy, power-of-attorney, voting agreement, or any restriction on transfer.

“Loss ” or ““ Losses ” means all actions, suits, proceedings, hearings, investigations, charges, complaints, claims, demands, injunctions, Orders, rulings,
and damages, dues, penalties, interest, fines, costs, amounts paid in settlement, Liabilities, Taxes, Liens, losses, expenses, and fees, including court costs and
reasonable attorneys’, consultants’ and experts’ fees and expenses and all amounts paid in investigation, defense or settlement of any of the foregoing.

“ Material Adverse Effec t” means a material and adverse effect upon (i) the ability of the Company to use or enforce its rights with respect to the
Purchased assets or (ii) the ability of the Company to consummate the transactions contemplated hereby or perform its obligations hereunder.

“ Material Contracts ” has the meaning set forth in Section 5.9(b) .
“May ” has the meaning set forth in the Preamble.
“ NYISO ” has the meaning set forth in Section 1.2(b) .

“ NYISO Receivables ” has the meaning set forth in Section 3.2(a) .

“NOC” means the 24 by 7 Network Operations Center, comprised of equipment and personnel used to operate the Demansys energy assets in the
wholesale markets.

“ Orders ” means judgments, writs, decrees, compliance agreements, injunctions or judicial or administrative orders and determinations of any
Government Entity or arbitrator.

“ Qutside Date ” has the meaning set forth in Section 10.1(b) .

“ Permits ” means all permits, licenses, authorizations, registrations, franchises, approvals, certificates, variances and similar rights obtained, or required
to be obtained, from Government Entities.

“ Permitted Liens ” has the meaning set forth in Section 5.6(a) .

“ Person ” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint venture, an
unincorporated organization and a governmental entity or any department, agency or political subdivision thereof.

“ Pre-Closing Payment ” has the meaning set forth in Section 3.2(c) .




“ Proceeding ” means any lawsuit, proceeding, investigation or other claim or action before any Government Entity or arbitrator.

“ Purchase Price ” has the meaning set forth Section 3.5(d) .

“ Purchased Assets ” has the meaning set forth Section 1.1(b) .

“ Schedules  has the meaning set forth in Article V .

“ Statement of Allocation ” has the meaning set forth in Section 3.6 .

“ Tax ” or “ Taxes ” means federal, state, province, county, local, foreign or other income, gross receipts, ad valorem, franchise, profits, windfall profits,
value-added, goods and services, sales or use, transfer, registration, excise, utility, environmental (including taxes under Code Section 59A) communications, real
or personal property, capital stock, license, payroll, wage or other withholding, employment, unemployment, disability, social security (or similar), severance,
stamp, occupation, alternative or add on minimum, estimated, customs duties, fees, assessments charges and other taxes of any kind whatsoever, whether disputed
or not, including all interest, penalties, fines, additions to tax or additional amounts imposed by any taxing authority in connection with any item described above,

whether disputed or not, including any obligations to indemnify or otherwise assume or succeed to the Tax liability of any other Person.

“ Tax Return ” means any return, declaration, report, claim for refund, estimate, information report, return statement or filing relating to Taxes, including
any schedule or attachment thereto and including any amendment thereof; filed or required to be filed with any Government Entity.




Schedule 1.1 (a)(v) - Demansys Assets

Fair

Date Purchase Market
Asset Serial Number Location Acquired Price Value Life Expectancy
Cisco model 1941 router FTX1630822] Troy Aug-12 2454 400 5+ years
Cisco model 2901 router with four port ethernet module FTX1617Y0TC Albany Colo Jun-12 1580 500 5+ years
Elecsys Director Z 34703-0001 Troy Aug-12 1695 1500 10+ years
Dell Power Edge Server 1IFLWPS1 Albany Colo Jun-12 2977 500 4 years
RTU from Hartford Steam 00:0b:ab:5c:44:35  Troy (returned) Jun-12 471 200 10+ years
PLC from Hartford Steam Troy (returned) Aug-12 465 300 10+ years
RTU at Wesleyan 00:0b:ab:68:17:ac~ Wesleyan May-12 229 100 10+ years
Unallocated RTU 00:0b:ab:6c:14:33  Troy May-13 471 200 10+ years
Moxa MB3270 for Wesleyan substation 00:90:E8:32:2F:EF  Wesleyan May-13 536 250 10+ years
FieldServer ProtoNode/QuickServer FPC-N34-103-126-0737 1215201162MSH ~ Wesleyan May-13 775 500 10+ years
Samsung LCD display Troy Feb-13 100 4 years
Samsung LCD display Troy Feb-13 100 4 years
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Dell Power Edge Server
Dell Power Edge Server
Dell Power Edge Server
Dell Power Edge Server
RTU for Alcoa East
RTU for Alcoa West
Cisco 1921 Router
Cisco 1921 Router
NOC Server

Server Rack

Epson LCD projector
Dell LCD display(6) with stands

Honda e2000i Generator

62S09Y1
6ZN09Y 1
62S519Y1

6ZN19Y1

FTX174182MK

FTX174182MP

7QIPZ12

TV6K4400328

EAAJ-2463334

vii

Albany Colo
Albany Colo
Albany Colo
Albany Colo
Massena NY
Massena NY
Albany Colo
Albany Colo
Troy
Troy
Troy
Troy

Troy

Aug-13
Aug-13
Aug-13
Aug-13
Aug-13
Aug-13
Oct-13
Oct-13
Sep-14
Sep-14
Sep-14
Sep-14

Apr-14

3528

1500

3528

1500

650

650

1582

1582

4000

850

650

1000

1100

1500

500

1500

500

300

300

500

500

1000

400

300

300

800

4 years
4 years
4 years
4 years
10+ years
10+ years
10+ years
10+ years
4 years
infinite
5 years
5 years

10+ years




Schedule 1.1(a) (vi)

Obligations of Buyer to Provide Services to HD Project One, LLC:

1. Buyer SCADA and software will provide all communications between the grid operator and BESS, dispatching commands from the grid
operator to the BESS on site and provide telemetering of load data back to the grid operator.

2. Monitor the BESS to the extent required to maintain correct operation within PJM’s rules and regulations and will make all observed issues
known to HAL in a timely manner.

the BESS.

4. Will respond to manual instructions from PJM on behalf of the 1MW BESS and will communicate extraordinary operating conditions to
PJM on behalf of the HD Project One, LLC.

5. Reporting. Historical performance, revenue information and other relevant operational and settlement data will be provided electronically to
HAL.

6. Buyer will provide Frequency Regulation and battery operating data for HD Project One, LLC as follows:

a. PJM signal (24/7 basis)
Date and Time
Reg D signal

b. BES system operation data (24/7 basis)
Date and Time
Charge/discharge signal from the Network Operation Center
Actual charge/discharge power
State Of Charge of the batteries
Temperature inside the container
Charge/discharge signal from the Network Operation Center
c. Equipment status (All accessible information from BES system, not limited to below)
PCS status
PCS failure status
AC Voltage, Ampere, Active power, Reactive power
DC Voltage and Ampere
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Battery SOC (State Of Charge)

Battery SOH (State OF Health)

Battery temperature

Battery failure status

Air conditioner status

Temperature inside Cabinet

Fan failure status

Revenue data (24/7 basis)

Date and Time

Capability Offer ($/MW)

Performance Offer ($/delta-MW)

Offered Capability (MW)

Actual Performance Score and accessible component values
Historic Performance Score

Marginal Benefit Factor

Mileage Ratio

Regulation Market Clearing Price Credit (RMCPC)
Regulation Market Total Clearing Price (RMTCP)
Regulation CCP Credit (Capacity portion of RMCPC)
Regulation PCP Credit (Performance portion of RMCPC)
Any other relevant PJM market data such as Capacity.
Market data

Regulation Market Clearing Price

Capacity Market Clearing Price

Climate data

Date and Time

Climate

Temperature

Humidity




Schedule 1.1 (a)(vi)

Alcoa contract attached.

All MNDAs with channel partners and or contracts executed by Demansys, except those with Hitachi:
Constellation NewEnergy MNDA

DR2 Referral partner agreement

DR2- master services Agreement
Energenic US - MNDA

Energy Innovative Products — Demansys CPA
EnPowered Solutions — Demansys CPA
Flanagan Mechanical Services — MNDA
Fresh Meadow Chiller services - MNDA
Greenwors Energy solutions — MNDA
Groom Energy Solutions - Demansys CPA
H2Pump - MNDA

Nectar Partners - MNDA

NRG Curtailment Services - MNDA
Power Assure — Teaming agreement
REGEN Energy - MNDA

RPI MNDA

Schneider Electric MNDA

Tesla— MNDA

White Rogers MNDA

Bloomfield Max MNDA

GreeNEWit - MNDA




Schedule 1.2 (b)

Prepaid assets - NYISO

Security Payment - $200,000

Financial Assurance - $80,524

ISONE Blackrock security account — approximately $500
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Schedule 2.1
Assumed Liabilities of the NOC to be paid by the Buyer

Monthly NOC payments due commencing December 1, 2015

Rent to RPI Tech Park $ 3,041.00
First Light (telemetry) $  4,463.06
Verizon (telemetry) $ 531.00
AT&T (telemetry) $ 300.70
National Grid (utilities) $ 300.00
Time Warner $ 99.00
Amazon Web Services $ 615.00
BNC Voice $ 67.01

Total $ 9416.77
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Schedule 4.2

Allocation of Purchase Price
TBD
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Schedule 5.1

Jurisdictions
State of New York
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Schedule 5.3

Financial Statements
Financial statements are attached.
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Schedule 5.4

Undisclosed Liabilities
Demansys is a guarantor of a $2.5 million loan from Bank of America which is currently in breach.

Demansys owes Hitachi Capital America approximately $526,000 for a bridge loan related to the Somerdale battery system.
Demansys owes Alcoa $571,757.96 for back customer payments.
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Schedule 5.6(a)

Liens

Hitachi Capital America has a lien on Demansys related to a bridge loan for the Somerdale, NJ battery system.
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Schedule 5.9 (a)

Intellectual property
Rights to patent application 13/783,784 filed on 3/04/13
Grid Daemon trademark

Software source code - verified by Tarsier
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Schedule 5.11

Litigation
Demansys was sued by GlidePath Power, LLC for $1 million for an alleged breach of contract. The case was heard in an Illinois court and a decision is pending.
Demansys believes that the case will likely be dismissed but has created a $250,000 liability on its balance sheet for a settlement.
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Schedule 5.144(b)

Permits
There are no permits required except for the Somerdale NJ battery which is not part of the APA.
There are many authorization levels to participate in the NYISO DSASP program on which Tarsier has done due diligence.
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Schedule 5.17

Insurance

There are no insurance policies other than that for the Somerdale NJ battery system.
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Schedule 5.17(b)

Leases
The lease with RPI Tech Park is attached in this document. The lease for the Somerdale NJ battery system is not relevant to this APA.
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Schedule 5.20 (b)

Lease with RPI for office (NOC) located on 350 Jordan Rd., Troy, NY 12180, attached
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Exhibit 10.1a
AMMENDMENT TO THE ASSET PURCHASE AGREEMENT
Dated December 1, 2015
BETWEEN
TARSIER LTD. AND DEMANSYS ENERGY INC.

The following Amendment made on December 30, 2015 between Tarsier Systems Ltd and DemanSY'S Energy LLC amends and overrides the Asset purchase
Agreement entered into on December 1, 2015 between the parties.

1. DemanSYS agrees that should a payment be required for liabilities accrued in advance of December 1 st, 2015 that inhibit Tarsier to enable operation of

the Assets. Tarsier will make such payment and it will be deducted from the last payment with regard to the purchase price. Tarsier will obtain approval
from DemanSY'S to make such deduction which will not be unreasonably withheld.

2. DemanSYS agrees to execute an irrevocable NYISO Form J upon signing of this agreement or at any time requested by Tarsier for the distribution of
NYISO payments to any account as directed by Tarsier.

3. Asof December 31 st 2015 DemanSYS will terminate all of its employees and Tarsier will enter into employment relationships with those employees.

4. The parties hereby agree in that the Asset Purchase Agreement is now closed pursuant to the terms of the Asset Purchase Agreement entered into on
December 1 st, 2015. This closing date supersedes any other references to closing dates in this agreement.

5. The parties agree that upon successful release of 2,500,000 Tarsier shares from Escrow as pursuant to the Asset Purchase Agreement, DemanSY'S will
only register monthly free trading shares in the amount of 10% of the average trading volume for the previous month.

6. DemanSYS represents and certified that as of December 31st, DemanSYS is in good standing with Alcoa and the parties have agreed to the following:
a. Continue to provide service under the original contract dated Dec 30, 2013.
b. As of December 31, 2015 the total due Alcoa is $571,757.95. This amount will be reduced by payments of $150,000 and $135,000 from the $450,000

note, and $75,000 from the DemanSYS FA account leaving a balance due of $211,757. This amount is owed by DemanSYS, and will be reflected in the
new Alcoa agreement as a DemanSYS liability and will be reduced by a 5% surcharge to the existing 20% revenue share.




Tarsier Ltd.

Signature: /s/ Isaac H. Sutton

Name Isaac H. Sutton
Title: CEO

Date: December 30, 2015
Demansys Energy Inc.

Signature: /s/ Jeffrey M. Lines

Name:

Title:

Date:




Exhibit 10.2
ESCROW AGREEMENT

THIS ESCROW AGREEMENT (the “ Agreement ) is made and entered into as of December 30, 2015, by and among Tarsier Ltd., a Delaware
corporation (“ Parent ), Tarsier Systems, Ltd, a New York limited liability company (“ Buyer ), Demansys Energy, Inc., a Delaware corporation (“ Seller ),
and Westerman Ball Ederer Miller Zucker & Sharfstein LLP (the “ Escrow Agent ).

WHEREAS, Buyer and Seller are party to that certain Asset Purchase Agreement, dated as of the date hereof (the “ APA ™), pursuant to which Buyer has
agreed to purchase and assume from Seller, and Seller has agreed to sell, transfer, assign and convey to Buyer, certain of the assets (the “ Purchased Assets ”’) and
liabilities of Seller; capitalized terms used but not otherwise defined herein shall have the meanings ascribed thereto in the APA;

WHEREAS, pursuant to the APA, the Purchase Price payable in consideration for the Purchased Assets consists, in part, of 2,500,000 shares of Parent
common stock, par value $0.001 per share (the “ Parent Common Stock ), which Parent Shares are to be held and released on the terms and subject to the
conditions contained in the APA and this Agreement; and

WHEREAS, it is a condition to the Closing of the transactions contemplated by the APA that the parties hereto execute and deliver this Agreement.

NOW, THEREFORE, in consideration of the mutual promises contained herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
ESTABLISHMENT OF ESCROW

1.1 Parent, Buyer and Seller hereby appoint the Escrow Agent to serve as the escrow agent and depositary with respect to the shares of Parent Common Stock
payable to Seller in accordance with the terms of the APA. At the Closing, Buyer will deposit or cause to be deposited with the Escrow Agent one or
more stock certificates representing such shares of Parent Common Stock (the “ Escrow Shares ).

1.2 The Escrow Agent hereby agrees to serve as escrow agent and to hold and release the Escrow Shares, in each case, subject to the terms and conditions set
forth in this Agreement.

1.3 Unless and until the Escrow Shares are released to Seller in accordance with the terms of this Agreement, neither Seller nor any of its affiliates or
representatives shall have any interest in or to such Escrow Shares except as expressly provided herein. Without limiting the generality of the foregoing,
neither Seller nor any of its affiliates or representatives shall have the right to receive any dividends on such Escrow Shares or exercise any voting,
preemptive, redemption, or other rights with respect thereto.




ARTICLE 11
REPRESENTATIONS AND WARRANTIES REGARDING ESCROW SHARES

Parent and Buyer hereby represent and warranty to Seller as follows:

2.1 The number of shares of Parent Common Stock represented by the Escrow Shares shall be adjusted for all stock splits or other recapitalization events
involving the capital stock of Parent, as applicable.

2.2 For all purposes hereunder, the term “Escrow Shares” shall include all securities and other property issued or distributed in respect of any Escrow Shares
in connection with any merger, consolidation, liquidation, or dissolution of Parent.

2.3 When deposited with the Escrow Agent at Closing and at all times during the term of this Agreement, the Escrow Shares shall be duly authorized, validly
issued, fully paid, and non-assessable. All Escrow Shares released to Seller, if any, in accordance with the terms of this Agreement, shall be delivered free
and clear of any encumbrance except for any restrictions imposed by applicable securities laws, and shall not be subject to preemptive rights.

ARTICLE 111
RELEASE OF ESCROW SHARES

The Escrow Shares shall be released exclusively in accordance with the following provisions:

3.1 The Escrow Agent shall disburse the Escrow Shares or any portion thereof upon receipt of and in accordance with the joint written instructions of Buyer
and Seller as may be delivered thereto from time to time (each such letter, a ““ Joint Instruction Letter ™).

3.2 Buyer and Seller shall deliver a Joint Instruction Letter on or before the date that is 60 days following the end of the period commencing on the Closing
Date and ending on the two-year anniversary of the Closing Date (the “ Contingent Consideration Period ™) directing the release of the Escrow Shares:

(a) to Seller, if the aggregate Grid Daemon Net Revenue actually collected by Buyer during the Contingent Consideration Period exceeds $2,000,000;
and

(b) to Buyer, if the aggregate Grid Daemon Net Revenue actually collected by Buyer during the Contingent Consideration Period is equal to or less than
$2,000,000.

As used in this Agreement, “ Grid Daemon Net Revenue ” means gross revenue actually received by Buyer from customers for or in respect of Buyer’s
Grid Daemon software product and services, minus (i) payments required to be made by Buyer to such customers, (ii) commissions paid by Buyer or any of its
affiliates, and (iii) revenue share requirements between Buyer and Parent or any other affiliate of Buyer (as determined in good faith on an arms’ length basis and
in an amount no greater than a standard channel partner agreement and not additive with any other commissions), in each case, with respect to such Grid Daemon
products and services. Notwithstanding the foregoing, Grid Daemon Net Revenue shall not include any revenue received or derived from any customer or project
if, in connection with such customer or project, Buyer or any of its affiliates incurs more than $20,000 in software development costs, or costs related to the
redesign or adaptation of the Grid Daemon product for commercial use.




3.3 If Buyer determines that Grid Daemon Net Revenue for the Contingent Consideration Period is less than or equal to $2,000,000, Buyer shall deliver to
Seller its calculation thereof together with such supporting materials as Seller may reasonably request. Seller shall have a period of 15 days from its receipt of such
calculation to accept such calculation or dispute it, in each case, by delivery of written notice to Buyer. Failure to deliver such notice within such 15-day period
shall be deemed to be Seller’s acceptance of Buyer’s calculation. If Seller timely delvers a dispute notice to Buyer, the parties will use their respective
commercially reasonable, good faith efforts to resolve such dispute. Any such dispute not resolved by the parties within 30 days following the date of Seller’s
dispute notice will be resolved by an accounting firm mutually acceptable to both parties, or in the absence of agreement, by one of the following firms:
[ ]or[ ], selected by lot, after eliminating any firm that has provided services to any of Buyer, Seller, or their respective affiliates.
Buyer and Seller agree to make all records and documents available as such accounting firm may request. The determination by any accounting firm so selected
shall be conclusive and binding upon all parties hereto and their respective affiliates, successors, and assigns. The fees and expenses of any such accountant under
this Section 3.3 shall be paid 100% (a) by Seller, if such accountant determines that Grid Daemon Net Revenue for the Contingent Consideration Period is less than
or equal to $2,000,000, and (b) by Buyer if such accountant determines that Grid Daemon Net Revenue for the Contingent Consideration Period is greater than
$2,000,000.

34 From time to time during the term of this Agreement, Buyer may deliver to the Escrow Agent (a) a Joint Instruction Letter, or (b) a written notice
together with a copy of a final, non-appealable court order, in each case, setting forth the amount of any indemnity claim payable by Seller to Buyer in accordance
with the provisions of Article IX of the APA. The Escrow Agent transfer to Buyer that number of Escrow Shares equal in value to the amount of such indemnity
claim, as determined using the average of the closing price of Parent Shares over the ten trading day period ending on the date of such Joint Instruction Letter or
written notice, as applicable, or as otherwise specified in such Joint Instruction Letter or court order delivered with such written notice.

3.5 The Escrow Agent shall promptly distribute all or any portion of the Escrow Shares to the appropriate party as specified in a Joint Instruction Letter or
court order in accordance with this Agreement. All distributions of the Escrow Shares pursuant to this Article 1l shall be final and binding upon the Seller and the
Buyer and shall be without liability to the Escrow Agent.

ARTICLE 1V
COMPENSATION: EXPENSES

The Escrow Agent shall not receive a fee for the performance of its duties hereunder, but it shall be reimbursed upon request for, and Buyer and Seller
shall be jointly and severally liable for, all expenses, disbursements and advances, including reasonable fees of outside counsel, if any, incurred or made by it in
connection with the carrying out of its duties under this Agreement.




ARTICLE V
EXCULPATION AND INDEMNIFICATION

5.1 The obligations and duties of the Escrow Agent are confined to those specifically set forth in this Agreement, which obligations and duties shall be
deemed purely ministerial in nature. No additional obligations and duties of the Escrow Agent shall be inferred or implied from the terms of any other documents
or agreements, notwithstanding references herein to other documents or agreements. In the event that any of the terms and provisions of any other agreement
between any of the parties hereto conflict or are inconsistent with any of the terms and provisions of this Agreement, the terms and provisions of this Agreement
shall govern and control the duties of the Escrow Agent in all respects. The Escrow Agent shall not be subject to, or be under any obligation to ascertain or
construe the terms and conditions of any other instrument, or to interpret this Agreement in light of any other agreement whether or not now or hereafter deposited
with or delivered to the Escrow Agent or referred to in this Agreement. The Escrow Agent shall not be obligated to inquire as to the form, execution, sufficiency,
or validity of any such instrument nor to inquire as to the identity, authority, or rights of the person or persons executing or delivering same. The Escrow Agent
shall have no duty to know or inquire as to the performance or nonperformance of any provision of any other agreement, instrument, or document. The Escrow
Agent is authorized to comply with and rely upon any notices, instructions or other communications believed by it to have been sent or given by the parties or by a
person or persons authorized by the parties. The Escrow Agent specifically allows for receiving direction by electronic transmission from an authorized
representative with the following caveat, each party agrees to indemnify and hold harmless the Escrow Agent against any and all claims, losses, damages liabilities,
judgments, costs and expenses (including reasonable attorneys' fees) (collectively, “ Losses ) incurred or sustained by the Escrow Agent as a result of or in
connection with the Escrow Agent's reliance upon and compliance with instructions or directions given by electronic transmission provided from such party,
provided , however , that such Losses have not arisen from the gross negligence or willful misconduct of the Escrow Agent, it being understood that the failure of
the Escrow Agent to verify or confirm that the person giving the instructions or directions, is, in fact, an authorized person does not constitute gross negligence or
willful misconduct.

5.2 The Escrow Shares shall be held in accordance with applicable laws, rules and regulations and policies and procedures of general applicability to escrow
accounts established by the Escrow Agent. The Escrow Agent shall not be liable for any act that it may do or omit to do hereunder in good faith and in the exercise
of its own best judgment or for any damages not directly resulting from its gross negligence or willful misconduct. Without limiting the generality of the foregoing
sentence, it is hereby agreed that in no event will the Escrow Agent be liable for any lost profits or other indirect, special, incidental or consequential damages
which the parties may incur or experience by reason of having entered into or relied on this Agreement or arising out of or in connection with the Escrow Agent’s
duties hereunder, notwithstanding that the Escrow Agent was advised or otherwise made aware of the possibility of such damages. The Escrow Agent shall not be
liable for acts of God, acts of war, breakdowns or malfunctions of machines or computers, interruptions or malfunctions of communications or power supplies,
labor difficulties, actions of public authorities, or any other similar cause or catastrophe beyond the Escrow Agent’s reasonable control. Any act done or omitted to
be done by the Escrow Agent pursuant to the advice of its attorneys shall be conclusively presumed to have been performed or omitted in good faith by the Escrow
Agent.

5.3 In the event the Escrow Agent is notified of any dispute, disagreement or legal action relating to or arising in connection with the Escrow Shares or the
performance of the Escrow Agent's duties under this Agreement, the Escrow Agent will not be required to determine the controversy or to take any action
regarding it. The Escrow Agent may hold all documents and funds and may wait for settlement of any such controversy by final appropriate legal proceedings,
arbitration, or other means as, in the Escrow Agent's discretion, it may require. In such event, the Escrow Agent will not be liable for interest or damages.
Furthermore, the Escrow Agent may, at its option, file an action of interpleader requiring the parties to answer and litigate any claims and rights among themselves.
The Escrow Agent is authorized, at its option, to deposit with the court in which such action is filed, all documents and funds held in escrow, except all costs,
expenses, charges, and reasonable attorneys’ fees incurred by the Escrow Agent due to the interpleader action and which Seller and Buyer agree on a joint and
several basis to pay when applicable. Upon initiating such action, the Escrow Agent shall be fully released and discharged of and from all obligations and liability
imposed by the terms of this Agreement.

5.4 Parent, Buyer and Seller hereby agree, on a joint and several basis when applicable, to indemnify and hold the Escrow Agent, and its partners, directors,
officers, employees, and agents, harmless from and against all costs, damages, judgments, attorneys’ fees (whether such attorneys shall be regularly retained or
specifically employed), expenses, obligations and liabilities of every kind and nature which the Escrow Agent, and its directors, officers, employees, and agents,
may incur, sustain, or be required to pay in connection with or arising out of this Agreement, unless the aforementioned results from the Escrow Agent’s gross
negligence or willful misconduct, and to pay the Escrow Agent on demand the amount of all such costs, damages, judgments, attorneys’ fees, expenses,
obligations, and liabilities. The costs and expenses of enforcing this right of indemnification also shall be paid jointly by Parent and Buyer, and Seller. The
foregoing indemnities in this paragraph shall survive the resignation or substitution of the Escrow Agent and the termination of this Agreement.




ARTICLE VI
TERMINATION OF AGREEMENT

This Agreement shall terminate upon written notice signed by Seller and Buyer and such notice shall provide instructions for the final disbursement of the
Escrow Shares. Should the parties hereto terminate the Agreement pursuant to this Article VI, it is understood and agreed by each of them that the Escrow Agent
shall be entitled (i) to keep any monies paid to it in respect of expenses previously due and owing and (ii) to withhold distribution of the Escrow Shares until it
receives payment for any amounts due for expenses that, as of such date, have been previously invoiced and remain unpaid or which are then due and payable.

ARTICLE V11
RESIGNATION OF ESCROW AGENT

The Escrow Agent may resign at any time upon giving at least thirty (30) days prior written notice to Seller and Buyer; provided that no such resignation
shall become effective until the appointment of a successor escrow agent which shall be accomplished as follows: Seller and Buyer shall use their best efforts to
select a successor escrow agent within thirty (30) days after receiving such notice. If Seller and Buyer fail to appoint a successor escrow agent within such time, the
Escrow Agent shall have the right at the expense of Seller and Buyer to petition any court of general jurisdiction sitting in Nassau County, New York for the
appointment of a successor escrow agent. The successor escrow agent shall execute and deliver an instrument accepting such appointment and it shall, without
further acts, be vested with all the estates, properties, rights, powers, and duties of the predecessor escrow agent as if originally named as escrow agent. Upon
delivery of such instrument, the Escrow Agent shall be discharged from any further duties and liability under this Agreement. The Escrow Agent shall be paid any
outstanding expenses prior to transferring assets to a successor escrow agent.

ARTICLE VIII
NOTICES

All notices required by this Agreement shall be in writing and shall be deemed to have been received (a) immediately if sent by hand delivery (with
signed return receipt), (b) the next Business Day if sent by nationally recognized overnight courier or (c) the second following Business Day if sent by registered or

certified mail, in any case to the respective addresses as follows:

Notices involving claims or objections to claims must be sent by registered or certified mail or by overnight courier and may not be sent via facsimile.

If to Seller: Copy to:
Demansys Energy, Inc.
120 Wykeham Rd

Washington, CT 06793
Attn: Jeffrey Lines

If to Buyer: Copy to:

Tarsier Systems, Ltd Westerman Ball Ederer Miller Zucker &
475 Park Avenue South Sharfstein LLP

30th Floor 1201 RXR Plaza

New York, NY 10016 Uniondale, NY 11556

Attn: Isaac H. Sutton Attn: Alan C. Ederer, Esq.




If to the Escrow Agent:

Westerman Ball Ederer Miller & Sharfstein LLP
1201 RXR Plaza

Uniondale, NY 11556

Attn: Alan C. Ederer, Esq.

Any party may change the address to which notices, requests, demands, claims and other communications hereunder are to be delivered by giving the other parties
notice in the manner set forth in this Agreement.

ARTICLE IX
MISCELLANEOUS PROVISIONS

9.1 This Agreement shall be governed by and construed in accordance with the laws of the State of New York and the parties hereto consent to jurisdiction in
the State of New York and venue in any state or Federal court located in the County of Nassau.

9.2 Seller hereby acknowledges that the Escrow Agent represents Buyer and Parent in connection with this Agreement, the APA, and the transactions
contemplated hereby and thereby, and may represent Buyer and/or Parent in connection with any claim, dispute, or other matter arising hereunder or thereunder;
Seller hereby consents to any such representation and waives any conflict of interest resulting therefrom.

9.3 This Agreement may be amended, modified, and/or supplemented only by an instrument in writing executed by all parties hereto. No waiver by any party
of any default, misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, will be deemed to extend to any prior or subsequent
default, misrepresentation or breach of warranty or covenant under this Agreement or affect in any way any rights arising by virtue of any prior or subsequent such
occurrence.

9.4 This Agreement may be executed by the parties hereto individually or in one or more counterparts, each of which shall be an original and all of which
shall together constitute one and the same agreement . This Agreement, signed and transmitted by facsimile machine or pdf file, is to be treated as an original
document and the signature of any party hereon, if so transmitted, is to be considered as an original signature, and the document so transmitted is to be considered
to have the same binding effect as a manually executed original.

9.5 The headings used in this Agreement are for convenience only and shall not constitute a part of this Agreement. Any references in this Agreement to any
other agreement, instrument, or document are for the convenience of the parties and shall not constitute a part of this Agreement.

9.6 As used in this Agreement, “ Business Day ” means a day other than a Saturday, Sunday, or other day when banking institutions in New York, New
York are authorized or required by law or executive order to be closed.

9.7 This Agreement constitutes a contract solely among the parties by which it has been executed and is enforceable solely by the parties by which it has
been executed and no other persons. It is the intention of the parties hereto that this Agreement may not be enforced on a third party beneficiary or any similar
basis.




9.8 The parties agree that if any provision of this Agreement shall under any circumstances be deemed invalid or inoperative this Agreement shall be
construed with the invalid or inoperative provisions deleted and the rights and obligations of the parties shall be construed and enforced accordingly.

9.9 This Agreement and, as between Seller and Buyer, the APA (including the documents referred to herein and therein) constitute the entire agreement
between the parties and supersede any prior understandings, agreements or representations by or between the parties, written or oral, to the extent they related in

any way to the subject matter of this Agreement.

9.10 None of the parties to this Agreement may disclose the existence or substance of this Agreement, which shall be considered confidential to the parties
hereto, except:

(a) with the express prior written consent of the other parties, which consent shall not be unreasonably withheld;

(b) as required by applicable law, the rules of any relevant securities exchange, by order or decree of a court or other governmental authority having
jurisdiction over such party, or in connection with such party's enforcement of any rights it may have at law or in equity;

(c) on a “need to know” basis to Persons within or outside such party's organization (including Affiliates of such party), such as attorneys,
accountants, bankers, financial advisors, auditors and other consultants of such party and its Affiliates; or

(d) after such information has become publicly available without breach of this Agreement.

[ signatures appear on the following page ]




IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the day and year first above written.
BUYER:

TARSIER SYSTEMS, LTD

By: /s/ Isaac H. Sutton
Name:
Title:

SELLER :

DEMANSYS ENERGY, INC.

By: /s/ Jeffrey M. Lines
Name:
Title:

ESCROW AGENT :

WESTERMAN BALL EDERER MILLER ZUCKER & SHARFSTEIN LLP

By: /s/ Alan C. Ederer

Name:
Title:




Exhibit 10.3

THIS CONVERTIBLE PROMISSORY NOTE AND THE SECURITIES INTO WHICH THIS NOTE IS CONVERTIBLE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS AND THIS CONVERTIBLE NOTE, THE SECURITIES
AND ANY INTEREST THEREIN MAY NOT BE OFFERED, SOLD, TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF EXCEPT PURSUANT
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT OR SUCH LAWS OR AN EXEMPTION FROM REGISTRATION UNDER SUCH
ACT AND SUCH LAWS, WHICH, IN THE OPINION OF COUNSEL FOR THE LENDER, WHICH COUNSEL AND OPINION ARE REASONABLY
SATISFACTORY TO COUNSEL FOR THIS CORPORATION, IS AVAILABLE.

CONVERTIBLE PROMISSORY NOTE

$450,000 New York, New York
December 31, 2015

FOR VALUE RECEIVED, the undersigned, Tarsier, Ltd., a Delaware corporation (referred to herein as the "Borrower"), with offices at 475 Park Avenue South,
30 th Floor, New York, NY 10016 hereby unconditionally promises to pay to the order of DemanSYS Energy Inc., its endorsees, successors and assigns (the
"Lender"), in lawful money of the United States, at such address as the Lender may from time to time designate, the principal sum of four hundred fifty thousand
dollars ($450,000.00) (the "Loan"). This Convertible Promissory Note (the "Note") shall mature and become due and payable in full in four payments (the
"Maturity Dates").

1. Terms of Repayment . Principal of and interest on this Note shall be paid by the Borrower as follows:

(a) $50,000 on the first Maturity Date which is due when Borrower receives funding equal or more than $150,000 but not later than January 31, 2016.

(b) $115,000 on the second Maturity Date which is January 31, 2016. In the event of late payment an interest rate shall accrue at a rate of Six Percent (6%)
per annum. The parties agree that in the event the Borrower pays a Lender’s prior December 1, 2015 liability, this liability may be deducted from this
amount.

(c) $150,000 on the third Maturity Date which will be the later of January 31, 2016 or when DemanSY'S presents the new 4 year Alcoa Agreement as called
for in the APA. These funds will be payable directly to Alcoa. In the event DemanSY'S fails to provide a new 4 year agreement with Alcoa by March 31,
2016 pursuant to the terms of the Asset Purchase Agreement, and acceptable to Borrower, then the total previously paid on the note of $165,000
represents the full amount of the note and the balance is cancelled.

(d) $135,000 on the fourth Maturity Date which is June 30, 2016,. In the event of late payment an Interest rate shall accrue at a rate of Six Percent (6%) per
annum. These funds will be payable directly to Alcoa.




(e) The Borrower further agrees that, if any payment made by the Borrower or any other person is applied to this Note and is at any time annulled, set aside,
rescinded, invalidated, declared to be fraudulent or preferential or otherwise required to be refunded or repaid, or the proceeds of any property hereafter
pledged as security for this Note is required to be returned by Lender to the Borrower, its estate, trustee, receiver or any other party, including, without
limitation, under any bankruptcy law, state or federal law, common law or equitable cause, then, to the extent of such payment or repayment, the
Borrower's liability hereunder (and any lien, security interest or other collateral securing such liability) shall be and remain in full force and effect, as fully
as if such payment had never been made, or, if prior thereto any such lien, security interest or other collateral hereunder securing the Borrower's liability
hereunder shall have been released or terminated by virtue of such cancellation or surrender, this Note (and such lien, security interest or other collateral)
shall be reinstated in full force and effect, and such prior cancellation or surrender shall not diminish, release, discharge, impair or otherwise affect the
obligations of the Borrower in respect to the amount of such payment (or any lien, security interest or other collateral securing such obligation).

2. Conversion .

(a) Only upon default the Lender shall have the option to convert any or all of the outstanding principal and interest of portion of the Note from the second and
third maturity date into fully- paid and non-assessable shares of Borrower's Common Stock at a Twenty Percent (30%) discount to the "Fair Market Value" (the
"Conversion Rate"). In no case shall the conversion price be less than One tenth of One Cent ($0.001). "Fair Market Value" on a date shall be the lowest closing
bid price for the Five (5) days immediately preceding the date of conversion excluding any trades which are not bona fide arm's length transactions. The closing
price for each day shall be (a) if such security is listed or admitted for trading on any national securities exchange, the last sale price of such security, regular way,
or the mean of the closing bid and asked prices thereof if no such sale occurred, in each case as officially reported on the principal securities exchange on which
such security are listed, or (b) if quoted on NASDAQ or any similar system of automated dissemination of quotations of securities prices then in common use the
mean between the closing high bid and low asked quotations of such security in the over-the-counter market as shown by NASDAQ or such similar system of
automated dissemination of quotations of securities prices, as reported by any member firm of the New York Stock Exchange selected by the Lender, (c) if not
quoted as described in clause (b), the mean between the high bid and low asked quotations for the shares as reported by NASDAQ or any similar successor
organization, as reported by any member firm of the New York Stock Exchange selected by the Lender. If such security is quoted on a national securities or central
market system in lieu of a market or quotation system described above, the closing price shall be determined in the manner set forth in clause (a) of the preceding
sentence if bid and asked quotations are reported but actual transactions are not, and in the manner set forth in clause (b) of the preceding sentence if actual
transactions are reported.




(b) In no event shall the Lender be entitled to convert any portion of this Note in excess of that portion of this Note upon conversion of which the sum of (1) the
number of shares of Common Stock beneficially owned by the Lender and its affiliates (other than shares of Common Stock which may be deemed beneficially
owned through the ownership of the unconverted portion of the Notes or the unexercised or unconverted portion of any other security of the Borrower subject to a
limitation on conversion or exercise analogous to the limitations contained herein) and (2) the number of shares of Common Stock issuable upon the conversion of
the portion of this Note with respect to which the determination of this proviso is being made, would result in beneficial ownership by the Holder and its affiliates
of more than Four Point Nine Nine Percent (4.99%) of the outstanding shares of Common Stock. For purposes of the proviso to the immediately preceding
sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"),
and Regulations 13D-G thereunder, except as otherwise provided in clause (1) of such proviso.

(c) To exercise any conversion, the holder of this Note shall surrender the Note to the Borrower during usual business hours at the offices of the Borrower,
accompanied by a written notice in the form attached hereto as Exhibit A, Notice of Conversion, and made a part hereof.

(d) As promptly as practicable after the surrender of this Note by the Lender, the Borrower shall deliver or cause to be delivered to the Lender, certificates for the
full number of Shares issuable upon conversion of this Note in accordance with the provisions hereof, together with a duly executed new Note of the Borrower in
the form of this Note for any principal amount not so converted. Such conversion shall be deemed to have been made at the time that this Note was surrendered for
conversion and the notice specified herein shall have been received by the Borrower.

(e) The number of shares issuable upon conversion of this Note or repayment by the Borrower in shares shall be proportionately adjusted if the Borrower shall
declare a dividend of capital stock on its capital stock, or subdivide its outstanding capital stock into a larger number of shares by reclassification, stock split or
otherwise, which adjustment shall be made effective immediately after the record date in the case of a dividend, and immediately after the effective date in the case
of a subdivision. The number of shares issuable upon conversion of this Note or any part thereof shall be proportionately adjusted in the amount of securities for
which the shares have been changed or exchanged in another transaction for other stock or securities, cash and/or any other property pursuant to a merger,
consolidation or other combination. The Borrower shall promptly provide the holder of this Note with notice of any events mandating an adjustment to the
conversion ratio, or for any planned merger, consolidation, share exchange or sale of the Borrower, signed by the President and Chief Executive Officer of
Borrower.

(f) The Borrower hereby agrees to hold on reserve Two Hundred Percent (200%) of the number of shares (the "Reserve Shares") that this Note can be converted
into at all times and shall increase the Reserve Shares as required from time to time. The Borrower shall also provide irrevocable authorization to its Transfer
Agent to issue such amount of Reserve Shares demanded by the Lender, pursuant to a Notice of Conversion, should the Borrower be in Default as defined below.
Borrower hereby agrees not to cancel, put a stop order or otherwise encumber or limit the ability of the Lender to transfer the common shares owned by the Lender
pursuant to any notice of conversion.




3. Liability of the Borrower . The Borrower is unconditionally, and without regard to the liability of any other person, liable for the payment and
performance of this Note and such liability shall not be affected by an extension of time, renewal, waiver, or modification of this Note or the release, substitution,
or addition of collateral for this Note. Each person signing this Note consents to any and all extensions of time, renewals, waivers, or modifications, as well as to
release, substitution, or addition of guarantors or collateral security, without affecting the Borrower's liabilities hereunder.

4. Representations and Warranties . The Borrower represents and warrants as follows: (i) the Borrower is a corporation duly organized, validly existing
and in good standing under the laws of the State of Delaware; (ii) the execution, delivery and performance by the Borrower of this Note are within the Borrower's
powers, have been duly authorized by all necessary action, and do not contravene (A) the Borrower's certificate of incorporation or (B) bylaws or (x) any law or (y)
any agreement or document binding on or affecting the Borrower, not otherwise disclosed to the Lender prior to execution of this Note; (iii) no authorization or
approval or other action by, and no notice to or filing with, any governmental authority, regulatory body or third person is required for the due execution, delivery
and performance by the Borrower of this Note; (iv) this Note constitutes the legal, valid and binding obligation of the Borrower, enforceable against the Borrower
in accordance with its terms except as enforcement hereof may be limited by bankruptcy, insolvency or other similar laws affecting the enforcement of creditors'
rights generally and subject to the applicability of general principles of equity; (v) the Borrower has all requisite power and authority to own and operate its
property and assets and to conduct its business as now conducted and proposed to be conducted and to consummate the transactions contemplated hereby; (vi) the
Borrower is duly qualified to conduct its business and is in good standing in each jurisdiction in which the character of the properties owned or leased by it, or in
which the transaction of its business makes such qualification necessary; (vii) there is no pending or, to the Borrower's knowledge, information or belief,
threatened action or proceeding affecting the Borrower before any governmental agency or arbitrator which challenges or relates to this Note or which may
otherwise have a material adverse effect on the Borrower; (viii) after giving effect to the transactions contemplated by this Note, the Borrower is Solvent; (ix) the
Borrower is not in violation or default of any provision of (A) its certificate of incorporation or by-laws, each as currently in effect, or (B) any instrument,
judgment, order, writ, decree or contract, statute, rule or regulation to which the Borrower is subject not otherwise disclosed to the Lender prior to the execution of
this Note, and (x) this Note is validly issued, free of any taxes, liens, and encumbrances related to the issuance hereof and is not subject to preemptive right or other
similar right of members of the Borrower, and (xi) the Borrower has taken all required action to reserve for issuance such number of shares of Common Stock as
may be issuable from time to time upon conversion of this Note.




5. Covenants . So long as any principal or interest is due hereunder and shall remain unpaid, the Borrower will, unless the Lender shall otherwise consent in
writing:

(a) Maintain and preserve its existence, rights and privileges;
(b) Not (i) directly or indirectly sell, lease or otherwise dispose of (A) any of its property or assets other than in its ordinary course of business or (B) substantially
all of its properties and assets, in the aggregate, to any person(s), whether in one transaction or in a series of transactions over any period of time, (ii) merge into or

with or consolidate with any other person or (iii) adopt any plan or arrangement for the dissolution or liquidation of the Borrower;

(c) Give written notice to Lender upon the occurrence of an Event of Default (as defined below) or any event but for the giving of notice or lapse of time, or both,
would constitute an Event of Default within five (5) Business Days of such event;

(d) Comply in all material respects with all applicable laws (whether federal, state or local and whether statutory. administrative or judicial or other) and with every
applicable lawful governmental order (whether administrative or judicial);

(e) Maintain disclosure of Current Public Information as that term is defined in Rule 144(c) of the Securities Act; and
(f) Not take any action which would impair the rights and privileges of this Note set forth herein or the rights and privileges of the holder of this Note.

6. Events of Default . Each and any of the following shall constitute a default and, after expiration of a grace period which shall be Fifteen (15) Business
Days, shall constitute an "Event of Default" hereunder:

(a) the nonpayment of principal, late charges or any other costs or expenses promptly when due of any amount payable under this Note or the nonpayment by the
Borrower of any other obligation to the Lender;

(b) an Event of Default under this Note (other than a payment default described above), or any other failure of the Borrower to observe or perform any present or
future agreement of any nature whatsoever with Lender, including, without limitation, any covenant set forth in this Note;




(c) if Borrower shall commence any case, proceeding or other action: (i) under any existing or future law of any jurisdiction, domestic or foreign, relating to
bankruptcy, insolvency, reorganization or relief of debtors, seeking to have an order for relief entered with respect to it, or seeking to adjudicate it bankrupt or
insolvent, or seeking reorganization, arrangement, adjustment, liquidation, dissolution, composition or other relief with respect to it or its debts; or (ii) seeking
appointment of a receiver, trustee, custodian or other similar official for it or for all or any substantial part of its property, or the Borrower shall make a general
assignment for the benefit of its creditors; or (iii) there shall be commenced against the Borrower any case, proceeding or other action of a nature referred to above
or seeking issuance of a warrant of attachment, execution, distraint or similar process against all or any substantial part of its property, which case, proceeding or
other action results in the entry of any order for relief or remains un-dismissed, un-discharged or un-bonded for a period of Sixty (60) days; or (iii) the Borrower
shall take any action indicating its consent to, approval of, or acquiescence in, or in furtherance of, any of the acts set forth; or (iv) the Borrower shall generally not,
or shall be unable to, pay its debts as they become due or shall admit in writing its inability to pay its debts;

(d) any representation or warranty made by the Borrower or any other person or entity under this Note or under any other Loan Documents shall prove to have
been incorrect in any material respect when made;

(e) the entry of any judgment against Borrower or any of its property for an amount in excess of One Hundred Thousand Dollars ($100,000.00), that remains
unsatisfied for Thirty (30) days;

(f) the sale of all or substantially all of the assets, or change in ownership or the dissolution, liquidation, merger, consolidation, or reorganization of Borrower
without the Lender's prior written consent;

(g) if Borrower shall fail to maintain disclosure of Current Public Information as that term is defined in Rule 144(c) of the Securities Act of 1933; or
(h) the Borrower's shares of Common Stock are suspended from trading or delisted from trading on the Over the Counter Bulletin Board.

8. Lender's Rights Upon Default . Upon the occurrence of any Event of Default, the Lender may, at its sale and exclusive option, do any or all of the
following, either concurrently or separately: (a) accelerate the maturity of this Note and demand immediate payment in full, whereupon the outstanding principal
amount of the Note and all obligations of Borrower to Lender, together with accrued interest thereon and accrued charges and costs, shall become immediately due
and payable without presentment, demand, protest or further notice of any kind, all of which are hereby expressly waived; and (b) exercise all legally available
rights and privileges.

9. Default Interest Rate . Upon an Event of Default, without any further action on the Part of Lender, additional interest will accrue at the rate equal to the
lesser of (i) Fifteen Percent (15%) per annum in addition to the Interest Rate or (ii) the highest rate permitted by applicable law, per annum (the "Default Rate"),
until all outstanding principal, interest and fees are repaid in full by Borrower. Such Default Rate shall be applied and accrued as if the rate were applicable on the
date hereof.




10. Usury . In no event shall the amount of interest paid or agreed to be paid hereunder exceed the highest lawful rate permissible under applicable law. Any
excess amount of deemed interest shall be null and void and shall not interfere with or affect the Borrower's obligation to repay the principal of and interest on the
Note. This confirms that the Borrower and, by its acceptance of this Note, the Lender intend to contract in strict compliance with applicable usury laws from time
to time in effect. Accordingly, the Borrower and the Lender stipulate and agree that none of the terms and provisions contained herein shall ever be construed to
create a contract to pay, for the use or forbearance of money, interest in excess of the maximum amount of interest permitted to be charged by applicable law from
time to time in effect.

11. Prepayment . Borrower has the right to prepay Note at any time. No notice is required. The Lender has the right to convert the Note only on default. If
the Company prepays the Note, the entire balance of the Note including all interest that would have accrued on the Maturity Date must be paid.

12. Registration Rights . If at any time while this Note is issued and outstanding (the "Piggy-Back Period") the Company proposes to file with the SEC a
Registration Statement relating to an offering for its own account or the account of others under the Securities Act of any of its securities (other than a Registration
Statement on Form S-4 or Form S-8 (or their equivalents at such time) relating to securities to be issued solely in connection with any acquisition of any entity or
business or equity securities issuable in connection with stock option or other employee benefit plans), the Company shall include the Conversion Shares of
Common Stock on such Registration Statement.

13. Costs of Enforcement . Borrower hereby covenants and agrees to indemnify, defend and hold Lender harmless from and against all costs and expenses,
including reasonable attorneys' fees and their costs, together with interest thereon at the Prime Rate, incurred by Lender in enforcing its rights under this Note; or if
Lender is made a party as a defendant in any action or proceeding arising out of or in connection with its status as a lender, or if Lender is requested to respond to
any subpoena or other legal process issued in connection with this Note; or reasonable disbursements arising out of any costs and expenses, including reasonable
attorneys' fees and their costs incurred in any bankruptcy case; or for any legal or appraisal reviews, advice or counsel performed for Lender following a request by
Borrower for waiver, modification or amendment of this Note or any of the other Loan Documents.

14. Governing Law . This Note shall be binding upon and inure to the benefit of the Borrower and the Lender and their respective successors and assigns;
provided that the Borrower may not assign this Note, in whole or in part, by operation of law or otherwise, without the prior written consent of the Lender. The
Lender may assign or otherwise participate out all or part of, or any interest in, its rights and benefits hereunder and to the extent of such assignment or
participation such assignee shall have the same rights and benefits against the Borrower as it would have had if it were the Lender. This Note, and any claims
arising out of relating to this Note, whether in contract or tort, statutory or common law, shall be governed exclusively by, and construed in accordance with the
laws of the State of New York without regard to principles of conflicts of laws.




15. Jurisdiction . THE BORROWER CONSENTS THAT ANY LEGAL ACTION OR PROCEEDING AGAINST IT UNDER, ARISING OUT OF OR IN
ANY MANNER RELATING TO THIS NOTE, OR ANY OTHER INSTRUMENT OR DOCUMENT EXECUTED AND DELIVERED IN CONNECTION
HEREWITH SHALL BE BROUGHT EXCLUSNELY IN ANY COURT OF THE STATE OF NEW YORK OR IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK. THE BORROWER, BY THE EXECUTION AND DELIVERY OF THIS NOTE, EXPRESSLY AND
IRREVOCABLY CONSENTS AND SUBMITS TO THE PERSONAL JURISDICTION OF ANY OF SUCH COURTS IN ANY SUCH ACTION OR
PROCEEDINGS. THE BORROWER AGREES THAT PERSONAL JURISDICTION OVER IT MAY BE OBTAINED BY THE DELNERY OF A SUMMONS
BY PERSONAL DELIVERY OR OVERNIGHT COURIER AT THE ADDRESS PROVIDED IN SECTION 16 OF THIS NOTE. ASSUMING DELIVERY OF
THE SUMMONS IN ACCORDANCE WITH THIS PROVISION, THE BORROWER HEREBY EXPRESSLY AND IRREVOCABLY WAIVES ANY
ALLEGED LACK OF PERSONAL JURISDICTION, IMPROPER VENUE OR FORUM NON-CONVENIENS OR ANY SIMILAR BASIS.

16. Miscellaneous . (a) Borrower hereby waives protest, notice of protest, presentment, dishonor, and demand. (b) Time is of the essence for each of
Borrower's covenants under this Note. (c¢) The rights and privileges of Lender under this Note shall inure to the benefit of its successors and assigns. All obligations
of Borrower in connection with this Note shall bind Borrower's successors and assigns, and Lender's conversion rights shall succeed to any successor securities to
Borrower's common stock. (d) If any provision of this Note shall for any reason be held to be invalid or unenforceable, such invalidity or unenforceability shall not
affect any other provision hereof, but this Note shall be construed as if such invalid or unenforceable provision had never been contained herein. (¢) The waiver of
any Event of Default or the failure of Lender to exercise any right or remedy to which it may be entitled shall not be deemed a waiver of any subsequent Event of
Default or Lender's right to exercise that or any other right or remedy to which Lender is entitled. No delay or omission by Lender in exercising, or failure by
Lender to exercise on anyone or more occasions, shall be construed as a waiver or novation of this Note or prevent the subsequent exercise of any or all such
rights. (f) This Note may not be waived, changed, modified, or discharged orally, but only in writing.




17. Notice, Etc . Any notice required by the provisions of this Note will be in writing and will be deemed effectively given: (a) upon personal delivery to the
party to be notified; (b) when sent by confirmed telex or facsimile if sent during normal business hours of the recipient; if not, then on the next business day; (c)
Five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid; or (d) One (1) day after deposit with a nationally
recognized overnight courier, specifying next day delivery, with written verification of receipt, and delivered as follows:

If to the Borrower:

Tarsier Ltd.
475 Park Avenue South

30 ™ Floor
New York, NY 10016

If to Lender:
Demansys Energy Inc.
120 Wykeham Rd
Washington, CT 06793

or, as to each party, at such other address as shall be designated by such party in a written notice to the other parties.

[SIGNATURE PAGE TO FOLLOW)




IN WITNESS WHEREOF, the undersigned has executed this Convertible Promissory Note as of the date first set forth above.
Tarsier Ltd.
By: /s/ Isaac H. Sutton

Isaac H. Sutton
CEO

Witnessed and Acknowledged:

By:

Name:

Title:




EXHIBIT A
NOTICE OF CONVERSION
(to be signed upon conversion of the Note)
TO: Tarsier Ltd.

The undersigned, the holder of the foregoing Note, hereby surrenders such Note for conversion into shares of Common Stock of Tarsier Ltd., and requests that the
certificates for such shares be issued in the name of , and delivered to , whose address is

Dated:

(signature)

(address)




SENIOR SECURED REVOLVING CREDIT FACILITY AGREEMENT
IN THE MAXIMUM AMOUNT OF US$15,000,000
BY AND AMONG

TARSIER LTD.
as Borrower,

TARSIER SYSTEMS, LTD.,
as Joint and Several Guarantor,

AND

TCA GLOBAL CREDIT MASTER FUND, LP,
as Lender

Effective as of January 29, 2016

Exhibit 10.4




SENIOR SECURED REVOLVING CREDIT FACILITY AGREEMENT

This SENIOR SECURED REVOLVING CREDIT FACILITY AGREEMENT (as amended, restated, modified or supplemented from time to time, this
Agreement ), dated effective as of January 29, 2016 (the “ Effective Date ), is executed by and among: (i) TARSIER LTD. , a corporation incorporated under
the laws of the State of Delaware (the “ Borrower ”); (ii)) TARSIER SYSTEMS LTD. , a corporation incorporated under the laws of the State of New York (the
Corporate Guarantor ”); (iii) any Person to hereafter become a Subsidiary of the Borrower pursuant to Section 3.21 hereof, and any Person that from time to time
may hereafter become liable for the Obligations, or any part thereof, as joint and several guarantors (the “ Additional Guarantors ”)(the Corporate Guarantor and
the Additional Guarantors together, jointly and severally, the “ Guarantors ,” and together with the Borrower, the “ Credit Parties ”); and (iv) TCA GLOBAL
CREDIT MASTER FUND, LP , a limited partnership organized and existing under the laws of the Cayman Islands, as lender (the *“ Lender ™).

WHEREAS, Borrower has requested that Lender extend a senior secured revolving credit facility to Borrower of up to Fifteen Million and No/100 United
States Dollars (US$15,000,000.00) for working capital financing for Borrower and for any other purposes permitted hereunder; and for these purposes, Lender is
willing to make certain loans and extensions of credit available to Borrower of up to such amount and upon the terms and conditions set forth herein; and

WHEREAS, as a material inducement for Lender to make loans and extensions of credit to Borrower pursuant to the terms and conditions set forth herein:
(1) the Corporate Guarantor has, inter alia, agreed to execute a Guaranty Agreement in favor of Lender, whereby the Corporate Guarantor shall jointly and severally
guarantee any and all of the Borrower’s Obligations owed under this Agreement and under any other Loan Documents; (ii) the Borrower and Corporate Guarantor
have, inter alia, agreed to execute Security Agreements in favor of Lender, whereby each of the Borrower and Corporate Guarantor shall grant to the Lender a first
priority security interest in and lien upon all of its existing and after-acquired tangible and intangible assets, as security for the payment and performance of any
and all Obligations owed under this Agreement and under any other Loan Documents; and (iii) the Borrower has agreed to execute a Pledge Agreement in favor of
Lender, whereby the Borrower shall pledge to the Lender all of its right, title and interest in and to, and provide a first priority lien and security interest on, all of its
issued and outstanding shares and/or membership interests of the Corporate Guarantor, as applicable, as security for the payment and performance of any and all
Obligations owed under this Agreement and under any other Loan Documents;

NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter contained, and for other good and valuable consideration, the
parties hereto agree as follows:




1. DEFINITIONS.

1.1 Defined Terms . For the purposes of this Agreement, the following capitalized words and phrases shall have the meanings set forth below.
(a) “ Access Details ” shall have the meaning given to it in Section 2.1(e)(i)(3) hereof.
(b) “ Account ” shall mean, individually, and “ Accounts ” shall mean, collectively, any and all accounts (as such term is defined in the
UCC) of any Credit Party.
(©) “ Advance Calculation Amount ” shall mean an amount, expressed in Dollars, determined by Lender from time to time, and

calculated as follows: (i) the average monthly Receipts collected into the Lock Box Account for the three (3) calendar months immediately prior to when the
calculation is made by Lender, or for the entire life of the Loans, as determined by Lender in its sole discretion (such amount hereinafter called the “ AMC
Amount ”); (ii) then the AMC Amount shall be multiplied by twenty percent (20%) (such resulting amount hereinafter called the “ Collected Amount ”); and (iii)
the Collected Amount shall then be multiplied by eight (8), and the result shall be the Advance Calculation Amount.

(d) “ Advisory Fee ” shall have the meaning given to it in Section 2.2(f) hereof.
(e) “ Advisory Fee Shares ” shall have the meaning given to it in Section 2.2(f) hereof.
) “ Affiliate ” (a) of Lender shall mean: (i) any entity which, directly or indirectly, Controls or is Controlled By or is under common

Control with Lender; and (ii) any entity administered or managed by Lender, or an Affiliate or investment advisor thereof and which is engaged in making,
purchasing, holding or otherwise investing in commercial loans; and (b) of any Credit Party shall mean any entity which, directly or indirectly, Controls or is
Controlled By or is under common Control with any Credit Party.

(2) “ Agreement ” shall mean this Senior Secured Revolving Credit Facility Agreement by and among the Credit Parties and the Lender.
(h) “ Asset Monitoring Fee ” shall have the meaning given to it in Section 2.2(a) hereof.

(1) “ Borrower ” shall have the meaning given to such term in the preamble hereof.

G4 “ Borrowing Base Amount ” shall mean an amount, expressed in Dollars, equal the lesser of: (i) eighty percent (80%) of the then

existing Eligible Accounts; or (ii) the Advance Calculation Amount.

(k) “ Borrowing Base Certificate ” shall mean a certificate delivered by Lender to Borrower from time to time in a form acceptable to
Lender, pursuant to which the formula and calculation of the Borrowing Base Amount is made by Lender.




O “ Business Day ” shall mean any day other than a Saturday, Sunday or a legal holiday on which banks are authorized or required to be
closed for the conduct of commercial banking business in the State of Nevada.

(m) “ BSA ” shall have the meaning given to it in Section 14.22 hereof.

(n) “ Capital Expenditures ” shall mean expenditures (including Capital Lease obligations which should be capitalized under GAAP) for
the acquisition of fixed assets which are required to be capitalized under GAAP.

(0) “ Capital Lease ” shall mean, as to any Person, a lease of any interest in any kind of property or asset, whether real, personal or mixed,
or tangible or intangible, by such Person as lessee that is, or should be, in accordance with Financial Accounting Standards Board Statement No. 13, as amended
from time to time, or, if such Statement is not then in effect, such statement of GAAP as may be applicable, recorded as a “capital lease” on the balance sheets of
any Credit Party prepared in accordance with GAAP.

(p) “ Change in Control ” shall mean any sale, conveyance, assignment or other transfer, directly or indirectly, of any ownership interest
of any Credit Party, which results in any change in the identity of the individuals or entities in Control of such Credit Party as of the Effective Date or the grant of a
security interest in any ownership interest of any Person, directly or indirectly Controlling the Credit Parties, which could result in a change in the identity of the
individuals or entities in Control of such Credit Party as of the Effective Date.

(q) “ Collateral ” shall mean “Collateral” as defined in the Security Agreements, and if there is more than one Security Agreement, it shall
mean, as the context so requires, the “Collateral” for each individual Credit Party, as such term is defined in the Security Agreement for such applicable Credit
Party, and all of the “Collateral,” in the aggregate, for all Credit Parties, collectively, under each of the Security Agreements.

(r) “ Common Stock ” shall mean the common stock of the Borrower, par value $0.001 per share.
(s) “ Compliance Certificate ” shall mean the covenant compliance certificate, the form of which is attached hereto as Exhibit “A” .
t) “ Contingent Liability ” and “ Contingent Liabilities ” shall mean, respectively, each obligation and liability of the Credit Parties and

all such obligations and liabilities of the Credit Parties incurred pursuant to any agreement, undertaking or arrangement by which any Credit Party either: (i)
guarantees, endorses or otherwise becomes or is contingently liable upon (by direct or indirect agreement, contingent or otherwise, to provide funds for payment, to
supply funds to, or otherwise to invest in, a debtor, or otherwise to assure a creditor against loss) the indebtedness, dividend, obligation or other liability of any
other Person in any manner (other than by endorsement of instruments in the course of collection), including without limitation, any indebtedness, dividend or
other obligation which may be issued or incurred at some future time; (ii) guarantees the payment of dividends or other distributions upon the shares or ownership
interest of any other Person; (iii) undertakes or agrees (whether contingently or otherwise): (A) to purchase, repurchase, or otherwise acquire any indebtedness,
obligation or liability of any other Person or any property or assets constituting security therefor; (B) to advance or provide funds for the payment or discharge of
any indebtedness, obligation or liability of any other Person (whether in the form of loans, advances, stock purchases, capital contributions or otherwise), or to
maintain solvency, assets, level of income, working capital or other financial condition of any other Person; or (C) to make payment to any other Person other than
for value received; (iv) agrees to lease property or to purchase securities, property or services from such other Person with the purpose or intent of assuring the
owner of such indebtedness or obligation of the ability of such other Person to make payment of the indebtedness or obligation; (v) to induce the issuance of, or in
connection with the issuance of, any letter of credit for the benefit of such other Person; or (vi) undertakes or agrees otherwise to assure or insure a creditor against
loss. The amount of any Contingent Liability shall (subject to any limitation set forth herein) be deemed to be the outstanding principal amount (or maximum
permitted principal amount, if larger) of the indebtedness, obligation or other liability guaranteed or supported thereby.
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(w) “ Control, ” “ Controlling, ” “ Controlled By, ” or words of similar import shall mean the possession, directly or indirectly, of the
power to direct, or cause the direction of, the management and policies of a Person by contract, voting of securities, or otherwise.

) “ Conversion Shares ” shall have the meaning given to it in Section 2.2(g) hereof.

(w) “ Credit Card Date ” shall have the meaning given to it in Section 2.1(e) hereof.

(x) “ Credit Party(ies) ” shall have the meaning given to such term in the preamble hereof.

y) “ Credit Party Leases ” shall have the meaning given to it in Section 7.18 hereof.
(2) “ Customer ” shall mean any Person who is obligated to any Credit Party for any Receipts.
(aa) “ Default Rate ” shall mean a per annum rate of interest equal to the highest non-usurious rate permitted by applicable law, and if there

is no such rate under applicable law, then twenty-five percent (25%) per annum.
(bb) “ Dollars ” or “ $ ” means lawful currency of the United States of America.
(cc) « Effective Date ” shall have the meaning given to it in the preamble hereof.

(dd) “ Eligible Accounts ” means, as applicable for each Credit Party:




(A) all sales of the Credit Parties arising from Point-of-Sale Transactions which meet each of the criteria set forth below (any sale
that fails to meet the criteria below can still be deemed an Eligible Account, in Lender’s sole discretion):

(1) are genuine in all respects and have arisen in the Credit Parties’ Ordinary Course of Business from the sale of goods or
performance of services by Credit Parties, which delivery of goods has occurred or performance of services have been fully performed;

(i1) payment for the sale has been made in full by the Customer at the time of the sale, and such sale is not subject to any
chargeback, credit, setoff, allowance, adjustment, repurchase or return agreement or obligation of any kind;

(iii) the Customer on the sale is not a Subsidiary or a director, officer, employee, agent, parent or Affiliate of any Credit Party; and

(iv) the Receipts from the sale are subject to a perfected, first priority Lien in favor of Lender and not subject to any Lien
whatsoever, other than the Lien of Lender and except for Permitted Liens.

(B) all Accounts of the Credit Parties which meet each of the criteria set forth below (an Account that fails to meet the criteria
below can still be deemed an Eligible Account, in Lender’s sole discretion):

(1) are genuine in all respects and have arisen in the Credit Parties’ Ordinary Course of Business from the sale of goods or
performance of services by Credit Parties, which delivery of goods has occurred or performance of services have been fully performed;

(i1) are evidenced by an invoice delivered to the Customer obligated under such Account, are due and payable within thirty (30)
days after the date of the invoice, and are not more than ninety (90) days outstanding past the invoice date;

(iii) do not arise from a “sale on approval”, “sale or return”, “consignment”, “guaranteed sale” or “bill and hold”, or are subject to
any other repurchase or return agreement;

@iv) have not arisen in connection with a sale to a Customer obligated under such Account who is not a resident or citizen of, or an
entity organized in, and is principally located within, the United States of America;

) are not due from a Customer obligated under such Account which is a Subsidiary or a director, officer, employee, agent, parent
or Affiliate of any Credit Party;

(vi) do not arise out of contracts with the United States or any Governmental Authority thereof, unless the a Credit Party has
assigned its right to payment of such Account to Lender pursuant to the Federal Assignment of Claims Act of 1940 (or analogous statute), and evidence
(satisfactory to Lender) of such assignment has been delivered to Lender;




(vii) do not arise in connection with a sale to a Customer obligated under such Account who is located within a state or jurisdiction
which requires any Credit Party, as a precondition to commencing or maintaining an action in the courts of that state or jurisdiction, either to: (A) receive a
certificate of authority to do business and be in good standing in such state or jurisdiction; or (B) file a notice of business activities or similar report with such
state’s or jurisdiction’s taxing authority, unless: (I) the applicable Credit Party has taken one of the actions described in clauses (A) or (B); (II) the failure to take
one of the actions described in either clause (A) or (B) may be cured retroactively by the applicable Credit Party at its election; or (III) the applicable Credit Party
has proven to the satisfaction of Lender that it is exempt from any such requirements under such state’s or jurisdiction’s laws;

(viii) do not arise out of a contract or order which, by its terms, forbids or makes void or unenforceable the assignment to Lender of
the Account arising with respect thereto and are not assignable to Lender for any other reason;

(ix) are the valid, legally enforceable and unconditional obligation of the Customer obligated under such Account, are not the
subject of any setoff, counterclaim, credit, allowance or adjustment by the Customer obligated under such Account, or of any claim by the Customer obligated
under such Account denying liability thereunder in whole or in part, and the Customer obligated under such Account has not refused to accept and/or has not
returned or offered to return any of the goods or services which are the subject of such Account;

(x) are subject to a perfected, first priority Lien in favor of Lender and not subject to any Lien whatsoever, other than the Lien of
Lender and except for Permitted Liens;

(xi) no Proceedings are pending or threatened against the Customer obligated under such Account which might result in any
material adverse change in its financial condition or in its ability to pay any Account in full;

(xii) if the Account is evidenced by chattel paper or an instrument, the originals of such chattel paper or instrument shall have been
endorsed and/or assigned and delivered to Lender or, in the case of electronic chattel paper, shall be in the control of Lender, in each case in a manner satisfactory
to Lender; and

(xiii) there is no bankruptcy, insolvency or liquidation Proceeding pending by or against the Customer obligated under such
Account, nor has the Customer obligated under such Account gone out of or suspended business, made a general assignment for the benefit of creditors or failed to
pay its debts generally as they come due, and/or no condition or event has occurred having a Material Adverse Effect on the Customer obligated under such
Account which would require the Accounts of such Customer to be deemed uncollectible in accordance with GAAP.

A sale or Account which is an Eligible Account shall cease to be an Eligible Account whenever it ceases to meet any one of the
foregoing requirements. In addition, any sale or Account that otherwise meets each of the criteria above for an Eligible Account, may nonetheless be deemed not to
be an Eligible Account, or may be deemed as an Eligible Account for a discounted value, all in Lender’s sole and absolute discretion.




If Accounts representing Fifty Percent (50%) or more of the unpaid net amount of all Accounts from any one Customer fail to qualify
as Eligible Accounts, including because such Accounts are unpaid more than ninety (90) days after the due date of such Accounts, then all Accounts relating to
such Customer shall cease to be Eligible Accounts. If Accounts owed by a single Customer exceed Fifty Percent (50%) of all Eligible Accounts, then all Accounts
relating to such Customer in excess of such amount shall cease to be Eligible Accounts.

(ee) “ Employee Plan ” includes any pension, stock bonus, employee stock ownership plan, retirement, disability, medical, dental or other
health plan, life insurance or other death benefit plan, profit sharing, deferred compensation, stock option, bonus or other incentive plan, vacation benefit plan,
severance plan or other employee benefit plan or arrangement, including, without limitation, those pension, profit-sharing and retirement plans of the Credit Parties
described from time to time in the consolidated financial statements of the Credit Parties and any pension plan, welfare plan, Defined Benefit Pension Plans (as
defined in ERISA) or any multi-employer plan, maintained or administered by the Credit Parties or to which is the Credit Parties are a party or may have any
liability or by which the Credit Parties are bound.

(ff) “ Environmental Laws ” shall mean all federal, state, district, local and foreign laws, rules, regulations, ordinances, and consent
decrees relating to health, safety, hazardous substances, pollution and environmental matters, as now or at any time hereafter in effect, applicable to the Credit
Parties’ business or facilities owned or operated by the Credit Parties, including laws relating to emissions, discharges, releases or threatened releases of pollutants,
contamination, chemicals, or hazardous, toxic or dangerous substances, materials or wastes in the environment (including ambient air, surface water, land surface
or subsurface strata) or otherwise relating to the generation, manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of
Hazardous Materials.

(gg) “ ERISA ” shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time.

(hh) “ Estimated Over-advance Payment ” shall have the meaning given to it in Section 2.1(d)(i) hereof.

(ii) “ Event of Default ” shall mean any of the events or conditions set forth in Section 12 hereof.

G “ Financial Statements ” shall have the meaning given to it in Section 7.10 hereof.




(kk) “ Funded Indebtedness ” shall mean, as to any Person, without duplication: (i) all indebtedness for borrowed money of such Person
(including principal, interest and, if not paid when due, fees and charges), whether or not evidenced by bonds, debentures, notes or similar instruments; (ii) all
obligations to pay the deferred purchase price of property or services; (iii) all obligations, contingent or otherwise, with respect to the maximum face amount of all
letters of credit (whether or not drawn), bankers’ acceptances and similar obligations issued for the account of such Person (including the Letters of Credit), and all
unpaid drawings in respect of such letters of credit, bankers’ acceptances and similar obligations; and (iv) all indebtedness secured by any Lien on any property
owned by such Person, whether or not such indebtedness has been assumed by such Person ( provided , however , if such Person has not assumed or otherwise
become liable in respect of such indebtedness, such indebtedness shall be deemed to be in an amount equal to the fair market value of the property subject to such
Lien at the time of determination). Notwithstanding the foregoing, Funded Indebtedness shall not include trade payables and accrued expenses incurred by such
Person in accordance with customary practices and in the Ordinary Course of Business of such Person.

I “ GAAP ” shall mean United States generally accepted accounting principles set forth from time to time in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public Accountants and statements and pronouncements of the
Financial Accounting Standards Board (or agencies with similar functions of comparable stature and authority within the U.S. accounting profession), which are
applicable to the circumstances as of the date of determination; provided , however , that interim financial statements or reports shall be deemed in compliance
with GAAP despite the absence of footnotes and fiscal year-end adjustments as required by GAAP.

(mm) “ Governmental Authority ” means any foreign, federal, state or local government, or any political subdivision thereof, or any court,
agency or other body, organization, group, stock market or exchange exercising any executive, legislative, judicial, quasi-judicial, regulatory or administrative
function of government.

(nn) “ Guarantors ” shall have the meaning given to it in the preamble hereof. With respect to any Individual Guarantor, the term
Individual Guarantor ” shall also include such individual’s spouse, if any.

(00)  “ Guarantee Agreement(s) ” shall mean the guaranty agreements executed by each Guarantor in favor of the Lender, pursuant to which
the Guarantors shall each guarantee all of the Obligations of the Borrower, the form of which is attached hereto as Exhibit “B” .

(pp) “ Hazardous Materials ” shall mean any hazardous, toxic or dangerous substance, materials and wastes, including hydrocarbons
(including naturally occurring or man-made petroleum and hydrocarbons), flammable explosives, asbestos, urea formaldehyde insulation, radioactive materials,
biological substances, polychlorinated biphenyls, pesticides, herbicides and any other kind and/or type of pollutants or contaminants (including, without limitation,
materials which include hazardous constituents), sewage, sludge, industrial slag, solvents and/or any other similar substances, materials or wastes that are or
become regulated under any Environmental Law (including any that are or become classified as hazardous or toxic under any Environmental Law).

(qq@)  “ Income Projections ” shall have the meaning given to it in Section 10.8 hereof.




(tr)  Insurance Policies ” shall have the meaning given to it in Section 7.23 hereof.

(ss) “ Interest Rate ” shall mean a fixed rate of interest equal to Eleven Percent (11.0%) per annum, calculated on the actual number of days
clapsed over a 360-day year.

(tt) « IP Rights ” shall have the meaning given to it in Section 7.21 hereof.

(uu)  “ Irrevocable Transfer Agent Instructions ” shall mean the Irrevocable Transfer Agent Instructions to be entered into by and among
the Lender, the Borrower and the Borrower’s transfer agent, the form of which is attached hereto as Exhibit “C” .

(vv)  “ Lender ” shall have the meaning given to it in the preamble hereof.
(ww)  “ Lender Indemnitee(s) ” shall have the meaning given to it in Section 14.19 hereof.
(xx) “ License Agreements ” shall have the meaning given to it in Section 7.21 hereof.

(vy) “ Lien ” shall mean, with respect to any Person, any mortgage, pledge, hypothecation, judgment lien or similar legal process, title
retention lien, or other lien, security interest or encumbrance of any nature or kind granted by such Person or arising by judicial process or otherwise, including the
interest of a vendor under any conditional sale or other title retention agreement and the interest of a lessor under a lease of any interest in any kind of property or
asset, whether real, personal or mixed, or tangible or intangible, by such Person as lessee that is, or should be, a Capital Lease on the balance sheet of such Person
prepared in accordance with GAAP.

(zz) “ Loan ” or “ Loans ” shall mean the aggregate of all Revolving Loans made by Lender to Borrower under and pursuant to this
Agreement.

(aaa)  “ Loan Documents ” shall mean those documents listed in Sections 3.1. 3.2 and 3.3 hereof, and any other documents or instruments
executed in connection with this Agreement or the Revolving Loans contemplated hereby, and all renewals, extensions, future advances, modifications,
substitutions, or replacements thereof.

(bbb) “ Lock Box ” shall have the meaning given to it in Section 2.1(e) hereof.

(ccc)  “ Lock Box Account ” shall have the meaning given to it in Section 2.1(e) hereof.

(ddd) “ Lock Box Payments ” shall have the meaning given to it in Section 2.1(e) hereof.

(ece) “ Mandatory Principal Repayment Amount ” shall have the meaning given to it in Section 2.1(d) hereof.




(fff) “ Material Adverse Effect ” shall mean: (i) a material adverse change in, or a material adverse effect upon, the assets, business,
prospects, properties, financial condition or results of operations of any Credit Party; (ii) a material impairment of the ability of any Credit Party to perform any of
its Obligations under any of the Loan Documents; or (iii) a material adverse effect on: (A) any material portion of the Collateral; (B) the legality, validity, binding
effect or enforceability against any Credit Party of any of the Loan Documents; (C) the perfection or priority (subject to Permitted Liens) of any Lien granted to
Lender under any Loan Document; (D) the rights or remedies of Lender under any Loan Document; or (E) the Lender’s ability to sell, without limitation or
restriction, if applicable, any Advisory Fee Shares hereunder or any shares issued to the Lender upon a conversion pursuant to the Revolving Note. For purposes of
determining whether any of the foregoing changes, effects, impairments, or other events have occurred, such determination shall be made by Lender, in its sole and
absolute discretion.

(ggg) “ Material Contract ” shall mean any contract or agreement to which any Credit Party is a party or by which any Credit Party or any of
its assets are bound and which: (i) must be disclosed to the SEC, the Principal Trading Market, or any other Governmental Authority pursuant to the Securities Act,
the Exchange Act, the rules and regulations of the SEC, or any other laws, rules or regulations of any Governmental Authority or the Principal Trading Market; (ii)
involves aggregate payments of Twenty-Five Thousand and No/100 United States Dollars (US$25,000.00) or more to or from any Credit Party; (iii) involves
delivery, purchase, licensing or provision, by or to any Credit Party, of any goods, services, assets or other items having a value (or potential value) over the term
of such contract or agreement of Twenty-Five Thousand and No/100 United States Dollars (US$25,000.00) or more or is otherwise material to the conduct of the
Credit Party’s business as now conducted and as contemplated to be conducted in the future; (iv) involves a Credit Party Lease; (v) imposes any guaranty, surety or
indemnification obligations on any Credit Party; or (vi) prohibits any Credit Party from engaging in any business or competing anywhere in the world.

(hhh)  “ Material PPC ” shall have the meaning given to it in Section 2.1(e)(1)(3) .
(iii) “ Material Shareholder ” shall have the meaning given to it in Section 7.31 hereof.
Gii) “ Net Amount ” shall have the meaning given to it in Section 2.1(e) hereof.

(kkk) “ Non-Material PPC ” shall have the meaning given to it in Section 2.1(e)(1)(3) .

Q) “ Obligations ” shall mean, whether now existing or hereafter arising, created or incurred: (i) all Revolving Loans, advances (whether
of principal or otherwise) and other financial accommodations (whether primary, contingent or otherwise) made by Lender to Borrower under any Loan
Documents; (ii) all interest accrued thereon (including interest which would be payable as post-petition in connection with any bankruptcy or similar Proceeding,
whether or not permitted as a claim thereunder); (iii) any and all fees, charges or other amounts due to Lender under this Agreement or the other Loan Documents;
(iv) any and all expenses incurred by Lender under, or in connection with, this Agreement or the other Loan Documents; (v) any and all other liabilities and
obligations of any of the Credit Parties to Lender under this Agreement and any other Loan Documents; and (vi) the performance by the Credit Parties of all
covenants, agreements and obligations of every nature and kind on the part of any of the Credit Parties to be performed under this Agreement and any other Loan
Documents.

10




(mmm) “ OFAC ” shall have the meaning given to it in Section 14.22 hereof

«

(nnn) Ordinary Course of Business ” means the Ordinary Course of Business of the Person in question consistent with past custom and
practice (including with respect to quantity, quality and frequency).

(0o0)  “Over-advance ” shall have the meaning given to it in Section 2.1(d)(i) hereof.

«

(ppp) Payment Date ” shall have the meaning given to it in Section 2.1(c) hereof.

(qqq)  “Payment Direction ” shall have the meaning given to it in Section 2.1(e)(i)(3) hereof.

(rrr) “ Payment Processing Companies ” shall have the meaning given to it in Section 2.1(e)(i)(3) hereof.
(sss) “ Permitted Liens ” shall mean: (i) Liens for Taxes, assessments or other governmental charges not at the time delinquent or thereafter

payable without penalty or being contested in good faith by appropriate proceedings and, in each case, for which adequate reserves are maintained in accordance
with GAAP and in respect of which no Lien has been filed; (ii) Liens of carriers, warchousemen, mechanics and materialmen arising in the Ordinary Course of
Business; (iii) Liens in the form of deposits or pledges incurred in connection with worker’s compensation, unemployment compensation and other types of social
security (excluding Liens arising under ERISA or in connection with surety bonds, bids, performance bonds and similar obligations) for sums not overdue or being
contested in good faith by appropriate Proceedings and not involving any advances or borrowed money or the deferred purchase price of property or services,
which do not in the aggregate materially detract from the value of the property or assets of the Credit Parties taken as a whole or materially impair the use thereof
in the operation of the Credit Parties’ business and, in each case, for which adequate reserves are maintained in accordance with GAAP and in respect of which no
Lien has been filed; (iv) Liens described in the Financial Statements and acceptable to Lender in its sole and absolute discretion, and the replacement, extension or
renewal of any such Lien upon or in the same property subject thereto arising out of the extension, renewal or replacement of the indebtedness secured thereby
(without increase in the amount thereof and without expansion of such Liens upon any other property); (v) attachments, appeal bonds, judgments and other similar
Liens, for sums not exceeding Fifty Thousand and No/100 United States Dollars (US$50,000.00) arising in connection with court Proceedings, provided the
execution or other enforcement of such Liens is effectively stayed and the claims secured thereby are being actively contested in good faith and by appropriate
Proceedings, and only to the extent such judgments or awards do not otherwise constitute an Event of Default; (vi) zoning and similar restrictions on the use of
property and easements, rights of way, restrictions, minor defects or irregularities in title and other similar Liens not interfering in any material respect with the
ordinary conduct of the business of the Credit Parties; (vii) Liens arising in connection with Capital Leases (and attaching only to the property being leased); (viii)
Liens that constitute purchase money security interests on any property securing indebtedness incurred for the purpose of financing all or any part of the cost of
acquiring such property, provided that any such Lien attaches to such property within sixty (60) days of the acquisition thereof and attaches solely to the property
so acquired; (ix) Liens granted to Lender hereunder and under the Loan Documents; (x) any interest or title of a lessor, sublessor, licensor or sublicensor under any
lease or non-exclusive license permitted by this Agreement; (xi) Liens arising from precautionary uniform commercial code financing statements filed under any
lease permitted by this Agreement; (xii) banker’s Liens and rights of set-off of financial institutions arising in connection with items deposited in accounts
maintained at such financial institutions and subsequently unpaid and unpaid fees and expenses that are charged to the Credit Parties by such financial institutions
in the Ordinary Course of Business of the maintenance and operation of such accounts; and (xiii) Liens in favor of Hitachi Capital America Corp. encumbering
assets previously owned by Demansys Energy, Inc. and acquired by the Borrower, and represented by UCC-1 Financing Statement filed in the State of Connecticut
under filing number 0003013152, and UCC-1 Financing Statement filed in the State of Delaware under filing number 2014 3463700 (collectively, the * Hitachi
UCC’s ”); provided, however, such Liens under the Hitachi UCC’s shall cease to be Permitted Liens hereunder if an Event of Default shall occur under and in
accordance with Section 10.22 below.
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(ttt) “ Permit ” means any license, permit, approval, waiver, order, authorization, right or privilege of any nature whatsoever, granted,
issued, approved or allowed by any Governmental Authority.

(uuu)  “ Person ” shall mean any individual, partnership, limited liability company, limited liability partnership, corporation, trust, joint
venture, joint stock company, association, unincorporated organization, government or agency or political subdivision thereof, or other entity.

(vvv)  “ Pledge Agreement(s) ” shall mean the pledge agreements executed by the Borrower in favor of the Lender, pursuant to which the
Borrower grants a first priority lien and security interest in and to all of the shares or membership interests (as applicable) owned by the Borrower in each of the

Borrower’s Subsidiaries to the Lender, the form of which is attached hereto as Exhibit “D” .

(www) “ Point-of-Sale Transactions ” means any sale transactions by any Credit Parties whereby the purchase price for the sale transaction is
paid in full by the Customer at the time of the sale transaction.

(xxx)  “Portals ” shall have the meaning given to it in Section 2.1(e)(i)(3) hereof.
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(vyy)  “Preferred Stock ” shall have the meaning given to it in Section 7.4 hereof.

«

(zzz) Prepayment Penalty ” shall have the meaning given to it in Section 2.1(d)(ii) hereof.

(aaaa)  “ Principal Trading Market ” shall mean the Nasdaq Global Select Market, the Nasdaq Global Market, the Nasdaq Capital Market,
the OTCQX, the OTCQB, the OTC Pink, the NYSE Euronext or the New York Stock Exchange, whichever is at the time the principal trading exchange or market
for the Common Stock.

(bbbb) “ Proceeding ” means any demand, claim, suit, action, litigation, investigation, audit, study, arbitration, administrative hearing, or any
other proceeding of any nature whatsoever.

(cccc)  “ Public Documents ” shall have the meaning given to it in Section 7.11 hereof.
(dddd) “ Real Property ” means any real estate, land, building, structure, improvement, fixture or other real property of any nature

whatsoever, including, but not limited to, fee and leasehold interests, any specifically including the real property listed on Schedule 7.18 .

(ecee)  “ Receipts ” shall mean all revenues, receipts, receivables, Accounts, collections or any other funds at any time received or receivable
by the Credit Parties, or otherwise owing to the Credit Parties, in connection with its sales, business, operations or from any other source.

(ftfh) “ Receipts Collection Fee ” shall mean a surcharge charged by Lender to the Borrower on a monthly basis, and shall be in an amount
calculated by Lender such that, when added together with any monthly interest paid by Borrower hereunder, the aggregate amount of the monthly interest and the
monthly Receipts Collection Fee shall not exceed 1.5% of the then outstanding principal balance of all Loans hereunder, per month.

(gggg) “ Reserve Amount ” shall mean an amount, expressed in Dollars, equal to twenty percent (20%) of: (i) the then applicable Revolving
Loan Commitment; less (ii) any portion of the Withheld Amount not yet disbursed to Borrower. The Reserve Amount, or any portion thereof collected and held by
Lender from time to time, whether in the Lock Box Account or otherwise, shall be deemed additional security for all of the Obligations, and until Lender delivers
written notice to the Credit Parties that such Reserve Amount has been applied to any of the Obligations then outstanding, such Reserve Amount shall not be
considered a repayment of any of the Obligations (principal, interest, or otherwise), or otherwise applied against any portion thereof, and shall be considered part of
the outstanding Loans hereunder.

(hhhh) “ Revolving Loean ” and ““ Revolving Loans ” shall mean, respectively, each advance, and the aggregate of all such advances, made by
Lender to Borrower under and pursuant to this Agreement or any other Loan Documents. Any Net Amount distributed or transferred to Borrower in accordance
with this Agreement shall be deemed a Revolving Loan hereunder.
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(iiii) “ Revolving Loan Availability ” shall mean at any time, the lesser of: (i) the then applicable Revolving Loan Commitment; or (ii)
the Borrowing Base Amount.

(i) “ Revolving Loan Commitment ” shall mean, on the Effective Date, Five Million and No/100 United States Dollars
(US$5,000,000.00), and in the event Borrower requests and Lender agrees to increase the Revolving Loan Commitment pursuant to Section 2.1(b ), thereafter,
shall mean the amount to which Lender agrees to increase the Revolving Loan Commitment, up to Fifteen Million and No/100 United States Dollars
(US$15,000,000.00), all as applicable pursuant to Section 2.1(b) .

(kkkk) “ Revolving Loan Maturity Date ” shall mean the earlier of: (i) six (6) months from the Effective Date; (ii) upon prepayment of
the Revolving Note by Borrower (subject to Section 2.1(d)(ii) ); or (iii) the occurrence of an Event of Default and acceleration of the Revolving Note pursuant to
this Agreement, unless the date in clause (i) shall be extended pursuant to Section 2.3 or by Lender pursuant to any modification, extension or renewal note
executed by Borrower and accepted by Lender in its sole and absolute discretion in substitution for the Revolving Note.

(1 “ Revolving Note ” shall mean that certain Revolving Note in the principal amount of the Revolving Loan Commitment of even
date herewith made by Borrower in favor of Lender, the form of which is attached hereto as Exhibit “E” , and any renewal, extension, future advance,
modification, substitution, or replacement thereof.

(mmmm)  “ Rule 144 ” shall mean Rule 144 or Rule 144A promulgated under the Securities Act (or a successor rule thereto).
(nnnn) “ Rule 144 Certificate ” shall have the meaning given to it in Section 10.20 hereof.

(0000) “ Rule 144 Opinion ” shall have the meaning given to it in Section 10.20 hereof.

(pppP) “ Sale Reconciliation ” shall have the meaning given to it in Section 2.2(g) hereof.

(9999) “ SEC ” shall mean the United States Securities and Exchange Commission.

(rrrr) “ Securities Act ” shall mean the Securities Act of 1933, as amended.

(ssss) “ Securities Being Sold ” shall have the meaning given to it in Section 10.20 hereof.
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(tttt) “ Security Agreement(s) ” shall mean the security agreements executed by the Borrower and Corporate Guarantor in favor of
Lender, pursuant to which each of the Borrower and Corporate Guarantor grant a first priority lien and security interest in and to all of their respective Collateral as
security for the Obligations, the form of which is attached hereto as Exhibit “F-1” and Exhibit “F-2” .

(uuuu) “ Series Preferred Stock ” shall mean the Borrower’s Series , convertible preferred stock, $0.001 par value per share.
(vvvv) “ Share Reserve ” shall have the meaning given to it in Section 10.21 hereof.
(wwww)  “ Shell Company ” shall have the meaning given to it in Section 10.20 hereof.

(xxxx) “ Subsidiary ” and “ Subsidiaries ” shall mean, respectively, each and all such corporations, partnerships, limited partnerships,
limited liability companies, limited liability partnerships or other entities of which or in which a Person owns, directly or indirectly, fifty percent (50%) or more of:
(i) the combined voting power of all classes of stock having general voting power under ordinary circumstances to elect a majority of the board of directors of such
entity if a corporation; (ii) the management authority and capital interest or profits interest of such entity, if a partnership, limited partnership, limited liability

company, limited liability partnership, joint venture or similar entity; or (iii) the beneficial interest of such entity, if a trust, association or other unincorporated
organization.

(yyyy) “ Sweep Period ” shall have the meaning given to it in Section 2.1(d)(i) hereof.

(zzzz) “ Transfer Agent ” shall have the meaning given to it in Section 2.2(g) hereof.
(aaaaa) “ UCC ” shall mean the Uniform Commercial Code in effect in Nevada from time to time.

(bbbbb)  “ Use of Proceeds Confirmation ” shall have the meaning given to it in Section 9.8 hereof.

113

(ccecee) Validity Certificates ” shall mean the Validity Certificates executed by certain officers and directors of the Borrower, the form of
which is attached hereto as Exhibit “G” .

(ddddd)  “ Valuation Date ” shall have the meaning given to it in Section 2.2(g) hereof.

(eceee) “VWAP ” shall have the meaning given to it in Section 2.2(g) hereof.
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1.2 Accounting Terms . Any accounting terms used in this Agreement which are not specifically defined herein shall have the meanings
customarily given them in accordance with GAAP. Calculations and determinations of financial and accounting terms used and not otherwise specifically defined
hereunder and the preparation of financial statements to be furnished to Lender pursuant hereto shall be made and prepared, both as to classification of items and as
to amount, in accordance with GAAP as used in the preparation of the financial statements of Borrower on the date of this Agreement. If any changes in
accounting principles or practices from those used in the preparation of the financial statements are hereafter occasioned by the promulgation of rules, regulations,
pronouncements and opinions by or required by the Financial Accounting Standards Board or the American Institute of Certified Public Accountants (or any
successor thereto or agencies with similar functions), which results in a material change in the method of accounting in the financial statements required to be
furnished to Lender hereunder or in the calculation of financial covenants, standards or terms contained in this Agreement, the parties hereto agree to enter into
good faith negotiations to amend such provisions so as equitably to reflect such changes to the end that the criteria for evaluating the financial condition and
performance of Borrower will be the same after such changes as they were before such changes; and if the parties fail to agree on the amendment of such
provisions, Borrower will furnish financial statements in accordance with such changes but shall provide calculations for all financial covenants, perform all
financial covenants and otherwise observe all financial standards and terms in accordance with applicable accounting principles and practices in effect immediately
prior to such changes. Calculations with respect to financial covenants required to be stated in accordance with applicable accounting principles and practices in
effect immediately prior to such changes shall be reviewed and certified by Borrower’s accountants.

1.3 Other Terms Defined in UCC . All other words and phrases used herein and not otherwise specifically defined shall have the respective
meanings assigned to such terms in the UCC, as amended from time to time, to the extent the same are used or defined therein.

1.4 Other Definitional Provisions: Construction . Whenever the context so requires, the neuter gender includes the masculine and feminine, the
single number includes the plural, and vice versa. In addition: (i) the words “hereof”, “herein” and “hereunder” and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement, and references to Article, Section, Subsection, Annex,
Schedule, Exhibit and like references are references to this Agreement unless otherwise specified; (ii) wherever the word “include,” “includes” or “including” is
used in this Agreement, it will be deemed to be followed by the words “without limitation;” (iii) an Event of Default shall “continue” or be “continuing” until such
Event of Default has been cured in Lender’s sole and absolute discretion, or waived by Lender in accordance with Section 14.3 hereof; (iv) any reference to the
Credit Parties shall mean and refer to all the Credit Parties, collectively, and to each Credit Party, individually, and accordingly, each representation, warranty,
covenant, obligation or other agreement, term or provision in this Agreement or any other Loan Documents, to the extent applicable to the Credit Parties, shall be
deemed to be applicable and effective as to all Credit Parties, collectively, and to each Credit Party, individually, as the context may so require, regardless of the
gender, singular, plural, or other tense used in the applicable provision; (v) references in this Agreement to any party shall include such party’s successors and
permitted assigns; and (vi) references to any “Section” shall be a reference to such Section of this Agreement unless otherwise stated. To the extent any of the
provisions of the other Loan Documents are inconsistent with the terms of this Agreement, the provisions of this Agreement shall govern.
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2. REVOLVING LOAN FACILITY.

2.1 Revolving Loan .

(a) Revolving Loan Commitment . Subject to the terms and conditions of this Agreement and the other Loan Documents, and in reliance
upon the representations and warranties set forth herein and in the other Loan Documents, Lender agrees to make Revolving Loans to Borrower from time to time,
pursuant to the terms of this Agreement, until, but not including, the Revolving Loan Maturity Date, and in such amounts as Lender may determine from time to
time up to the Revolving Loan Availability (and subject at all times to the amounts available to be borrowed in accordance with the Borrowing Base Certificate);
provided , however , that the aggregate principal balance of all Revolving Loans outstanding at any time shall not exceed the Revolving Loan Availability; and
further provided , however , that, notwithstanding anything contained in this Agreement or any other Loan Documents to the contrary, each Revolving Loan under
this Agreement (including any Net Amount to be distributed hereunder) shall be subject to Lender’s approval, which approval may be given or withheld in
Lender’s sole and absolute discretion. Revolving Loans made by Lender may be repaid and, subject to the terms and conditions hereof, borrowed again up to, but
not including, the Revolving Loan Maturity Date, unless the Revolving Loans are otherwise terminated or extended as provided in this Agreement. The Revolving
Loans shall be used by Borrower for the specific purposes permitted hereunder and for no other purpose.

(b) Increase to Revolving Loan Commitment . Borrower may request, from time to time, that the Revolving Loan Commitment be
increased to up to Fifteen Million and No/100 United States Dollars (US$15,000,000); and Lender, in its sole and absolute discretion, may make available
Revolving Loan Commitment increases to Borrower. Lender’s election to increase the Revolving Loan Commitment from time to time may be granted or denied
by Lender in its sole and absolute discretion, however, at a minimum, the following conditions must be satisfied, in Lender’s sole and absolute discretion:

(1) no Event of Default shall have occurred or be continuing, or result from the applicable increase of the Revolving Loan
Commitment;

(ii) Borrower shall have executed and delivered a new or revised Revolving Note;

(iii) after giving effect to such increase, the amount of the aggregate outstanding principal balance of all Revolving Loans shall not

be in excess of the Revolving Loan Availability;

(iv) Lender shall have reviewed and accepted, in its sole and absolute discretion, the amount and type of current and historical
Receipts of the Credit Parties, Eligible Accounts or other Collateral required for the increase; and

) Lender shall have received any and all documents or agreements as it shall require in its sole and absolute discretion.
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It is expressly agreed and acknowledged by each of the Credit Parties that, notwithstanding that this Agreement provides for the
opportunity to increase the Revolving Loan Commitment as hereby provided: (i) Lender has no obligation of any nature or kind whatsoever to grant or provide any
such increase to the Credit Parties; (ii) the Credit Parties did not enter into this Agreement based on any promise, express or implied, by Lender or any of its agents
or representatives, or based on any expectation by any of the Credit Parties, that funds or Loans beyond the Revolving Loans made on the Effective Date would be
made or provided after the Effective Date; and (iii) each of the Credit Parties hereby fully and unconditionally waives any and all claims, counterclaims, and
defenses any of them may have based on any argument that Lender had any obligation or otherwise promised to fund additional Revolving Loans beyond the
Revolving Loan funded on the Effective Date, or any argument or implied covenant of fair dealing and good faith that may in any way imply an obligation upon
Lender to make such additional Revolving Loans. Subject to the terms of this Section 2.1(b) , in the event Lender elects to increase the revolving Loan
Commitment and make additional Revolving Loans hereunder, Lender agrees that legal fees payable by Borrower for Lender’s counsel in connection with any
such increase shall not exceed $7,500, plus costs incurred by Lender.

(c) Revolving Loan Interest and Payments . Except as otherwise provided in this Section, the outstanding principal balance of the
Revolving Loans and all other Obligations shall be repaid on or before the Revolving Loan Maturity Date. The principal amount of the Revolving Loans
outstanding from time to time shall bear interest at the Interest Rate. The Receipts Collection Fee, accrued and unpaid interest on the unpaid principal balance of all
Revolving Loans outstanding from time to time, and other fees and charges due hereunder, shall be payable on a weekly basis on the weekly anniversary date of
the Effective Date, or such other date as Lender and Borrower may agree upon (provided, however, if no such other agreement is made or reached, then on the
weekly anniversary date of the Effective Date), commencing on the first such date to occur after the Effective Date and on the Revolving Loan Maturity Date (each
a “ Payment Date ”). Any amount of principal or interest on the Obligations which is not paid when due, whether at stated maturity, by acceleration or otherwise,
shall at Lender’s option bear interest payable on demand at the Default Rate.
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(d) Revolving Loan Principal Repayments .

(1) Mandatory Principal Prepayments: Overadvances . All Obligations shall be repaid by Borrower on or before the Revolving
Loan Maturity Date, unless payable sooner pursuant to the provisions of this Agreement. In the event at any time the aggregate outstanding principal balance of all
Revolving Loans hereunder exceeds the Revolving Loan Availability (an “ Over-advance ), Borrower shall be obligated to eliminate such Over-advance as
follows: (A) if the Over-advance exists as of the Effective Date, then: (I) Lender shall determine the amount of the Over-advance, as well as the estimated amount
of a payment (“ Estimated Over-advance Payment ) to be made by Borrower on each Payment Date (or such other time period as Lender may determine, such
as a monthly payment) to be applied against the principal balance of the outstanding Revolving Loans, such that the Over-advance would be eliminated over a one
hundred twenty (120) day period from the Effective Date (Lender shall have the right to modify the amount of the Estimated Over-advance Payment from time to
time upon notice to Borrower as necessary to cause the elimination of the Over-advance over the one hundred twenty (120) day period contemplated hereby); and
(II) Lender shall notify Borrower of the amount of the Estimated Over-advance Payment, and on each Payment Date (or such other time period selected by
Lender), Borrower shall make the Estimated Over-Advance Payment to Lender, or, at Lender’s election, notwithstanding the priorities set forth in Section 2.1(e)
(ii), Lender may apply any amounts in the Lock Box Account towards the Estimated Over-advance Payment required to be made hereby, until the Over-advance is
eliminated in full; or (B) if an Over-advance should occur after the Effective Date and during the term of this Agreement, then: (I) Lender shall determine, in its
sole discretion, whether: (1) the Over-advance needs to be paid immediately; or (2) the Over-advance can be cured during a period of time as determined by
Lender, in its sole discretion, and if so, what other conditions Lender may impose in connection with such cure period. If Lender elects option (1), then Borrower
shall, upon notice or demand from Lender, immediately make such repayments of the Revolving Loans or take such other actions as shall be necessary to
immediately eliminate such Over-advance in full (or, notwithstanding the priorities set forth in Section 2.1(e)(ii), Lender may immediately apply any amounts in
the Lock Box Account from time to time to eliminate such Over-advance in full). If Lender elects option (2) above, then Lender shall determine the amount of the
Over-advance, the cure period available to Borrower in which to eliminate the Over-advance, and any other conditions to be satisfied by Borrower in connection
with the cure period selected by Lender for elimination of the Over-advance, as well as the Estimated Over-advance Payment to be made by Borrower on each
Payment Date (or such other time period as Lender may determine, such as a monthly payment) to be applied against the principal balance of the outstanding
Revolving Loans, such that the Over-advance would be eliminated over whatever cure period shall have been elected by Lender, in its sole discretion (Lender shall
have the right to modify the amount of the Estimated Over-advance Payment from time to time upon notice to Borrower as necessary to cause the elimination of
the Over-advance over the cure period selected by Lender); and (II) Lender shall notify Borrower of the amount of the Estimated Over-advance Payment, the cure
period selected by Lender during which the Over-advance must be eliminated, and any other conditions applicable thereto, and on each Payment Date (or such
other time period selected by Lender), Borrower shall make the Estimated Over-Advance Payment to Lender, or, at Lender’s election, notwithstanding the
priorities set forth in Section 2.1(e)(ii), Lender may apply any amounts in the Lock Box Account towards the Estimated Over-advance Payment required to be
made hereby, such that the Over-advance is eliminated in full in the period of time selected by Lender therefor. Credit Parties shall also satisfy whatever other
conditions may be imposed by Lender as conditions to allowing Credit Parties a cure period to eliminate the Over-advance. In addition, following collection and
payment of all items and fees as required by Section 2.1(e)(ii)(1) — (6), inclusive (other than the Mandatory Principal Repayment Amount), on each Payment Date,
an amount equal to ten percent (10%) of all amounts collected into the Lock Box Account since the immediately preceding Payment Date (such a period of time
hereinafter referred to as the “ Sweep Period ™) shall be paid to Lender to reduce the then outstanding principal balance of all Revolving Loans hereunder (the “
Mandatory Principal Repayment Amount ). In addition, from time to time, Lender shall have the right to review the amount and type of current and historical
Receipts and Eligible Accounts of the Credit Parties, the value of other Collateral, and other factors determined by Lender, and based on such review, Lender may,
in its sole and absolute discretion, increase the percentage used for the Mandatory Principal Repayment Amount, which increase shall become applicable and
effective immediately upon notice to Borrower. Lender shall apply funds received into the Lock Box Account in accordance with Section 2.1(e) below.
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(i1) Optional Prepayments . Borrower may from time to time prepay the Revolving Loan, in whole or in part, provided , however ,
that if the Borrower prepays more than eighty percent (80%) of the amount of the Revolving Loan Commitment within ninety (90) days following the Effective
Date, Borrower shall pay to Lender as liquidated damages and compensation for the costs of being prepared to make funds available hereunder an amount equal to
two and 50/100 percent (2.50%) of the Revolving Loan Commitment (the *“ Prepayment Penalty ). The Prepayment Penalty owed pursuant to this Section shall
not be applicable with respect to any payment of the Mandatory Principal Repayment Amount.

(e) Collections: Lock Box .

@) Funds Collected .

@) Wire Transfers . To the extent any Customers make or pay any Receipts to any Credit Party by a wire transfer or
other form of electronic funds transfer, effective as of the Effective Date, the Credit Parties shall direct all of such Customers, in writing, to make all such wire
transfer or electronic fund transfer payments directly to the Lock Box Account.

2) Cash. Checks and Other Payments . To the extent any Customers make or pay any Receipts to any Credit Party by
any other form other than wire transfer or other form of electronic funds transfer (such as through cash or a check), then effective as of the Effective Date, the
Credit Parties shall direct all of its Customers, in writing, to make, deposit, and/or send, as applicable, all such payments and Receipts directly to the Lock Box
Account or a post office box designated by, and under the exclusive control of, Lender (such post office box is referred to herein as the “ Lock Box ).
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3) Credit/Debit Card Payments . The parties recognize that in some instances or from time to time, the Credit Parties
may elect to take or receive payments from Customers through the use of a credit or debit card (including payments made using a credit or debit card, or other
payment mechanisms, through online re-sellers or systems, such as PayPal, Amazon and the like). In the event the Credit Parties shall at any time take or receive
any Receipts through the use of a credit or debit card (including payments made using a credit or debit card, or other payment mechanisms, through online re-
sellers or systems, such as PayPal, Amazon and the like), then effective as of the date (the “ Credit Card Date ) when the Credit Parties enter into any
agreements with any credit/debit card or other payment processing companies for the processing of credit and debit card payments (including payments made using
a credit or debit card, or other payment mechanisms, through online re-sellers or systems, such as PayPal, Amazon and the like) on behalf of the Credit Parties (the
“ Payment Processing Companies ), the Credit Parties shall modify all of its agreements with any such Payment Processing Companies, so as to authorize, direct
and cause: (A) all credit/debit card payments from any Customers; and (B) any reserves or holdbacks withheld by any of the Payment Processing Companies, if, as,
and when distributed or paid to the Credit Parties, to be deposited directly into the Lock Box Account, rather than any other bank accounts of the Credit Parties. In
this regard, effective as of the Effective Date (or, if there are no agreements with any Payment Processing Companies as of the Effective Date, then effective as of
the Credit Card Date), the Credit Parties shall obtain from the each of the Payment Processing Companies and deliver to Lender, an estoppel certificate,
disbursement direction or other similar document in form and substance acceptable to Lender (the “ Payment Direction ”), pursuant to which the Payment
Processing Companies confirm and agree, among other things Lender may require: (I) to the foregoing payment directions; (II) that such payment instructions and
directions shall not be changed, amended or terminated, except upon written notice from Lender; and (III) that copies of all statements, notices and other
communications sent by any Payment Processing Companies to the Credit Parties, also be delivered to Lender. At any time prior to the Payment Direction being
effective and in place, any Receipts received by the Credit Parties from any Payment Processing Companies shall be immediately (within twenty-four (24) hours)
re-directed and deposited by Borrower into the Lock Box Account; provided, however, that any such re-direction shall not diminish or abrogate the Credit Parties’
obligation to obtain the Payment Direction from each of the Payment Processing Companies. The Credit Parties shall not enter into any new agreements with any
Payment Processing Companies, unless prior to or contemporaneously with entering into such relationships or agreements, such Payment Processing Companies
execute a Payment Direction in favor of Lender. Notwithstanding the foregoing to the contrary, so long as the Receipts collected by Credit Parties in any calendar
year from any particular Payment Processing Company (which amount can be estimated by Lender based on Receipts collected by Credit Parties in any shorter
time period as may be determined by Lender) are less than ten percent (10%) of the total Receipts collected by Credit Parties from all sources in any calendar year
(which amount can be estimated by Lender based on Receipts collected by Credit Parties in any shorter time period as may be determined by Lender) (a Payment
Processing Company that collects Receipts that are below the 10% threshold as hereby contemplated is sometimes referred to as a “ Non-Material PPC ” and a
Payment Processing Company that collects Receipts above the 10% threshold as hereby contemplated is sometimes referred to as a “ Material PPC ), then Credit
Parties shall not have an obligation to deliver the Payment Direction with respect to such particular Payment Processing Company as contemplated by this Section,
but only so long as: (x) no Event of Default exists under this Agreement or any other Loan Document, and provided no event has occurred that, with the passage of
time, or the giving of notice, or both, would constitute an Event of Default under this Agreement or any other Loan Document; (y) Credit Parties instruct the
particular Payment Processing Company to remit all credit/debit card payments from any Customers, any reserves or holdbacks withheld by such Payment
Processing Company, and other Receipts, directly into the Lock Box Account, rather than any accounts of the Credit Parties; and (z) to the extent that, despite the
foregoing requirement to instruct such Payment Processing Company to remit all Receipts directly into the Lock Box Account, any Credit Party receives any
Receipts from such Payment Processing Company directly into an account of the Credit Parties, rather than the Lock Box Account, then Credit Parties shall notify
Lender of the receipt of such Receipts or other sums within twenty-four (24) hours of receipt of same, and immediately upon receipt thereof, remit or endorse same
to Lender into the Lock Box Account; provided, however, that any such re-direction shall not diminish or abrogate Credit Parties’ obligation to direct, instruct and
require all Payment Processing Companies to make all payments and remittances otherwise due to the Credit Parties directly to the Lock Box Account. Each of the
Credit Parties hereby represents and warrants to Lender that as of the Effective Date, neither of them have any agreements or payment processing relationships
with any Material PPC’s or any Non-Material PPC’s.
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The Lender and Credit Parties acknowledge that, in some instances, or if applicable, the mechanics of the payment processing
relationships of the Credit Parties with some of its Payment Processing Companies is such that Credit Parties have portals or systems which they access online (the
“ Portals ) through administrative usernames, passwords and other input details required to gain access into such Portals (the “ Access Details ™), and that once
the Portals are accessed with the Access Details, the Credit Parties then, through certain user elections and options made by Credit Parties on the Portals, elects to
what bank account and when funds from the Payment Processing Companies are transferred to Credit Parties. In this regard, to the extent the payment mechanics
of any Payment Processing Companies use Portals and Access Details, then on the Effective Date (or, if acceptable to Lender, in Lender’s sole and absolute
discretion, as soon as practicably possible following the Effective Date), Credit Parties shall provide to Lender the web address for the Portals and the Access
Details for each of the Payment Processing Companies, and Lender shall have the full right and authority to modify the Access Details, so that only Lender has
access to the Portals and access to control all payments and remittances to and from such Payment Processing Companies, and so that Credit Parties do not have
access or authority to change or thereafter modify the elections made by Lender on the Portals (provided that Lender shall provide view/read access only to Credit
Parties so Credit Parties can see, on a daily basis, the transactions processed by the Payment Processing Companies and movement of funds from the Payment
Processing Companies to the Lock Box Account). Lender shall have the absolute right and authority to designate the account to which any remittances from the
Payment Processing Companies are made, which account shall be the Lock Box Account. Credit Parties hereby agree to undertake any and all required actions,
execute any required documents, instruments or agreements, or to otherwise do any other thing required or requested by Lender in order to effectuate the foregoing
with respect to the Portals and Access Details. Credit Parties shall not undertake any action or give any direction to any Payment Processing Companies that is in
conflict with, changes, or is otherwise in derogation of the requirements and obligations of Credit Parties set forth in this paragraph. Upon indefeasible payment in
full of all Obligations, and termination of all other commitments of Lender to advance sums hereunder, Lender shall provide the Access Details and control of the
Portals back to the Credit Parties.
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4 General Collection Terms . The Credit Parties hereby agree to undertake any and all required actions, execute any
required documents, instruments or agreements, or to otherwise do any other thing required or requested by Lender in order to effectuate the requirements of this
Section 2.1(e) . Lender shall maintain an account at a financial institution acceptable to Lender in its sole and absolute discretion (the “ Lock Box Account ),
which Lock Box Account is and shall be maintained in Lender’s (or its Affiliate’s) name, and into which all Receipts, whether through wires, electronic fund
transfers, credit and debit card payments from any Customers, and all other monies, checks, notes, drafts or other payments or Receipts of any kind received or
receivable by, or due to, the Credit Parties shall be deposited. Credit Parties acknowledge that the Lock Box Account may be established by Lender as an “FBO”
account, pursuant to which the Lock Box Account is in the name of Lender (or its Affiliate) “for the benefit of” the Credit Parties. Notwithstanding any such
designation on the Lock Box Account, or any documents entered into or executed by the Credit Parties in connection with the establishment of the Lock Box
Account, the Credit Parties hereby agree and acknowledge that: (i) Lender shall at all times have full “control” (within the meaning of the UCC) of the Lock Box
Account and all funds deposited therein; (ii) the Credit Parties shall not revoke Lender’s authority or rights with respect to the Lock Box Account and the funds
therein (notwithstanding any right Credit Parties may have to do so under ancillary documents executed by the Credit Parties to establish the Lock Box Account);
and (iii) Credit Parties shall not take any action or position contrary to the intent of the parties as expressed herein that Lender shall at all times be in full control of
the Lock Box Account and the deposits therein. It is the intent of the parties that all Receipts, whether through wires, electronic fund transfers, credit and debit card
payments from any Customers, and all other monies, checks, notes, drafts or other payments or Receipts of any kind received or receivable by, or due to, the Credit
Parties, shall be deposited directly into the Lock Box Account, rather than any other accounts of Credit Parties, or if received into any account of the Credit Parties,
then the Credit Parties shall immediately re-direct and deposit same into the Lock Box Account. In this regard, if any Credit Parties, any Affiliate or Subsidiary,
any shareholder, officer, director, employee or agent of the Credit Parties or any Affiliate or Subsidiary, or any other Person acting for or in concert with the Credit
Parties, shall receive any monies, checks, notes, drafts or other payments or Receipts, the Credit Parties and each such Person shall receive all such items in trust
for, and as the sole and exclusive property of, Lender, and, immediately upon receipt thereof, shall remit the same (or cause the same to be remitted) in kind to the
Lock Box Account.
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(i1) Distribution of Funds From the Lock Box Account . The Credit Parties and Lender agree that all payments made to the Lock
Box Account, whether in respect of Receipts, as proceeds of Collateral, or otherwise, will be swept from the Lock Box Account to Lender on each Payment Date to
be applied according to the following priorities: (1) to unpaid fees and expenses due hereunder, including any recurring fees due pursuant to Section 2.2 hereof; (2)
to any custodian/back-up servicer (if applicable); (3) to accrued but unpaid interest owed under Sections 2.1(c) and 2.4 hereof; (4) to the Receipts Collection Fee;
(5) if at any time the Lender is not holding or has reserved, in the Lock Box Account or otherwise, an amount equal to at least the Reserve Amount, then twenty
percent (20%) of all Receipts received into the Lock Box Account during each Sweep Period shall be withheld and applied by Lender to amounts required to
establish the Reserve Amount, until the Reserve Amount is reached, which Reserve Amount (or portion thereof) may be kept and maintained in the Lock Box
Account during the duration of this Agreement as additional security for the Obligations; (6) to amounts payable pursuant to Section 2.1(d) , including the
Mandatory Principal Repayment Amount, the Estimated Over-Advance Payment, and other amounts required to eliminate any Over-advance; and (7) upon the
occurrence of an Event of Default, to Lender, to reduce the balance of the Obligations to zero (each of the foregoing payments, the “ Lock Box Payments ). The
amount remaining in the Lock Box Account following the payment of the Lock Box Payments on each Payment Date (less any amount in the Lock Box Account
withheld and applied by Lender to the Reserve Amount) shall be referred to herein as the “ Net Amount ”. The Lender agrees that, provided the Credit Parties are
each in good standing under this Agreement and the other Loan Documents, and provided no Event of Default exists under this Agreement or any other Loan
Document, and provided no event has occurred that, with the passage of time, or the giving of notice, or both, would constitute an Event of Default under this
Agreement or any other Loan Document, and further provided that any Estimated Over-advance Payments have been timely made as required by this Agreement,
and subject to the terms and conditions of this Agreement, the Net Amount will be transferred to Borrower from the Lock Box Account via wire transfer or
electronic funds transfer to an account designated by the Borrower on the immediately subsequent Payment Date (provided, however, any failure by Lender to
transfer the Net Amount to Borrower by such date shall not in any way hinder, impair, or otherwise adversely affect Credit Parties’ Obligations, or Lender’s rights
and remedies under this Agreement or any other Loan Documents). The Credit Parties agree to pay all reasonable fees, costs and expenses in connection with
opening and maintaining of the Lock Box and the Lock Box Account. All of such reasonable fees, costs and expenses, if not paid by the Credit Parties within five
(5) Business Days of Lender’s written request, may be paid by Lender and in such event all amounts paid by Lender shall constitute Obligations hereunder, shall be
payable to Lender by any Credit Party upon demand, and, until paid, shall bear interest at the Default Rate. Notwithstanding anything contained herein to the
contrary, in the event the amounts collected into the Lock Box Account from time to time, whether in respect of Receipts, as proceeds of Collateral, or otherwise,
are at any time not sufficient to pay the amounts due to Lender on any Payment Date under items (1) — (6) above of this Section 2.1(e)(ii) , then the Credit Parties
shall, without further notice or demand from Lender, pay any such shortfall amounts to the Lock Box Account within three (3) Business Days from the Payment
Date for which such amounts were due, or notwithstanding the foregoing order and priority, Lender shall have the right to sweep from the Lock Box Account any
such shortfall amounts immediately upon any Receipts coming into the Lock Box Account.
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(i) Power of Attorney . It is intended that all Receipts, and all other checks, drafts, instruments and other items of payment or
proceeds of Collateral at any time received, due or owing to the Credit Parties from a Customer, any other Person, or otherwise, shall be deposited directly into the
Lock Box Account, and if not deposited directly into the Lock Box Account, shall be immediately remitted or endorsed by the Credit Parties to Lender into the
Lock Box Account, and, if that remittance or endorsement of any such item shall not be immediately made for any reason, Lender is hereby irrevocably authorized
to remit or endorse the same on Credit Parties’ behalf. For purpose of this Section, the Credit Parties irrevocably hereby make, constitute and appoint Lender (and
all Persons designated by Lender for that purpose) as the Credit Parties’ true and lawful attorney and agent-in-fact: (A) to endorse the Credit Parties’ name upon
said Receipts or items of payment and/or proceeds of Collateral and upon any chattel paper, document, instrument, invoice or similar document or agreement
relating to any Receipts of the Credit Parties; (B) to take control in any manner of any item of payment or proceeds thereof; (C) to have access to the Credit Parties’
operating accounts, through the Credit Parties’ online banking system, or otherwise, to make remittances of any Receipts deposited therein into the Lock Box
Account as required hereby; (D) to have access to any lock box or postal box into which any of the Credit Parties’ mail is deposited, and open and process all mail
addressed to the Credit Parties and deposited therein; and (E) direct and otherwise deal with all Payment Processing Companies, or other Persons, to insure that all
Receipts, payments and reserves as hereby contemplated are remitted to the Lock Box Account.

(iv) Rights Upon Default . Lender may, at any time and from time to time after the occurrence and during the continuance of an
Event of Default, whether before or after notification to any Customer and whether before or after the maturity of any of the Obligations: (A) enforce collection of
any of the Accounts (including all Eligible Accounts) and Receipts of the Credit Parties or other amounts owed to the Credit Parties by suit or otherwise; (B)
exercise all of the rights and remedies of the Credit Parties with respect to Proceedings brought to collect any Accounts (including all Eligible Accounts), Receipts,
or other amounts owed to the Credit Parties; (C) surrender, release or exchange all or any part of any Accounts (including all Eligible Accounts), Receipts, or other
amounts owed to the Credit Parties, or compromise or extend or renew for any period (whether or not longer than the original period) any indebtedness thereunder;
(D) sell or assign any Account (including all Eligible Accounts) or Receipts of the Credit Parties, or other amount owed to the Credit Parties, upon such terms, for
such amount and at such time or times as Lender deems advisable; (E) prepare, file and sign any Credit Parties’ name on any proof of claim in bankruptcy or other
similar document against any Customer or other Person obligated to the Credit Parties; and (F) do all other acts and things which are necessary, in Lender’s sole
discretion, to fulfill the Credit Parties’ obligations under this Agreement and the other Loan Documents and to allow Lender to collect the Accounts (including all
Eligible Accounts), Receipts, or other amounts owed to the Credit Parties. In addition to any other provision hereof, Lender may at any time after the occurrence
and during the continuance of an Event of Default, at the Credit Parties’ expense, notify any parties obligated on any of the Accounts (including all Eligible
Accounts) and Receipts to make payment directly to Lender of any amounts due or to become due thereunder.
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v) Statement . From time to time, Lender may deliver to Borrower an invoice and or an account statement showing all Revolving
Loans, charges and payments, which shall be deemed final, binding and conclusive upon Borrower, unless Borrower notifies Lender in writing, specifying any
error therein, within thirty (30) days of the date such account statement is sent to Borrower and any such notice shall only constitute an objection to the items
specifically identified.

(vi) Authorization to Deduct Amounts in Lock Box .

@) Notwithstanding anything contained in this Agreement to the contrary, any time that any charges, fees, amounts or
other Obligations are due and owing by any Credit Parties to Lender under this Agreement or any other Loan Document, Lender shall have the right, and is hereby
authorized, to deduct such charges, fees, amounts or other Obligations directly from the Lock Box Account and from all receipts from time to time deposited
therein.

2) Notwithstanding anything contained herein to the contrary and in addition to the amounts provided in Section 2.1(e)
(ii) , the Lender may from time to time, in its sole and absolute discretion, retain in the Lock Box Account any and all amounts deposited into the Lock Box
Account by any Customer that the Lender deems necessary or appropriate (i) to prevent any insecurity by the Lender with respect to the total value of the
Collateral (including, but not limited to, the amount held in the Lock Box Account at any time) when compared to the outstanding amount of all Obligations owed
to the Lender; and (ii) to ensure that the Collateral (including, but not limited to the amount held in the Lock Box Account) is and remains of a value to adequately
serve as appropriate security for the Obligations of the Credit Parties hereunder.

2.2 Fees .

(a) Asset Monitoring Fee . Borrower agrees to pay to Lender an asset monitoring fee (“ Asset Monitoring Fee ) equal to One Thousand
Five Hundred and No/100 United States Dollars (US$1,500.00), which shall be due and payable on the Effective Date, and thereafter on the first day of each third

@3 rd) calendar month during the term of this Agreement. The Asset Monitoring Fee shall be increased in increments of Five Hundred and No/100 United States
Dollars (US$500.00) each time the Revolving Loan Commitment amount is increased pursuant to Section 2.1(b ); provided that the Asset Monitoring Fee shall
never exceed Two Thousand Five Hundred and No/100 United States Dollars (US$2,500.00).
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(b) Transaction Advisory Fee . In addition to the Advisory Fee contained in Section 2.2(f) herein, the Borrower agrees to pay to Lender a
transaction advisory fee equal to two percent (2.0%) of the Revolving Loan Commitment as of the Effective Date (provided, however, notwithstanding the
foregoing, the transaction advisory fee contemplated by this paragraph shall not be paid on any portion of the “Withheld Amount” (as hereinafter defined), unless
and until such Withheld Amount, or portion thereof, is disbursed in accordance with Section 14.25 below, and when any portion of the Withheld Amount is
disbursed, the transaction advisory fee contemplated by this paragraph shall be due and payable, and deducted by Lender, from any portion of the Withheld
Amount disbursed from time to time in accordance with Section 14.25 below), and two percent (2.0%) on the amount of any increase thereof pursuant to Section
2.1(b) , which shall be due and payable on the Effective Date and on the date of any increase to the Revolving Loan Commitment pursuant to Section 2.1(b ).

() Due Diligence Fees . Borrower agrees to pay a due diligence fee equal to Twelve Thousand Five Hundred and No/100 United States
Dollars (US$12,500.00), which shall be due and payable in full on the Effective Date, or any remaining portion thereof shall be due and payable on the Effective
Date if a portion of such fee was paid upon the execution of any term sheet related to this Agreement.

(d) Document Review and Legal Fees . Borrower agrees to pay a document review and legal fee equal to Twenty-Five Thousand and
No/100 United States Dollars (US$25,000.00) which shall be due and payable in full on the Effective Date, or any remaining portion thereof shall be due and
payable on the Effective Date if a portion of such fee was paid upon the execution of any term sheet related to this Agreement.

(e) Other Fees . Borrower also agrees to pay to the Lender (or any designee of the Lender), upon demand, or to otherwise be responsible
for the payment of, any and all other costs, fees and expenses, including the reasonable fees, costs, expenses and disbursements of counsel for the Lender and of
any experts and agents, which the Lender may incur or which may otherwise be due and payable in connection with: (i) the preparation, negotiation, execution,
delivery, recordation, administration, amendment, waiver, subordination, or other modification or termination of this Agreement or any other Loan Documents
(provided that there shall be no fees for the preparation and negotiation of this Agreement other than as specifically set forth in the closing or settlement statement
executed by Borrowers and Lender on the Effective Date); (ii) any documentary stamp taxes, intangibles taxes, recording fees, filing fees, or other similar taxes,
fees or charges imposed by or due to any Governmental Authority in connection with this Agreement or any other Loan Documents; (iii) the exercise or
enforcement of any of the rights of the Lender under this Agreement or the Loan Documents; or (iv) the failure by the Credit Parties to perform or observe any of
the provisions of this Agreement or any of the Loan Documents. Included in the foregoing shall be the amount of all expenses paid or incurred by Lender in
consulting with counsel concerning any of its rights under this Agreement or any other Loan Document or under applicable law. All such costs and expenses, if not
so immediately paid when due or upon demand thereof, shall bear interest from the date of outlay until paid, at the Default Rate. All of such costs and expenses
shall be additional Obligations of the Credit Parties to Lender secured under the Loan Documents. The provisions of this Subsection shall survive the termination
of this Agreement.
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® Advisory Fees . The Borrower shall pay to Lender a fee for advisory services provided by the Lender to the Borrower prior to the
Effective Date in the amount of Five Million and No/100 United States Dollars (US$5,000,000.00) (the “ Advisory Fee ), which Advisory Fee shall be paid to
Lender through a combination of cash payments from Borrower to Lender, and through Dollars generated by Lender from the sale of Series A Conversion Shares,
all as more specifically set forth below. In this regard, on the Effective Date, Borrower shall issue to Lender, 9,500,000 shares of the Borrower’s Series A Preferred
Stock (the “ Advisory Fee Shares ”). The Borrower shall instruct its transfer agent (the “ Transfer Agent ) to issue certificates representing the Advisory Fee
Shares issuable to the Lender immediately upon the Borrower’s execution of this Agreement, and shall cause its Transfer Agent to deliver such certificates to
Lender within seven (7) Business Days from the Effective Date. In the event such certificates representing the Advisory Fee Shares issuable hereunder shall not be
delivered to the Lender within said seven (7) Business Day period, same shall be an immediate default under this Agreement and the other Loan Documents. The
Advisory Fee Shares, and any Series A Conversion Shares, when issued, shall be deemed to be validly issued, fully paid, and non-assessable shares of the
Borrower’s Series A Preferred Stock or the Borrowers’ Common Stock, as applicable. The Advisory Fee shall be deemed fully earned as of the Effective Date,
regardless of the amount or number of Loans made hereunder, and regardless of whether all or any portion of the Withheld Amount is disbursed by Lender.
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>i) Payments Towards Advisory Fee . It is the intention of the Borrower and Lender that the full amount of the Advisory Fee shall
be payable as follows: (A) monthly payments of $125,000 per month commencing on a date that is thirty (30) days after the date Lender can lawfully commence to
sell Series A Conversion Shares in the Principal Trading Market in accordance with applicable securities laws (the “ First Payment Date ™), and then on the
monthly anniversary for each consecutive calendar month thereafter (for example, if the First Payment Date is July 15, 2016, then the first monthly payment

hereunder shall be due on July 15, 2016, and consecutive monthly payments thereafter shall be due on the 15 th day of August, September, October, and so on, on
the same day of each consecutive calendar month)(each payment date after the First Payment Date being referred to as an *“ Additional Payment Date ”); and (B)
a final balloon payment of the amount of the Advisory Fee then remaining outstanding and unpaid on a date that is twenty-four (24) months from the Selling
Commencement Date (the *“ Final Advisory Fee Payment ). The monthly payments required in accordance with the immediately preceding sentence shall be
paid by Borrower to Lender through a combination of cash payments from Borrower to Lender, as more specifically set forth below, and through Dollars generated
by Lender converting the Advisory Fee Shares into shares of Common Stock (the “ Series A Conversion Shares ) in accordance with the rights and preferences
of the Series A Preferred Stock, and thereafter selling the Series A Conversion Shares (subject to the leak-out covenant in Section 2.2(f)(iv) below), thereby
generating net proceeds from such sales (net of all brokerage commissions and other customary and reasonable fees or charges payable by Lender in connection
with the sale thereof), which net proceeds shall be applied towards the monthly payments for the Advisory Fee due hereunder. In this regard, the Lender agrees
that, commencing on a date when Lender can lawfully commence to sell Series A Conversion Shares in the Principal Trading Market in accordance with applicable
securities laws, but in no event shall such a date be less than six (6) months after the Effective Date (the “ Selling Commencement Date ), Lender shall use its
good faith and commercially reasonable efforts to begin to sell Series A Conversion Shares in the Principal Trading Market, subject, however, to the leak-out
covenant in Section 2.2(f)(iv) below, and subject to other limitations and restrictions on such sales, as determined by Lender in its sole discretion, which limitations
and restrictions include market forces and factors, the availability of buyers for the Common Stock, securities laws limitations, the availability of opinion letters
and other documentation required by Lender to be able to sell Series A Conversion Shares under Rule 144, and other similar factors, restrictions, and limitations;
and further provided, however, that failure by Lender to sell any shares of such Series A Conversion Shares shall in no way limit, restrict, impair, abrogate, or
otherwise negatively affect any rights and remedies that Lender may have under the Credit Agreement and other Loan Documents. Promptly after the First
Payment Date and each Additional Payment Date, Lender shall deliver to Borrower a reconciliation statement showing the net proceeds actually received by the
Lender from the sale of the Series A Conversion Shares for the prior payment period (the “ Sale Reconciliation ). In the event, per the Sale Reconciliation, the net
proceeds received by Lender from sales of Series A Conversion Shares for the applicable payment period is less than the required $125,000 monthly payment, then
such difference shall be due and payable by Borrower to Lender in Dollars payable by wire transfer to an account designated by Lender within three (3) Business
Days after Borrower’s receipt of the Sale Reconciliation for the applicable period, such that for each applicable payment period, the Lender shall receive an
aggregate total of $125,000 through a combination of net proceeds from sales of Series A Conversion Shares, and cash payments as hereby contemplated. By way
of example only, the foregoing process is intended to work as follows: If the Selling Commencement Date is June 15, 2016, then the First Payment Date would be
July 15, 2016, and each Additional Payment Date would be August 15, September 15, and so on. The Lender would begin selling Series A Conversion Shares on
June 15, 2016. Then promptly after July 15, 2016, Lender would deliver a Sale Reconciliation to Borrower for the time period of June 15 — July 15, 2016. If the
Sale Reconciliation shows that Lender received $100,000 in net proceeds from the sale of Series A Conversion Shares during such period, then Borrower would
still owe Lender $25,000 for such payment period, and such $25,000 shall be due and payable by wire transfer of Dollars from Borrower to Lender within three (3)
Business Days after Borrower receives the Sale Reconciliation for such period. The foregoing procedure shall continue until the Final Advisory Fee Payment shall
be due, which Final Advisory Fee Payment shall be payable in Dollars by wire transfer from Borrower to Lender on the date such Final Advisory Fee Payment is
due. In the event, through the procedure outlined in this paragraph above, Lender has converted all shares of Series A Preferred Stock issued to Lender, and Lender
has sold all Series A Conversion Shares, then all required payments for the Advisory Fee thereafter due in accordance with this Section shall be payable on their
respective due dates in accordance with this Section, in Dollars by wire transfer from Borrower to Lender. Notwithstanding anything contained in this Section to
the contrary: (I) the Borrower shall have the right to pay the entire amount of the monthly payment due for the Advisory Fee hereunder in Dollars by wire transfer
to an account designated by Lender on the First Payment Date or each Additional Payment Date, as applicable (rather than through a combination of cash and
proceeds from the sale of Series A Conversion Shares); and (II) the Borrower shall have the right to redeem any Advisory Fee Shares and Series A Conversion
Shares then in the Lender’s possession for an amount payable by the Borrower to Lender in Dollars equal to the Advisory Fee, less any portion thereof previously
paid by Borrower and received by Lender. Upon Lender’s receipt of Dollars equal to the full amount of the Advisory Fee, whether in accordance with the monthly
payment schedule above, or through an earlier redemption as hereby provided, the Lender shall return any then remaining Advisory Fee Shares or Series A
Conversion Shares in its possession back to the Borrower. The Borrower’s obligation to pay the Advisory Fee as contemplated by this Section 2.2(f) , whether in
cash or thru the sale of Series A Conversion Shares, or a combination thereof, is and shall be an Obligation hereunder, secured by all Loan Documents, and failure
by the Borrower to pay such Advisory Fee in full as required by this Section 2.2(f) shall be an immediate Event of Default hereunder and under the other Loan
Documents. In the event the Lender and the Credit Parties elect to increase the Revolving Loan Commitment as permitted by this Agreement, the Borrower agrees
to pay additional advisory fees to Lender either in cash or in a similar manner as set forth in this Section 2.2(f) through the issuance of additional Advisory Fee
Shares, at Lender’s sole discretion, in an amount to be mutually agreed upon between Lender and Borrower.
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(i1) Mandatory Redemption . Notwithstanding anything contained in this Agreement to the contrary, in the event the Lender has
not received Dollars equal to the Advisory Fee by the earlier to occur of: (A) the thirty (30) month anniversary of the Effective Date; or (B) the occurrence of an
Event of Default, then at any time thereafter, the Lender shall have the right, upon written notice to the Borrower, to require that the Borrower redeem all Advisory
Fee Shares, and Series A Conversion Shares then in Lender’s possession for Dollars equal to the Advisory Fee, less any Dollars previously received by the Lender
towards payment of the Advisory Fee, if any. In the event such redemption notice is given by the Lender, the Borrower shall redeem the then remaining Advisory
Fee Shares and Series A Conversion Shares then in Lender’s possession for an amount of Dollars equal to the Advisory Fee, less any Dollars previously received
by the Lender towards payment of the Advisory Fee, if any, payable by wire transfer to an account designated by Lender within five (5) Business Days from the
date the Lender delivers such redemption notice to the Borrower.

(i) Piggyback Registration Rights . In the event that the Borrower files a registration statement with respect to its Common Stock
with the SEC (other than a registration statement on Form S-4 or S-8 or any successor form thereto) after the Effective Date but before the Lender converts the
Advisory Fee Shares or sells the Series A Conversion Shares, the Advisory Fee Shares and Series A Conversion Shares, as applicable, shall be registered pursuant
to such registration statement.

(iv) Leak-Out Covenant . Notwithstanding anything contained in this Section 2.2(f) to the contrary, so long as no Event of Default
exists, and so long as no event has occurred that, with the passage of time, the giving of notice, or both, would constitute an Event of Default, the Lender agrees
that: (A) it shall not, during any given calendar week, sell Series A Conversion Shares in excess of fifteen percent (15%) of the average weekly volume of the
Common Stock on the Principal Trading Market over the immediately preceding calendar week, as reported by Bloomberg; and (B) and sales of Series A
Conversion Shares by Lender shall be undertaken through a licensed broker designated by Borrower and reasonably acceptable to Lender.
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(2) Matters with Respect to Common Stock .

(1) Issuance of Conversion Shares . The parties hereto acknowledge that pursuant to the terms of the Revolving Note, Lender has
the right, after the occurrence of an Event of Default, to convert amounts due under the Revolving Note into Common Stock in accordance with the terms of the
Revolving Note. In the event, for any reason, the Borrower fails to issue, or cause the Transfer Agent to issue, any portion of the Common Stock issuable upon
conversion of the Revolving Note (the “ Conversion Shares ) to Lender in connection with the exercise by Lender of any of its conversion rights under the
Revolving Note, then the parties hereto acknowledge that Lender shall irrevocably be entitled to deliver to the Transfer Agent, on behalf of itself and the Borrower,
a “Conversion Notice” (as defined in the Revolving Note) requesting the issuance of the Conversion Shares then issuable in accordance with the terms of the
Revolving Note, and the Transfer Agent, provided they are the acting transfer agent for the Borrower at the time, shall, and the Borrower hereby irrevocably
authorizes and directs the Transfer Agent to, without any further confirmation or instructions from the Borrower, issue the Conversion Shares applicable to the
Conversion Notice then being exercised, and surrender to a nationally recognized overnight courier for delivery to Lender at the address specified in the
Conversion Notice, a certificate of the Common Stock of the Borrower, registered in the name of Lender or its designee, for the number of Conversion Shares to
which Lender shall be then entitled under the Revolving Note, as set forth in the Conversion Notice.

(i1) Issuance of Series A Conversion Shares . The parties hereto acknowledge that the Borrower has agreed to issue, upon
conversion of the Advisory Fee Shares, the Series A Conversion Shares in accordance with Section 2.2(f) above. In the event, for any reason, the Borrower fails to
issue, or cause its Transfer Agent to issue, any portion of the Series A Conversion Shares issuable to Lender hereunder, either now or in the future, then the parties
hereto acknowledge that Lender shall irrevocably be entitled to deliver to the Transfer Agent, on behalf of itself and the Borrower, a written instruction requesting
the issuance of the Series A Conversion Shares then issuable, and the Transfer Agent, provided they are the acting transfer agent for the Borrower at the time, shall,
and the Borrower hereby irrevocably authorizes and directs the Transfer Agent to, without any further confirmation or instructions from the Borrower, issue such
shares of Series A Conversion Shares as directed by Lender, and surrender to a nationally recognized overnight courier for delivery to Lender at the address
specified in the Lender’s notice, a certificate of the Common Stock of the Borrower representing such Series A Conversion Shares, registered in the name of
Lender or its designee, for the number of shares of Common Stock issuable to Lender in accordance herewith.

(i) Removal of Restrictive Legends . In the event that Lender has any shares of the Borrower’s Common Stock bearing any
restrictive legends, and Lender, through its counsel or other representatives, submits to the Transfer Agent any such shares for the removal of the restrictive
legends thereon, whether in connection with a sale of such shares pursuant to any exemption to the registration requirements under the Securities Act, or otherwise,
and the Borrower and/or its counsel refuses or fails for any reason to deliver any documents, certificates or instructions required for the removal of the restrictive
legends, then, to the extent such legends could be lawfully removed under applicable laws, Borrower’s failure to provide the required documents, certificates or
instructions required for the removal of the restrictive legends shall be an immediate Event of Default under this Agreement and all other Loan Documents. In
addition, the Borrower hereby agrees and acknowledges that Lender is hereby irrevocably and expressly authorized to have counsel to Lender render any and all
opinions and other certificates or instruments which may be required for purposes of removing such restrictive legends, and the Borrower hereby irrevocably
authorizes and directs the Transfer Agent to, without any further confirmation or instructions from the Borrower, issue any such shares without restrictive legends
as instructed by Lender, and surrender to a common carrier for overnight delivery to the address as specified by Lender, certificates, registered in the name of
Lender or its designees, representing the shares of Common Stock to which Lender is entitled, without any restrictive legends and otherwise freely transferable on
the books and records of the Borrower.
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(iv) Authorized Agent of the Borrower . The Borrower hereby irrevocably appoints the Lender and its counsel and its
representatives, each as the Borrower’s duly authorized agent and attorney-in-fact for the Borrower for the purposes of authorizing and instructing the Transfer
Agent to process issuances, transfers and legend removals upon instructions from Lender, or any counsel or representatives of Lender, as specifically contemplated
herein. The authorization and power of attorney granted hereby is coupled with an interest and is irrevocable so long as any Obligations of the Borrower under this
Agreement or any other Loan Documents remain outstanding, and so long as the Lender owns or has the right to receive, any shares of the Borrower’s Common
Stock hereunder or under the Revolving Note. In this regard, the Borrower hereby confirms to the Transfer Agent and the Lender that it can NOT and will NOT
give instructions, including stop orders or otherwise, inconsistent with the terms of this Agreement with regard to the matters contemplated herein, and that the
Lender shall have the absolute right to provide a copy of this Agreement to the Transfer Agent as evidence of the Borrower’s irrevocable authority for Lender and
Transfer Agent to process issuances, transfers and legend removals upon instructions from Lender, or any counsel or representatives of Lender, as specifically
contemplated herein, without any further instructions, orders or confirmations from the Borrower.

) Injunction and Specific Performance . The Borrower specifically acknowledges and agrees that in the event of a breach or
threatened breach by the Borrower of any provision of Sections 2.2(f) or 2.2(g) , the Lender will be irreparably damaged and that damages at law would be an
inadequate remedy if this Agreement were not specifically enforced. Therefore, in the event of a breach or threatened breach of any provision of Sections 2.2(f) or
2.2(g) by the Borrower, the Lender shall be entitled to obtain, in addition to all other rights or remedies Lender may have, at law or in equity, an injunction
restraining such breach, without being required to show any actual damage or to post any bond or other security, and/or to a decree for specific performance of the
provisions of such Sections.

(h) Surviving Obligations . The Credit Parties agree and acknowledge that notwithstanding the termination of this Agreement, or the
payment in full of all of the Loans or other obligations hereunder or under any other Loan Documents, the Credit Parties’ obligations and liability under this
Agreement and the other Loan Documents, and the Lender’s Lien and security interest on all Collateral, shall survive, shall remain valid and effective and shall not
be released or terminated, until the Lender receives the full amount of the Advisory Fee in cash, either through the conversion of Advisory Fee Shares and
subsequent sale of Series A Conversion Shares, or through cash payments from Borrower, or a combination thereof as contemplated by Section 2.2(f) . All of the
Credit Parties’ obligations under Sections 2.2(f) and 2.2(g) shall survive termination of this Agreement and repayment of the Loans.
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(1) Right to Approve Transfer Agent . The Borrower hereby represents and warrants that the Borrower’s current Transfer Agent is
Interwest Transfer Company, Inc., whose contact information is as follows: 1981 East Murray Holladay Road, Suite 100, Salt Lake City, Utah 84117, Tel: (801)
272-9294. The Borrower hereby agrees that it shall not change the Transfer Agent, unless the Lender first approves the proposed new Transfer Agent, such
approval to be in Lender’s sole and absolute discretion.

23 Renewal of Revolving Loans:; Non-Renewal of Revolving Loans; Fees . So long as no Event of Default exists under this Agreement or any
other Loan Documents, and so long as no event has occurred that, with the passage of time, the giving of notice, or both, would constitute an Event of Default
under this Agreement or any other Loan Documents, Borrower shall have the option to request a renewal of the Revolving Loan Commitment and extension of the
Revolving Loan Maturity Date for two (2) additional periods of six (6) months each period. To make such request, Borrower shall give written notice to Lender of
Borrower’s request to renew the Revolving Loan Commitment and extend the Revolving Loan Maturity Date for an additional six (6) month period on or before a
date that is thirty (30) days prior to the then scheduled Revolving Loan Maturity Date. Lender may elect to accept or reject Borrower’s request for a renewal of the
Revolving Loan Commitment and extension of the Revolving Loan Maturity Date in its sole and absolute discretion, and any acceptance may be conditioned upon
additional obligations, terms and conditions, including an increase in the percentage used to calculate the amount of Mandatory Principal Repayment Amount.

2.4 Interest and Fee Computation: Collection of Funds . Interest accrued hereunder shall be payable as set forth in Section 2.1(c) hereof. Except as
otherwise set forth herein, all interest and fees shall be calculated on the basis of a year consisting of 360 days and shall be paid for the actual number of days
elapsed. Principal payments submitted in funds not immediately available shall continue to bear interest until collected. If any payment to be made by Borrower
hereunder or under the Revolving Note shall become due on a day other than a Business Day, such payment shall be made on the next succeeding Business Day
and such extension of time shall be included in computing any interest in respect of such payment. Any Obligations which are not paid when due (subject to
applicable grace periods) shall bear interest at the Default Rate.

2.5 Automatic Debit . In order to effectuate the timely payment of any of the Obligations when due, Borrower hereby authorizes and directs
Lender, at Lender’s option, to: (i) debit, or cause or instruct the debit of, the amount of the Obligations to any ordinary deposit account of Borrower; or (ii) make a
Revolving Loan hereunder to pay the amount of the Obligations.

2.6 Discretionary Disbursements . Lender, in its sole and absolute discretion, may immediately upon notice to Borrower, disburse any or all

proceeds of the Revolving Loans made or available to Borrower pursuant to this Agreement to pay any fees, costs, expenses or other amounts required to be paid
by Borrower hereunder and not so paid. All monies so disbursed shall be a part of the Obligations, payable by Borrower on demand from Lender.
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2.7 US Dollars: Currency Risk. All Receipts will be in Dollars. In the event Receipts are not in Dollars, Borrower shall bear the risk of Lender’s
currency losses, and if Lender suffers a currency loss and the result is to increase the cost to Lender or to reduce the amount of any sum received or receivable by
Lender under this Agreement or under the Revolving Note with respect thereto, then after demand by Lender (which demand shall be accompanied by a certificate
setting forth reasonably detailed calculations of the basis of such demand), Borrower shall pay to Lender such additional amount or amounts as will compensate
Lender for such increased cost or such reduction. Borrower hereby authorizes Lender to advance or cause an advance of Revolving Loans to pay for the increased
costs or reductions associated with any such currency losses.

3. CONDITIONS OF BORROWING.

Notwithstanding any other provision of this Agreement, the obligation of Lender to disburse or make all or any portion of any Loans is subject to
satisfaction of all of the following conditions precedent (unless a condition is waived in writing by Lender) contained in this Article 3.

3.1 Loan Documents to be Executed by Borrower . As a condition precedent to Lender’s disbursal or making of the Loans pursuant to this
Agreement, the Credit Parties shall have executed or cause to be executed and delivered to Lender all of the following documents, each of which must be
satisfactory to Lender and Lender’s counsel in form, substance and execution:

(a) Credit Agreement . An original of this Agreement, duly executed by Borrower and consented and agreed to by the Guarantors;

(b) Revolving Note . An original Revolving Note, duly executed by Borrower and consented and agreed to by the Guarantors;

(c) Security Agreement . An original of the Security Agreements, duly executed by the Credit Parties, as applicable;

(d) Guaranty Agreement . An original of the Guaranty Agreements, duly executed by the Guarantors;

(e) Validity Certificates . An original of each Validity Certificate, duly executed by such officers and directors of Borrower as Lender shall
require;

® Pledge Agreements . An original of the Pledge Agreement, duly executed by the Borrower;

(2) Irrevocable Transfer Agent Instructions . An original of the Irrevocable Transfer Agent Instructions, duly executed by the Borrower

and the Borrower’s Transfer Agent;

(h) Closing Statement . An original of a closing or settlement statement, duly executed by the Borrower; and
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@) Additional Documents . Such other agreements, documents, instruments, certificates, financial statements, schedules, resolutions,
opinions of counsel, notes and other items which Lender shall require in connection with this Agreement.

3.2 Organizational and Authorization Documents . A certificate of the corporate secretary, manager, members or other officer, partner, manager or
equivalent authorized Person of each Credit Party (other than Individual Guarantors) certifying and attaching: (i) copies of each Credit Parties’ respective articles
of incorporation (including any certificates of designation, is applicable), bylaws, operating agreement, partnership agreement, certificate of organization or other
applicable formation or governing documents; (ii) resolutions of the board of directors, managers, members, general partners or other Persons with proper authority
to manage the affairs of, and otherwise bind, each Credit Party, approving and authorizing the execution, delivery and performance of the Loan Documents to
which it is party and the transactions contemplated thereby; (iii) resolution of the Corporate Guarantors’ shareholders or members (if applicable), approving and
authorizing the execution, delivery and performance of the Loan Documents to which it is party and the transactions contemplated thereby; and (iv) the signatures
and incumbency of the officers, managers, members, partners or other authorized Persons of each Credit Party executing any of the Loan Documents, each of
which Borrower hereby certifies to be true and complete, and in full force and effect without modification, it being understood that Lender may conclusively rely
on each such document and certificate until formally advised by Borrower of any changes therein.

3.3 Certificates of Good Standing . Copies of certificates of good standing with respect to each Credit Party (other than Individual Guarantors),
issued by the Secretary of State of the state of incorporation of each Credit Party, dated such a date as is reasonably acceptable to Lender, evidencing the good
standing thereof.

34 Search Results . Copies of UCC search reports dated such a date as is reasonably acceptable to Lender, listing all effective financing statements
which name each Credit Party, under its present name and any previous names, as debtors, together with copies of such financing statements.

3.5 Insurance . Within thirty (30) days of the Effective Date, evidence satisfactory to Lender of the existence of insurance required to be
maintained pursuant to this Agreement and the Security Agreement, together with evidence that Lender has been named as additional insured and lender’s loss
payee, as applicable, on all related insurance policies.

3.6 Use of Proceeds . A detailed summary of the Borrower’s use of the proceeds being funded hereunder.

3.7 Certificates . Originals of certificates evidencing the shares and/or membership interests, as applicable, to be pledged in connection with the
Pledge Agreement.

3.8 Customer Payment Redirection . Evidence satisfactory to the Lender that the Credit Parties have irrevocably instructed its Customers to redirect

all Receipts to the Lock Box Account.
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3.9 Income Statement / Profit and Loss Statement . An income statement or a profit and loss statement showing the consolidated revenues,
expenses, profits and losses of the Credit Parties for the twelve (12) month period ending the Effective Date, as well as a reasonable projection of the consolidated
revenues, expenses, profits and losses of the Credit Parties for the twelve (12) month period immediately following the Effective Date.

3.10 Opinion of Counsel . A customary opinion of Borrower’s counsel, in form satisfactory to Lender.

3.11 Perfection of Lien on Collateral . The Credit Parties shall have duly authorized, executed and delivered any other related documentation
necessary or advisable to perfect the Lien on the Collateral in the jurisdiction of incorporation of the Credit Parties, including such UCC-1 Financing Statements
and any and all documents necessary to complete any filings which Lender shall require in connection with this Agreement.

3.12 Intentionally Left Blank .

3.13 Payment of Fees . Borrower shall have paid to Lender all fees, costs and expenses, including due diligence expenses, attorney’s fees, search
fees, title fees, documentation and filing fees (including documentary stamps and taxes payable on the face amount of the Revolving Note).

3.14 Event of Default . No Event of Default, or event which, with notice or lapse of time, or both, would constitute an Event of Default, shall have
occurred and be continuing.

3.15 Adverse Changes . There shall not have occurred any Material Adverse Effect.

3.16 Litigation . No pending claim, investigation, litigation or other Proceeding shall have been instituted against any Credit Party or any of their
respective officers, shareholders, members, managers, partners, or other principals of any Credit Party.

3.17 Representations and Warranties . No representation or warranty of any of the Credit Parties contained herein or in any Loan Documents shall
be untrue or incorrect in any material respect as of the date of any Loans as though made on such date, except to the extent such representation or warranty
expressly relates to an earlier date.

3.18 Due Diligence . The business, legal and collateral due diligence review performed by Lender, including a review of the Credit Parties’
historical performance and financial information, must be acceptable to Lender in its sole discretion. Lender reserves the right to increase any and all aspects of its
due diligence in Lender’s sole discretion.

3.19 Key Personnel Investigations . Lender shall be satisfied, in its sole discretion, with results from background investigations conducted on key
members of Borrower’s principals and management teams.

3.20 Repayment of Outstanding Indebtedness . The Credit Parties shall have repaid in full all outstanding indebtedness secured by Collateral, other
than indebtedness giving rise to Permitted Liens.
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3.21 Loan Documents to be Executed by any Subsidiary following the Effective Date . Within ten (10) days of any entity becoming a Subsidiary of
any Credit Party, the following documents shall have executed or cause to be executed and delivered to Lender, each of which must be satisfactory to Lender and

Lender’s counsel in form, substance and execution:

(a) Consent and Agreement . An original of a Consent and Agreement duly executed by such Subsidiary, pursuant to which such
Subsidiary consents and agrees to become a “Credit Party” hereunder and to be bound by the terms and conditions of this Agreement and all other Loan
Documents;

(b) Security Agreement . An original of a Security Agreement, duly executed by such Subsidiary;
(c) Guaranty Agreement . An original of a Guaranty Agreement, duly executed by such Subsidiary;
(d) Pledge Agreement . An original of a Pledge Agreement, duly executed by the parent of the Subsidiary;

(e) Organizational and Authorization Documents . A certificate of the corporate secretary, manager, members or other officer, partner,
manager or equivalent authorized Person of such Subsidiary certifying and attaching: (i) copies of such Subsidiary’s articles of incorporation (including any
certificates of designation, is applicable), bylaws, operating agreement, partnership agreement, certificate of organization or other applicable formation or
governing documents; (ii) resolutions of the board of directors, managers, members, general partners or other Persons with proper authority to manage the affairs
of, and authorizing the execution, delivery and performance of the Loan Documents to which it is party and the transactions contemplated thereby; (iii) resolution
of the Subsidiary’s shareholders (if applicable), approving and authorizing the execution, delivery and performance of the Loan Documents to which it is or will
become a party and the transactions contemplated thereby; and (iv) the signatures and incumbency of the officers, managers, members, partners or other authorized
Persons of such Subsidiary executing any of the Loan Documents, each of which Borrower hereby certifies to be true and complete, and in full force and effect
without modification, it being understood that Lender may conclusively rely on each such document and certificate until formally advised by Borrower of any
changes therein.

) Additional Documents . Such other agreements, documents, instruments, certificates, financial statements, schedules, resolutions,
opinions of counsel, notes and other items which Lender shall require in connection with this Agreement and the other Loan Documents.

3.22 Loan Documents to be Executed by each Credit Party Upon Each Subsequent Advance . As a condition precedent to Lender’s disbursal or
making of additional advances of principal pursuant to this Agreement following the Effective Date, the Credit Parties shall have executed or caused to be executed
and delivered to Lender all of the documents in this Section 3 applicable thereto, and such documents shall remain in full force and effect as of the date of the
subsequent principal advance.
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4. NOTES EVIDENCING LOANS.

The Revolving Loans shall be evidenced by the Revolving Note (together with any and all renewal, extension, modification or replacement notes
executed by Borrower and delivered to Lender and given in substitution therefor) duly executed by Borrower, and consented and agreed to by the Guarantors, and
payable to the order of Lender. At the time of the initial disbursement of a Revolving Loan and at each time an additional Revolving Loan shall be requested
hereunder or a repayment made in whole or in part thereon, an appropriate notation thereof shall be made on the books and records of Lender. All amounts
recorded shall be, absent demonstrable error, conclusive and binding evidence of: (i) the principal amount of the Revolving Loans advanced hereunder; (ii) any
unpaid interest owing on the Revolving Loans; and (iii) all amounts repaid on the Revolving Loans. The failure to record any such amount or any error in recording
such amounts shall not, however, limit or otherwise adversely affect the obligations of Borrower under the Revolving Note to repay the principal amount of the
Revolving Loans, together with all other Obligations.

5. MANNER OF BORROWING.
5.1 Loan Requests . Subject to Section 2.1(a) and Article 3 hereof, the Loans shall be made available to Borrower in accordance with the terms and

provisions of this Agreement, up to the then applicable Revolving Loan Availability; provided , however , that, notwithstanding anything contained in this
Agreement or any other Loan Documents to the contrary, each Revolving Loan requested by Borrower under this Agreement shall be subject to Lender’s approval,
which approval may be given or withheld in Lender’s sole and absolute discretion. A Revolving Loan may only be made if no Event of Default shall have occurred
or be continuing, and only if no event shall have occurred that, with the passage of time, the giving of notice, or both, would constitute an Event of Default under
this Agreement or the other Loan Documents, and shall be subject to: (i) Lender’s preparation of a Borrowing Base Certificate, showing that there is borrowing
availability under the Revolving Loan Availability and pursuant to a calculation of the Borrowing Base Amount; and (ii) Receipts deposited into the Lock Box
Account, Eligible Accounts and other Collateral being acceptable to Lender.

52 Communications . Lender is authorized to rely on any written, verbal, electronic, telephonic or telecopy loan requests which Lender believes in
its good faith judgment to emanate from the President or Chief Executive Officer, or any other authorized representative of Borrower. Borrower hereby irrevocably
confirms, ratifies and approves all such advances by Lender and Borrower hereby indemnifies Lender against losses and expenses (including court costs, attorneys’
and paralegals’ fees) and shall hold Lender harmless with respect thereto.
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6. SECURITY FOR THE OBLIGATIONS.

6.1 Security Agreement . To secure the payment and performance by Borrower of the Obligations hereunder, the Borrower and Corporate
Guarantor each grants, under and pursuant to the Security Agreement executed by the Borrower and Corporate Guarantor dated as of the Effective Date, to Lender,
its successors and assigns, an unconditional, continuing, first-priority, perfected security interest in, and does hereby assign, transfer, mortgage, convey, pledge,
hypothecate and set over to Lender, its successors and assigns, all of the right, title and interest of the Borrower and Corporate Guarantor in and to the Collateral,
whether now owned or hereafter acquired, and all proceeds (including all insurance proceeds) and products of any of the Collateral. At any time upon Lender’s
request, the Credit Parties shall execute and deliver to Lender any other documents, instruments or certificates requested by Lender for the purpose of properly
documenting and perfecting the security interests of Lender in and to the Collateral granted hereunder, including any additional security agreements, mortgages,
control agreements, and financing statements. The Security Agreements executed by the Credit Parties shall terminate following the full payment and performance
of all of the Obligations hereunder and under any Loan Documents and upon Lender’s express written acknowledgement of such full payment and performance
being received by the Borrower.

6.2 Pledge Agreement . To secure the payment and performance by Borrower of the Obligations hereunder, the Borrower shall grant, under and
pursuant to the Pledge Agreement executed by the Borrower dated as of the Effective Date, to Lender, its successors and assigns, a continuing, first-priority
security interest in, and assignment, transference, mortgage, conveyance, pledge, hypothecation and set over to Lender, its successors and assigns, all of the
Borrower’s right, title and interest in and to all of the shares and/or membership interests, as applicable, of each Corporate Guarantor. At any time upon Lender’s
request, the Borrower shall execute and deliver to Lender any other documents, instruments or certificates requested by Lender for the purpose of properly
documenting and perfecting the security interests of Lender in and to the shares or membership interests of the Corporate Guarantor granted hereunder, including
any additional pledge agreements and financing statements. The Pledge Agreement executed by the Borrower shall terminate following the full payment and
performance of all of the Obligations hereunder and under any Loan Document and upon Lender’s express written acknowledgement of such full payment and
performance being received by the Borrower.
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6.3 Issuance of Preferred Stock With Voting Control Upon Default . On the Effective Date, the Borrower’s board of directors shall, by proper
board action or resolution in accordance with applicable law and in form and content acceptable to Lender, authorize the creation of a newly created series of
Preferred Stock of the Borrower with rights and preferences to be approved by Lender, but that in any event would give the Lender, as holder thereof, voting
control of the Borrower (the “ Default Preferred ”); provided, however, unless and until an Event of Default occurs, and further provided that the Irrevocable
Transfer Agent Instructions have been executed by the Transfer Agent and delivered to Lender, then: (i) except as may be required by applicable law, the Borrower
shall have the right to not file the certificate of designations for the Default Preferred as part of any filings made by Borrower with the SEC under the Exchange
Act; and (ii) the Default Preferred shall not be deemed issued to Lender. Immediately upon the occurrence of an Event of Default, Borrower shall: (a) immediately
make all filings required in order to formally issue the Default Preferred to Lender; and (b) the Default Preferred shall be deemed validly issued, fully paid, and
non-assessable, and Lender shall be deemed the holder of record of the Preferred Stock, and entitled to all rights and preferences by virtue thereof, as of the date of
the occurrence of such Event of Default. In the event Borrower fails to immediately make such filings or take any other action required in order for Lender to be
issued and be deemed the holder of the Default Preferred as of the date of the occurrence of the Event of Default, then the Borrower hereby irrevocably appoints
the Lender and its counsel and its representatives, each as the Borrower’s duly authorized agent and attorney-in-fact for the Borrower for the purposes of make any
and all required filings, authorizing and instructing the Transfer Agent, and otherwise undertake any other required actions to have the Default Preferred issued to
Lender and have the Lender become the owner of record of the Default Preferred as of the date of the occurrence of the Event of Default. The authorization and
power of attorney granted hereby is coupled with an interest and is irrevocable so long as the Lender has the right to receive the Default Preferred. In this regard,
the Borrower hereby confirms to the Transfer Agent and the Lender that it can NOT and will NOT give instructions, including stop orders or otherwise,
inconsistent with the terms of this Agreement with regard to the matters contemplated herein, and that the Lender shall have the absolute right to provide a copy of
this Agreement to the Transfer Agent as evidence of the Borrower’s irrevocable authority for Lender and Transfer Agent to issue the Default Preferred to Lender
and have the Lender become the owner of record of the Default Preferred as of the date of the occurrence of the Event of Default, without any further instructions,
orders or confirmations from the Borrower. In addition, the Borrower specifically acknowledges and agrees that in the event of a breach or threatened breach by
the Borrower of any provision of the Section 6.3 , the Lender will be irreparably damaged and that damages at law would be an inadequate remedy if this
Agreement were not specifically enforced. Therefore, in the event of a breach or threatened breach of the Borrower’s obligations under this Sections 6.3 by the
Borrower, the Lender shall be entitled to obtain, in addition to all other rights or remedies Lender may have, at law or in equity, an injunction restraining such
breach, without being required to show any actual damage or to post any bond or other security, and/or to a decree for specific performance of the provisions of
this Section. Upon Borrower’s compliance with the terms of Section 10.22 hereof, any right of Lender to receive the Default Preferred shall terminate, and
Borrower shall have the right to cancel the authorization of the creation of the Default Preferred.

7. REPRESENTATIONS AND WARRANTIES OF THE CREDIT PARTIES.

To induce Lender to make the Loans, the Credit Parties make the following representations and warranties to Lender, each of which shall be true and
correct in all material respects as of the date of the execution and delivery of this Agreement and as of the date of each Revolving Loan made hereunder, except to
the extent such representation expressly relates to an earlier date, and which shall survive the execution and delivery of this Agreement:

7.1 Subsidiaries . A list of all of the Borrower’s Subsidiaries and each of the Corporate Guarantor’s Subsidiaries are listed on Schedule 7.1 hereto.
All of such Subsidiaries are wholly-owned Subsidiaries of the Borrower or the Corporate Guarantor, as applicable, and except for such Subsidiaries as listed on
Schedule 7.1 , no Borrower or Corporate Guarantor has any Control over, any other Person.

7.2 Borrower Organization and Name . Each Credit Party (other than the Individual Guarantors) is a corporation, limited liability company, or
other form of legally recognized entity, as applicable, duly organized, validly existing and in good standing under the laws of its jurisdiction of organization, and
has the full power and authority and all necessary Permits to: (i) enter into and execute this Agreement and the Loan Documents and to perform all of its
obligations hereunder and thereunder; and (ii) own and operate its assets and properties and to conduct and carry on its business as and to the extent now
conducted. Each Credit Party (other than the Individual Guarantors) is duly qualified to transact business and is in good standing as a foreign corporation, company
or other entity in each jurisdiction where the character of its business or the ownership or use and operation of its assets or properties requires such qualification.
The exact legal names of each of the Credit Parties is as set forth in the first paragraph of this Agreement, and the Credit Parties do not currently conduct, nor have
the Credit Parties conducted, during the last five (5) years, business under any other name or trade name.
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7.3 Authorization: Validity . Each Credit Party has full right, power and authority to enter into this Agreement, to make the borrowings and execute
and deliver the Loan Documents as provided herein and to perform all of its duties and obligations under this Agreement and the Loan Documents and no other
action or consent on the part of the Credit Parties, their respective board of directors, stockholders, members, managers, partners, or any other Person is necessary
or required by the Credit Parties to execute this Agreement and the Loan Documents, consummate the transactions contemplated herein and therein, and perform
all of its obligations hereunder and thereunder. The execution and delivery of this Agreement and the Loan Documents will not, nor will the observance or
performance of any of the matters and things herein or therein set forth, violate or contravene any provision of law or of the Credit Parties’ articles of
incorporation, bylaws, operating agreement, partnership agreement, or other governing documents. All necessary and appropriate action has been taken on the part
of the Credit Parties to authorize the execution and delivery of this Agreement and the Loan Documents and the issuance of the Revolving Note. This Agreement
and the Loan Documents are valid and binding agreements and contracts of the Credit Parties, enforceable against the Credit Parties in accordance with their
respective terms, except to the extent that enforcement thereof may be limited by bankruptcy, insolvency, reorganization, moratorium and other laws enacted for
the relief of debtors generally and other similar laws affecting the enforcement of creditors’ rights generally or by equitable principles which may affect the
availability of specific performance and other equitable remedies. The Credit Parties do not know of any reason why the Credit Parties cannot perform any of its
obligations under this Agreement, the Loan Documents or any related agreements.
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7.4 Capitalization . The authorized capital stock or other capitalization of each Credit Party (other than the Individual Guarantors), as applicable, is
as set forth in Schedule 7.4(a) attached hereto. Schedule 7.4(a) shall specify, for each Credit Party, the total number of authorized shares of capital stock or other
securities (or functional equivalents thereof in the applicable jurisdiction), and of such authorized shares or securities, the number which are designated as
Common Stock, the number designated as preferred stock (the “ Preferred Stock ), or any other applicable designations. Schedule 7.4(a) shall also specify, for
each Credit Party, as applicable, as of the date hereof, the number of shares of Common Stock issued and outstanding and the number of shares of Preferred Stock
issued and outstanding, or, if applicable, the number and classes of other securities issued and outstanding, and the names and amounts of such stock other
securities owned by each Person who is a stockholder or owner of other securities in any Credit Party. All of the outstanding shares of capital stock or other
securities of each Credit Party are validly issued, fully paid and non-assessable, have been issued in compliance with all foreign, federal and state securities laws
and none of such outstanding shares or other securities were issued in violation of any preemptive rights or similar rights to subscribe for or purchase securities. As
of the date of this Agreement, no shares of capital stock or other securities of any Credit Party are subject to preemptive rights or any other similar rights or any
Liens suffered or permitted by any Credit Parties. The Common Stock is currently quoted by the Principal Trading Market on the Pink Sheets under the trading
symbol “TAER”. The Borrower has received no notice, either oral or written, with respect to the continued eligibility of the Common Stock for quotation on the
Principal Trading Market, and the Borrower has maintained all requirements on its part for the continuation of such quotation. Except for the securities to be issued
pursuant to this Agreement, and except as set forth in Schedule 7.4(b) , as of the date of this Agreement: (i) there are no outstanding options, warrants, scrip, rights
to subscribe to, calls or commitments of any character whatsoever relating to, or securities or rights convertible into, any shares of capital stock or other securities
of any Credit Party, or contracts, commitments, understandings or arrangements by which any Credit Party is or may become bound to issue additional shares of
capital stock or other securities of any Credit Party, or options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to,
or securities or rights convertible into, any shares of capital stock or other securities of any Credit Party; (ii) there are no outstanding debt securities, notes, credit
agreements, credit facilities or other contracts or instruments evidencing Funded Indebtedness of any Credit Party, or by which any Credit Party is or may become
bound; (iii) there are no outstanding registration statements with respect to any Credit Party or any of its securities and there are no outstanding comment letters
from any Governmental Authority with respect to any securities of any Credit Party; (iv) there are no agreements or arrangements under which any Credit Party is
obligated to register the sale of any of its securities under the Securities Act or any other laws of any Governmental Authority; (v) there are no financing statements
or other security interests or Liens filed with any Governmental Authority securing any obligations of any Credit Party, or filed in connection with any assets or
properties of any Credit Party; (vi) there are no securities or instruments containing anti-dilution or similar provisions that will be triggered by this Agreement or
any related agreement or the consummation of the transactions described herein or therein; and (vii) there are no outstanding securities or instruments of any Credit
Party which contain any redemption or similar provisions, and there are no contracts or agreements by which any Credit Party is or may become bound to redeem a
security of any Credit Party. Borrower has furnished to the Lender true, complete and correct copies of, as applicable, each Credit Parties’ respective articles of
incorporation (including any certificates of designation, is applicable), bylaws, operating agreement, partnership agreement, certificate of organization or similar
organizational and governing documents. Except for the documents delivered to Lender in accordance with the immediately preceding sentence, there are no other
shareholder agreements, voting agreements, operating agreements, or other contracts or agreements of any nature or kind that restrict, limit or in any manner
impose obligations, restrictions or limitations on the governance of any Credit Party.
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7.5 No Conflicts; Consents and Approvals . The execution, delivery and performance of this Agreement and the Loan Documents, and the
consummation of the transactions contemplated hereby and thereby, including the issuance of the Revolving Note, will not: (i) constitute a violation of or conflict
with the any Credit Parties’ respective articles of incorporation (including any certificates of designation, is applicable), bylaws, operating agreement, partnership
agreement, certificate of organization or similar governing or organizational documents; (ii) constitute a violation of, or a default or breach under (either
immediately, upon notice, upon lapse of time, or both), or conflicts with, or gives to any other Person any rights of termination, amendment, acceleration or
cancellation of, any provision of any contract or agreement to which any Credit Party is a party or by which any of its or their assets or properties may be bound;
(iii) constitute a violation of, or a default or breach under (either immediately, upon notice, upon lapse of time, or both), or conflicts with, any order, writ,
injunction, decree, or any other judgment of any nature whatsoever; (iv) constitute a violation of, or conflict with, any law, rule, ordinance or other regulation
(including foreign and United States federal and state securities laws); or (v) result in the loss or adverse modification of, or the imposition of any fine, penalty or
other Lien, claim or encumbrance with respect to, any Permit granted or issued to, or otherwise held by or for the use of, any Credit Party or any of its assets. The
Credit Parties are not in violation of any Credit Parties’ respective articles of incorporation (including any certificates of designation, is applicable), bylaws,
operating agreement, partnership agreement, certificate of organization or similar governing or organizational documents, as applicable, and the Credit Parties are
not in default or breach (and no event has occurred which with notice or lapse of time or both could put any Credit Party in default or breach) under, and the Credit
Parties have not taken any action or failed to take any action that would give to any other Person any rights of termination, amendment, acceleration or cancellation
of, any contract or agreement to which any Credit Party is a party or by which any property or assets of any Credit Party are bound or affected. No business of any
Credit Party is being conducted, and shall not be conducted, in violation of any law, rule, ordinance or other regulation. Except as specifically contemplated by this
Agreement, the Credit Parties are not required to obtain any consent or approval of, from, or with any Governmental Authority, or any other Person, in order for it
to execute, deliver or perform any of its obligations under this Agreement or the Loan Documents in accordance with the terms hereof or thereof. All consents and
approvals which any Credit Party is required to obtain pursuant to the immediately preceding sentence have been obtained or effected on or prior to the Effective
Date.

7.6 Issuance of Securities . The Advisory Fee Shares, and Series A Conversion Shares issued upon conversion of any Advisory Fee Shares, are
duly authorized and, upon issuance in accordance with the terms hereof, shall be duly issued, fully paid and non-assessable, and free from all Liens, claims,
charges, taxes, or other encumbrances with respect to the issue thereof, and will be issued in compliance with all applicable United States federal and state
securities laws and the laws of any foreign jurisdiction applicable to the issuance thereof. Any shares issuable upon conversion of the Revolving Note, in
accordance with the terms of the Revolving Note, are duly authorized and, upon issuance in accordance with the terms hereof, shall be duly issued, fully paid and
non-assessable, and free from all Liens, claims, charges, taxes, or other encumbrances with respect to the issue thereof, and will be issued in compliance with all
applicable United States federal and state securities laws and the laws of any foreign jurisdiction applicable to the issuance thereof. The issuance of the Revolving
Note, any shares issuable pursuant to the Revolving Note, the Advisory Fee Shares, and any shares issuable upon conversion of the Advisory Fee Shares, are and
will be exempt from: (i) the registration and prospectus delivery requirements of the Securities Act; (ii) the registration and/or qualification provisions of all
applicable state and provincial securities and “blue sky” laws; and (iii) any similar registration or qualification requirements of any foreign jurisdiction or other
Governmental Authority.
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7.7 Compliance With Laws . The nature and transaction of the Credit Parties’ business and operations and the use of its properties and assets,
including the Collateral or any real estate owned, leased, or occupied by the Credit Parties, do not and during the term of the Loans shall not, violate or conflict
with any applicable law, statute, ordinance, rule, regulation or order of any kind or nature, including the provisions of the Fair Labor Standards Act or any zoning,
land use, building, noise abatement, occupational health and safety or other laws, any Permit or any condition, grant, easement, covenant, condition or restriction,
whether recorded or not, except to the extent such violation or conflict would not result in a Material Adverse Effect.

7.8 Environmental Laws and Hazardous Substances . Except to the extent that any of the following would not have a Material Adverse Effect
(including financial reserves, insurance policies and cure periods relating to compliance with applicable laws and Permits) and are used in such amounts as are
customary in the Ordinary Course of Business in compliance with all applicable Environmental Laws, the Credit Parties represent and warrant to Lender that, to
the best knowledge of each of the Credit Parties: (i) the Credit Parties have not generated, used, stored, treated, transported, manufactured, handled, produced or
disposed of any Hazardous Materials, on or off any of the premises of the Credit Parties (whether or not owned by the Credit Parties) in any manner which at any
time violates any Environmental Law or any Permit, certificate, approval or similar authorization thereunder; (ii) the operations of the Credit Parties comply in all
material respects with all Environmental Laws and all Permits certificates, approvals and similar authorizations thereunder; (iii) there has been no investigation,
Proceeding, complaint, order, directive, claim, citation or notice by any Governmental Authority or any other Person, nor is any of same pending or, to Credit
Parties’ knowledge, threatened; and (iv) the Credit Parties do not have any liability, contingent or otherwise, in connection with a release, spill or discharge,
threatened or actual, of any Hazardous Materials or the generation, use, storage, treatment, transportation, manufacture, handling, production or disposal of any
Hazardous Material.

7.9 Collateral Representations . No Person other than the Credit Parties, owns or has other rights in the Collateral, and the Collateral is valid and
genuine Collateral, free from any Lien of any kind, other than the Lien of Lender and Permitted Liens.

7.10 Financial Statements . The Borrower has delivered to the Lender an unaudited consolidated Balance Sheet, Statement of Income, and Statement
of Cash Flows for the period ending November 30, 2015 (collectively, together with any financial statements filed by the Borrower with the SEC, any Principal
Trading Market, or any other Governmental Authority, if applicable, the “ Financial Statements ). The Financial Statements have been prepared in accordance
with GAAP, consistently applied, during the periods involved (except: (i) as may be otherwise indicated in such Financial Statements or the notes thereto; or (ii) in
the case of unaudited interim statements, to the extent they may exclude footnotes or may be condensed or summary statements), and fairly and accurately present
in all material respects the consolidated financial position of the Credit Parties as of the dates thereof and the consolidated results of its operations and cash flows
for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit adjustments). To the best knowledge of the Credit Parties, no
other information provided by or on behalf of the Credit Parties to the Lender, either as a disclosure schedule to this Agreement, or otherwise in connection with
Lender’s due diligence investigation of the Credit Parties, contains any untrue statement of a material fact or omits to state any material fact necessary in order to
make the statements therein, in the light of the circumstance under which they are or were made, not misleading.
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7.11 Public Documents . The Common Stock of the Borrower is registered pursuant to Section 12 of the Exchange Act and the Borrower is subject
to the reporting requirements of Section 13 or 15(d) of the Exchange Act. The Borrower has timely filed all reports, schedules, forms, statements and other
documents required to be filed by it with the SEC, the Principal Trading Market, or any other Governmental Authority, as applicable (all of the foregoing filed
within the two (2) years preceding the date hereof or amended after the date hereof and all exhibits included therein and financial statements and schedules thereto
and documents incorporated by reference therein, being hereinafter referred to as the “ Public Documents ). The Borrower is current with its filing obligations
with the SEC, the Principal Trading Market, or any other Governmental Authority, as applicable, and all Public Documents have been filed on a timely basis by the
Borrower. The Borrower represents and warrants that true and complete copies of the Public Documents are available on the SEC website or the Principal Trading
Market website, as applicable (www.sec.gov, or www.otcmarkets.com) at no charge to Lender, and Lender acknowledges that it may retrieve all Public Documents
from such websites and Lender’s access to such Public Documents through such website shall constitute delivery of the Public Documents to Lender; provided,
however, that if Lender is unable to obtain any of such Public Documents from such websites at no charge, as result of such websites not being available or any
other reason beyond Lender’s control, then upon request from Lender, the Borrower shall deliver to Lender true and complete copies of such Public Documents.
The Borrower shall also deliver to Lender true and complete copies of all draft filings, reports, schedules, statements and other documents required to be filed with
the requirements of the Principal Trading Market that have been prepared but not filed with the Principal Trading Market as of the date hereof. None of the Public
Documents, at the time they were filed with the SEC, the Principal Trading Market, or other Governmental Authority, as applicable, contained any untrue
statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading. None of the statements made in any such Public Documents is, or has been, required to be amended or
updated under applicable law (except for such statements as have been amended or updated in subsequent filings prior the date hereof, which amendments or
updates are also part of the Public Documents). As of their respective dates, the consolidated financial statements of the Borrower and its Subsidiaries included in
the Public Documents complied in all material respects with applicable accounting requirements and any published rules and regulations of the SEC and Principal
Trading Market with respect thereto.

7.12 Absence of Certain Changes . Since the date of the most recent of the Financial Statements, none of the following have occurred:

(a) There has been no event or circumstance of any nature whatsoever that has resulted in, or could reasonably be expected to result in, a
Material Adverse Effect; or

(b) Any transaction, event, action, development, payment, or any other matter of any nature whatsoever entered into by the Credit Parties
other than in the Ordinary Course of Business of the Credit Parties.

7.13 Litigation and Taxes . There is no Proceeding pending, or to the best knowledge of the Credit Parties, threatened, against any Credit Party or its
officers, managers, members, sharcholders or other principals, or against or affecting any of its assets. In addition, there is no outstanding judgments, orders, writs,
decrees or other similar matters or items against or affecting the Credit Parties, its business or assets. The Credit Parties have not received any material complaint
from any Customer, supplier, vendor or employee. The Credit Parties have duly filed all applicable income or other tax returns and has paid all income or other
taxes when due. There is no Proceeding, controversy or objection pending or threatened in respect of any tax returns of the Credit Parties.
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7.14 Event of Default . No Event of Default has occurred and is continuing, and no event has occurred and is continuing which, with the lapse of
time, the giving of notice, or both, would constitute such an Event of Default under this Agreement or any of the other Loan Documents, and the Credit Parties are
not in default (without regard to grace or cure periods) under any contract or agreement to which it is a party or by which any of their respective assets are bound.

7.15 ERISA Obligations . To the best knowledge of each of the Credit Parties, all Employee Plans of the Credit Parties meet the minimum funding
standards of Section 302 of ERISA, where applicable, and each such Employee Plan that is intended to be qualified within the meaning of Section 401 of the
Internal Revenue Code of 1986 is qualified. No withdrawal liability has been incurred under any such Employee Plans and no “Reportable Event” or “Prohibited
Transaction” (as such terms are defined in ERISA), has occurred with respect to any such Employee Plans, unless approved by the appropriate Governmental
Authority. To the best knowledge of each of the Credit Parties, the Credit Parties have promptly paid and discharged all obligations and liabilities arising under the
ERISA of a character which if unpaid or unperformed might result in the imposition of a Lien against any of its properties or assets.

7.16 Adverse Circumstances . No condition, circumstance, event, agreement, document, instrument, restriction, litigation or Proceeding (or
threatened litigation or Proceeding or basis therefor) exists which: (i) could adversely affect the validity or priority of the Liens granted to Lender under the Loan
Documents; (ii) could adversely affect the ability of the Credit Parties to perform its obligations under the Loan Documents; (iii) would constitute a default under
any of the Loan Documents; (iv) would constitute such a default with the giving of notice or lapse of time or both; or (v) would constitute or give rise to a Material
Adverse Effect.

7.17 Liabilities and Indebtedness of the Borrower . Except as set forth in Schedule 7.17 , the Credit Parties do not have any Funded Indebtedness or
any liabilities or obligations of any nature whatsoever, except: (i) as disclosed in the Financial Statements; or (ii) liabilities and obligations incurred in the Ordinary
Course of Business since the date of the last Financial Statements which do not or would not, individually or in the aggregate, exceed Ten Thousand and No/100
United States Dollars (US$10,000.00) or otherwise have a Material Adverse Effect.

7.18 Real Estate .

(a) Real Property Ownership . Except for the Credit Party Leases and as otherwise disclosed in Schedule 7.18 , Borrower does not own
any Real Property.
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(b) Real Property Leases . Except for ordinary leases for office space from which the Credit Parties conduct its business (the “ Credit
Party Leases ), the Credit Parties do not lease any other Real Property. With respect to each of the Credit Party Leases: (i) the Credit Parties have been in
peaceful possession of the property leased thereunder and neither the Credit Parties nor the landlord is in default thereunder; (ii) no waiver, indulgence or
postponement of any of the obligations thereunder has been granted by the Credit Parties or landlord thereunder; and (iii) there exists no event, occurrence,
condition or act known to the officers or directors of the Credit Parties which, upon notice or lapse of time or both, would be or could become a default thereunder
or which could result in the termination of the Credit Party Leases, or any of them, or have a Material Adverse Effect. The Credit Parties have not violated nor
breached any provision of any such Credit Party Leases, and all obligations required to be performed by the Credit Parties under any of such Credit Party Leases
have been fully, timely and properly performed. The Credit Parties have delivered to the Lender true, correct and complete copies of all Credit Party Leases,
including all modifications and amendments thereto, whether in writing or otherwise. The Credit Parties have not received any written or oral notice to the effect
that any of the Credit Party Leases will not be renewed at the termination of the term of such Credit Party Leases, or that the Credit Party Leases will be renewed
only at higher rents.

7.19 Material Contracts . An accurate, current and complete copy of each of the Material Contracts has been furnished to Lender, and each of the
Material Contracts constitutes the entire agreement of the respective parties thereto relating to the subject matter thereof. There are no outstanding offers, bids,
proposals or quotations made by any Credit Party which, if accepted, would create a Material Contract with any Credit Party. Each of the Material Contracts is in
full force and effect and is a valid and binding obligation of the parties thereto in accordance with the terms and conditions thereof. To the best knowledge of each
Credit Party, all obligations required to be performed under the terms of each of the Material Contracts by any party thereto have been fully performed by all
parties thereto, and no party to any Material Contracts is in default with respect to any term or condition thereof, nor has any event occurred which, through the
passage of time or the giving of notice, or both, would constitute a default thereunder or would cause the acceleration or modification of any obligation of any
party thereto or the creation of any Lien, claim, charge or other encumbrance upon any of the assets or properties of any Credit Party. Further, no Credit Party has
received any notice, nor does any Credit Party have any knowledge, of any pending or contemplated termination of any of the Material Contracts and, no such
termination is proposed or has been threatened, whether in writing or orally.

7.20 Title to Assets . The Credit Parties have good and marketable title to, or a valid leasehold interest in, all of its assets and properties which are
material to its business and operations as presently conducted, free and clear of all Liens, claims, charges or other encumbrances or restrictions on the transfer or
use of same. Except as would not have a Material Adverse Effect, the assets and properties of each Credit Party are in good operating condition and repair,
ordinary wear and tear excepted, and are free of any latent or patent defects which might impair their usefulness, and are suitable for the purposes for which they
are currently used and for the purposes for which they are proposed to be used.
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7.21 Intellectual Property . The Credit Parties own or possess adequate and legally enforceable rights or licenses to use all trademarks, trade names,
service marks, service mark registrations, service names, patents, patent rights, copyrights, inventions, licenses, approvals, governmental authorizations, trade
secrets and all other intellectual property rights necessary to conduct its business as now conducted (collectively, the “ IP Rights ). All IP Rights, and any federal,
state, local or foreign patent and trademark office, or functional equivalent thereof where any such IP Rights may be filed or registered, is set forth in Schedule
7.21 . All of the IP Rights are owned by the Credit Parties, except for IP rights licensed by the Credit Parties, which licensed IP Rights are specifically outlined and
described in Schedule 7.21 . If any IP Rights are licensed by any Credit Party, the underlying license agreement or other agreement pursuant to which such IP
Rights are licensed (collectively, the “ License Agreements ), permits Lender to encumber such License Agreements without any further consent or approval of
any other Person, including the underlying owner of such IP Rights, such that if there was an Event of Default and Lender foreclosed on all Collateral, Lender
would have the right to use such IP Rights under the License Agreements, subject only to Lender’s obligation to comply with the terms of such License
Agreements. The Credit Parties do not have any knowledge of any infringement by any Credit Party of any IP Rights of others, and, to the knowledge of the Credit
Parties, there is no claim, demand or Proceeding, or other demand of any nature being made or brought against, or to any Credit Party’s knowledge, being
threatened against, any Credit Party regarding IP Rights or other intellectual property infringement; and is the Credit Parties are not aware of any facts or
circumstances which might give rise to any of the foregoing.

7.22 Labor and Employment Matters . The Credit Parties are not involved in any labor dispute or, to the knowledge of the Credit Parties, is any such
dispute threatened. To the knowledge of the Credit Parties and its officers, none of the employees of any Credit Party is a member of a union and the Credit Parties
believe that its relations with its employees are good. To the knowledge of the Credit Parties and its officers, the Credit Parties have complied in all material
respects with all laws, rules, ordinances and regulations relating to employment matters, civil rights and equal employment opportunities.

7.23 Insurance . The Credit Parties are each covered by valid, outstanding and enforceable policies of insurance which were issued to it by reputable
insurers of recognized financial responsibility, covering its properties, assets and business against losses and risks normally insured against by other corporations or
entities in the same or similar lines of businesses as the Credit Parties are engaged and in coverage amounts which are prudent and typically and reasonably carried
by such other corporations or entities (the “ Insurance Policies ). Such Insurance Policies are in full force and effect, and all premiums due thereon have been
paid. None of the Insurance Policies will lapse or terminate as a result of the transactions contemplated by this Agreement. The Credit Parties have complied with
the provisions of such Insurance Policies. The Credit Parties have not been refused any insurance coverage sought or applied for and the Credit Parties do not have
any reason to believe that it will not be able to renew its existing Insurance Policies as and when such Insurance Policies expire or to obtain similar coverage from
similar insurers as may be necessary to continue its business at a cost that would not materially and adversely affect the condition, financial or otherwise, or the
earnings, business or operations of the Credit Parties.

7.24 Permits . The Credit Parties possess all Permits necessary to conduct its business, and the Credit Parties have not received any notice of, or is
otherwise involved in, any Proceedings relating to the revocation or modification of any such Permits. All such Permits are valid and in full force and effect and
the Credit Parties are in full compliance with the respective requirements of all such Permits.

7.25 Lending Relationship . The Credit Parties acknowledge and agree that the relationship hereby created with Lender is and has been conducted

on an open and arm’s length basis in which no fiduciary relationship exists and that Borrower has not relied, nor is relying on, any such fiduciary relationship in
executing this Agreement and in consummating the Loans.
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7.26 Compliance with Regulation U . No portion of the proceeds of the Loans shall be used by Borrower, or any Affiliates of Borrower, either
directly or indirectly, for the purpose of purchasing or carrying any margin stock, within the meaning of Regulation U as adopted by the Board of Governors of the
Federal Reserve System.

7.27 Governmental Regulation . The Credit Parties are not, nor after giving effect to any Loan, will be, subject to regulation under the Public Utility
Holding Borrower Act of 1935, the Federal Power Act or the Investment Company Act of 1940 or to any federal or state statute or regulation limiting its ability to
incur indebtedness for borrowed money.

7.28 Bank Accounts . Schedule 7.28 sets forth, with respect to each account of the Credit Parties with any bank, broker, Payment Processing
Company, or other depository institution: (i) the name and account number of such account; (ii) the name and address of the institution where such account is held;
(iii) the name of any Person(s) holding a power of attorney with respect to such account, if any; and (iv) the names of all authorized signatories and other Persons
authorized to withdraw funds from each such account.

7.29 Places of Business . The principal place of business of each of the Credit Parties is set forth on Schedule 7.29 and the Credit Parties shall
promptly notify Lender of any change in such location. The Credit Parties will not remove or permit the Collateral to be removed from such locations without the
prior written consent of Lender, except for: (i) certain heavy equipment kept at third party sites when conducting business or maintenance; (ii) vehicles, containers
and rolling stock; (iii) Inventory sold or leased in the Ordinary Course of Business of the Credit Parties; and (iv) temporary removal of Collateral to other locations
for repair or maintenance as may be required from time to time in each instance in the Ordinary Course of Business of the Credit Parties.

7.30 Illegal Payments . Neither the Credit Parties, nor any director, officer, member, manager, agent, employee or other Person acting on behalf of
the Credit Parties has, in the course of his actions for, or on behalf of, the Credit Parties: (i) used any corporate funds for any unlawful contribution, gift,
entertainment or other unlawful expenses relating to political activity; (ii) made any direct or indirect unlawful payment to any foreign or domestic government
official or employee from corporate funds; (iii) violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, as amended; or (iv)
made any bribe, rebate, payoff, influence payment, kickback or other unlawful payment to any foreign or domestic government official or employee.

7.31 Related Party Transactions . Except for arm’s length transactions pursuant to which the Credit Parties make payments in the Ordinary Course
of Business of the Credit Parties upon terms no less favorable than the Credit Parties could obtain from third parties, none of the officers, directors, managers, or
employees of the Credit Parties, nor any stockholders, members or partners who own, legally or beneficially, five percent (5%) or more of the ownership interests
of the Credit Parties (each a “ Material Shareholder ), is presently a party to any transaction with the Credit Parties (other than for services as employees,
officers and directors), including any contract providing for the furnishing of services to or by, providing for rental of real or personal property to or from, or
otherwise requiring payments to or from, any officer, director or such employee or Material Shareholder or, to the best knowledge of the Credit Parties, any other
Person in which any officer, director, or any such employee or Material Shareholder has a substantial or material interest in or of which any officer, director or
employee of Borrower or Material Shareholder is an officer, director, trustee or partner. There are no claims, demands, disputes or Proceedings of any nature or
kind between the Credit Parties and any officer, director or employee of the Credit Parties or any Material Shareholder, or between any of them, relating to the
Credit Parties.
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7.32 Internal Accounting Controls . The Credit Parties maintain a system of internal accounting controls sufficient to provide reasonable assurance
that: (i) transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit
preparation of financial statements in conformity with GAAP and to maintain asset accountability; (iii) access to assets is permitted only in accordance with
management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and
appropriate action is taken with respect to any differences.

7.33 Brokerage Fees . There is no Person acting on behalf of the Credit Parties who is entitled to or has any claim for any brokerage or finder’s fee
or commission in connection with the execution of this Agreement or the consummation of the transactions contemplated hereby.

7.34 Acknowledgment Regarding Lender’s Loans . The Credit Parties acknowledge and agree that Lender is acting solely in the capacity of an
arm’s length lender with respect to this Agreement and the transactions contemplated hereby. The Credit Parties further acknowledge that Lender is not acting as a
financial advisor or fiduciary of the Credit Parties (or in any similar capacity) with respect to this Agreement and the transactions contemplated hereby and any
advice given by Lender or any of its representatives or agents in connection with this Agreement and the transactions contemplated hereby is merely incidental to
the making of the Loans hereunder by Lender. The Credit Parties further represent to Lender that the Credit Parties’ decision to enter into this Agreement has been
based solely on the independent evaluation by the Credit Parties and its representatives.

7.35 Seniority . No Funded Indebtedness or other equity or debt security of the Credit Parties is senior to the Obligations in right of payment,
whether with respect to interest or upon liquidation or dissolution, or otherwise.

7.36 No General Solicitation . Neither the Credit Parties, nor any of its Affiliates, nor any Person acting on its or their behalf, has engaged in any
form of general solicitation or general advertising (within the meaning of Regulation D under the Securities Act) in connection with the offer or issuance of the
Revolving Note.

7.37 No Integrated Offering . Neither the Credit Parties, nor any of its Affiliates, nor any Person acting on its or their behalf has, directly or
indirectly, made any offers or sales of any security or solicited any offers to buy any security, under circumstances that would require registration of the Revolving
Note under the Securities Act or any similar laws of any foreign jurisdiction, or cause this offering of such securities to be integrated with prior offerings by the
Credit Parties for purposes of the Securities Act or any similar laws of any foreign jurisdiction.
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7.38 Private Placement . Assuming the accuracy of the Lender’s representations and warranties set forth in Section 8 below, no registration under
the Securities Act or the laws, rules or regulation of any other Governmental Authority is required for the issuance of the Revolving Note.

7.39 Complete Information . This Agreement and all financial statements, schedules, certificates, confirmations, agreements, contracts, and other
materials submitted to Lender in connection with or in furtherance of this Agreement by or on behalf of the Credit Parties fully and fairly states the matters with
which they purport to deal, and do not misstate any material fact nor, separately or in the aggregate, fail to state any material fact necessary to make the statements
made not misleading.

7.40 Interpretation: Reliance; Survival . Each warranty and representation made by the Credit Parties in this Agreement or pursuant hereto, or in any
other Loan Documents, is independent of all other warranties and representations made by the Credit Parties in this Agreement or pursuant hereto, or in any other
Loan Documents (whether or not covering identical, related or similar matters) and must be independently and separately satisfied. Exceptions or qualifications to
any such warranty or representation shall not be construed as exceptions or qualifications to any other warranty or representation. Notwithstanding any
investigation made by Lender or any of its agents or representatives, or any rights to conduct such investigations, and notwithstanding any knowledge of facts
determined or determinable by Lender as a result of such investigation or right of investigation, the Lender has the unqualified right to rely upon the
representations and warranties made by the Credit Parties in this Agreement and in the Schedules attached hereto or pursuant hereto, or in any other Loan
Documents. Each and every representation and warranty of the Credit Parties made herein, pursuant hereto, or in any other Loan Documents has been relied upon
by Lender, and is material to the decision of the Lender to enter into this Agreement and to make the Loans contemplated herein. All representations and warranties
of the Credit Parties made in this Agreement or pursuant hereto, or in any other Loan Documents, shall survive the Effective Date, the consummation of any Loans
made hereunder, and any investigation, and shall be deemed and construed as continuing representations and warranties.

8. REPRESENTATIONS AND WARRANTIES OF LENDER.
Lender makes the following representations and warranties to the Borrower, each of which shall be true and correct in all material respects as of the date
of the execution and delivery of this Agreement and as of the date of each Loan made hereunder, except to the extent such representation expressly relates to an

earlier date, and which shall survive the execution and delivery of this Agreement:

8.1 Investment Purpose . Lender is acquiring the Revolving Note for its own account, for investment only and not with a view towards, or for
resale in connection with, the public sale or distribution thereof, except pursuant to sales registered or exempted under the Securities Act.
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8.2 Accredited Investor Status . Lender is an “Accredited Investor” as that term is defined in Rule 501 of Regulation D promulgated under the
Securities Act.

8.3 Reliance on Exemptions . Lender understands that the Revolving Note is being offered and sold to it in reliance on specific exemptions from
the registration requirements of United States federal and state securities laws and that Borrower is relying in part upon the truth and accuracy of, and Lender’s
compliance with, the representations, warranties, agreements, acknowledgments and understandings of Lender set forth herein in order to determine the availability
of such exemptions and the eligibility of Lender to acquire such securities.

8.4 Information . Lender has been furnished with all materials it has requested relating to the business, finances and operations of the Credit Parties
and information deemed material by Lender to making an informed investment decision regarding the Revolving Note. Lender has been afforded the opportunity to
ask questions of the Credit Parties and its management. Neither such inquiries nor any other due diligence investigations conducted by Lender or its representatives
shall modify, amend or affect Lender’s right to rely on the Credit Parties’ representations and warranties contained in Article 7 above or elsewhere in this
Agreement or in any other Loan Documents. Lender understands that its investment in the Revolving Note involves a high degree of risk. Lender is in a position
regarding the Credit Parties, which, based upon economic bargaining power, enabled and enables Lender to obtain information from the Credit Parties in order to
evaluate the merits and risks of this investment. Lender has sought such accounting, legal and tax advice, as it has considered necessary to make an informed
investment decision with respect to the Revolving Note.

8.5 No Governmental Review . Lender understands that no United States federal or state agency or any other Governmental Authority has passed
on or made any recommendation or endorsement of the Revolving Note, or the fairness or suitability of the investment in the Revolving Note, nor have such
authorities passed upon or endorsed the merits of the offering of the Revolving Note.

8.6 Transfer or Resale . Lender understands that: (i) the Revolving Note has not been and is not being registered under the Securities Act or any
other foreign or state securities laws, and may not be offered for sale, sold, assigned or transferred unless: (A) subsequently registered thereunder; or (B) such
securities to be sold, assigned or transferred may be sold, assigned or transferred pursuant to an exemption from such registration requirements; and (ii) neither the
Credit Parties nor any other Person is under any obligation to register such securities under the Securities Act or any foreign or state securities laws or to comply
with the terms and conditions of any exemption thereunder, except as otherwise set forth in this Agreement.

8.7 Authorization, Enforcement . This Agreement has been duly and validly authorized, executed and delivered on behalf of Lender and is a valid
and binding agreement of Lender enforceable in accordance with its terms, except as such enforceability may be limited by general principles of equity or
applicable bankruptcy, insolvency, reorganization, moratorium, liquidation and other similar laws relating to, or affecting generally, the enforcement of applicable
creditors’ rights and remedies.
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8.8 Due Formation of Lender. Lender is an entity that has been formed and validly exists and has not been organized for the specific purpose of
purchasing the Revolving Note and is not prohibited from doing so.

8.9 No Legal Advice from Credit Parties . Lender acknowledges that it had the opportunity to review this Agreement and the transactions
contemplated by this Agreement with his or its own legal counsel and investment and tax advisors. Lender is relying solely on such counsel and advisors and not
on any statements or representations of the Credit Parties or any of its representatives or agents for legal, tax or investment advice with respect to this investment,
the transactions contemplated by this Agreement or the securities laws of any jurisdiction; provided, however, the foregoing shall not modify, amend or affect
Lender’s right to rely on the Credit Parties’ representations and warranties contained in Article 7 above or in any other Loan Documents.

9. NEGATIVE COVENANTS.
9.1 Indebtedness . The Credit Parties shall not, either directly or indirectly, create, assume, incur or have outstanding any Funded Indebtedness
(including purchase money indebtedness), or become liable, whether as endorser, guarantor, surety or otherwise, for any debt or obligation of any other Person,

except:

(a) the Obligations;

(b) endorsement for collection or deposit of any commercial paper secured in the Ordinary Course of Business of the Credit Parties;
(c) obligations for taxes, assessments, municipal or other governmental charges; provided , the same are being contested in good faith by

appropriate Proceedings and are insured against or bonded over to the satisfaction of Lender;

(d) obligations for accounts payable, other than for money borrowed, incurred in the Ordinary Course of Business of the Credit Parties;
provided that any fees or other sums, other than salary accrued in the Credit Parties’ Ordinary Course of Business, payable by the Credit Parties to any officer,
director, member, manager, principal, or Material Shareholder, shall be fully subordinated in right of payment to the prior payment in full of the Obligations
hereunder;

(e) unsecured intercompany Funded Indebtedness incurred in the Ordinary Course of Business of the Credit Parties;
® Funded Indebtedness existing on the Effective Date and set forth in the Financial Statements, including any extensions or refinancings
of the foregoing, which do not increase the principal amount of such Funded Indebtedness as of the date of such extension or refinancing; provided such Funded

Indebtedness is subordinated to the Obligations owed to Lender pursuant to a subordination agreement, in form and content acceptable to Lender in its sole
discretion, which shall include an indefinite standstill on remedies and payment blockage rights during any default;
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(2) Funded Indebtedness consisting of Capital Lease obligations or secured by Permitted Liens of the type described in clause (vii) of the
definition thereof not to exceed Fifty Thousand and No/100 United States Dollars (US$50,000.00) in the aggregate at any time;

(h) Contingent Liabilities arising with respect to customary indemnification obligations in favor of purchasers in connection with
dispositions permitted hereunder;

(1) Contingent Liabilities incurred in the Ordinary Course of Business with respect to surety and appeal bonds, performance bonds and
other similar obligations;

() Contingent Liabilities arising under indemnity agreements to title insurers to cause such title insurers to issue to Lender title insurance
policies; and
(k) As may otherwise be approved by Lender in writing, such approval not to be unreasonably withheld.
9.2 Encumbrances . The Credit Parties shall not, either directly or indirectly, create, assume, incur or suffer or permit to exist any Lien or charge of

any kind or character upon any asset of the Credit Parties, whether owned at the date hereof or hereafter acquired, except Permitted Liens or as otherwise
authorized by Lender in writing.

9.3 Investments . The Credit Parties shall not, either directly or indirectly, make or have outstanding any new investments (whether through
purchase of stocks, obligations or otherwise) in, or loans or advances to, any other Person, or acquire all or any substantial part of the assets, business, stock or
other evidence of beneficial ownership of any other Person, except following:

(a) The stock or other ownership interests in a Subsidiary existing as of the Effective Date;

(b) investments in direct obligations of the United States or any state in the United States;

(c) trade credit extended by the Credit Parties in the Ordinary Course of Business of the Credit Parties;

(d) investments in securities of Customers received pursuant to any plan of reorganization or similar arrangement upon the bankruptcy or

insolvency of such Customers;

(e) investments existing on the Effective Date and set forth in the Financial Statements;
® Contingent Liabilities permitted pursuant to Section 9.1 ; or
(2) Capital Expenditures permitted under Section 9.5 .
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94 Transfer; Merger . The Credit Parties shall not, either directly or indirectly, permit a Change in Control, merge, consolidate, sell, transfer,
license, lease, encumber or otherwise dispose of all or any part of its property or business or all or any substantial part of its assets, or sell or discount (with or
without recourse) any of its Notes (as defined in the UCC), Chattel Paper, Payment Intangibles or Accounts; provided , however , that the Credit Parties may:

(a) sell or lease Inventory and Equipment in the Ordinary Course of Business of the Credit Parties;

(b) upon not less than three (3) Business Days’ prior written notice to Lender, any Subsidiary of Borrower may merge with (so long as the
Borrower remains the surviving entity), or dissolve or liquidate into, or transfer its property to Borrower;

(c) dispose of used, worn-out or surplus equipment in the Ordinary Course of Business of the Credit Parties;
(d) discount or write-off overdue Accounts for collection in the Ordinary Course of Business of the Credit Parties;
(e) sell or otherwise dispose (including cancellation of Funded Indebtedness) of any Investment permitted under Section 9.3 in the

Ordinary Course of Business of the Credit Parties; and

) grant Permitted Liens.
9.5 Capital Expenditures . Without Lender’s prior written consent, the Credit Parties shall not make or incur obligations for any Capital
Expenditures.
9.6 Issuance of Stock . The Credit Parties shall not either directly or indirectly, issue or distribute any additional capital stock or other securities

(including any securities convertible or exercisable into capital stock or other securities) of any Credit Party without the prior written consent of Lender, such
consent not to be unreasonably withheld, except that Borrower may issue its capital stock or other securities without Lender’s prior approval (but subject to
immediate notice of such issuance to Lender upon any such issuance): (i) in connection with any institutional capital raise pursuant to which Borrower is issuing
any capital stock or other securities (including any securities convertible or exercisable into capital stock), but only if and to the extent that all of the outstanding
Obligations hereunder shall be paid off in full directly from the proceeds of such capital raise (such payment of the Obligations to occur directly from the proceeds
of such capital raise before such proceeds are paid to Borrower); (ii) upon the exercise of any warrants or stock options issued by Borrower prior to the Closing
Date and disclosed on Schedule 7.4(a) ; (iii) options or other securities issued in connection with any employee stock option plan approved by an independent
compensation committee of the board of directors comprised solely of disinterested and independent members; (iv) if the capital stock so issued is Common Stock
issued under an effective registration statement filed on Form S-8 and used for payment of legitimate services actually provided to the Borrower in the Ordinary
Course of Business; (v) upon the conversion of any convertible debt of the Borrower that is existing as of the Effective Date, but only so long as: (A) no Event of
Default shall have occurred or be continuing under this Agreement or any other Loan Documents, and no event shall have occurred that, with the passage of time,
the giving of notice, or both, would constitute an Event of Default hereunder or thereunder; and (B) there is no Change in Control from any such issuances; or (vi)
as required in connection with the documents underlying Borrower’s acquisition of certain assets of Demansys Energy, Inc.
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9.7 Distributions: Restricted Payments: Change in Management . The Credit Parties shall not: (i) purchase or redeem any shares of its capital stock
or other securities, or declare or pay any dividends or distributions, whether in cash or otherwise, set aside any funds for any such purpose, or make any
distribution of any kind to its shareholders, partners, or members, make any distribution of its property or assets, or make any loans, advances or extensions of
credit to, or investments in, any Persons, including such Credit Parties’ Affiliates, officers, directors, members, managers, principals, Material Shareholders, or
employees, without the prior written consent of Lender; (ii) make any payments of any Funded Indebtedness other than as specifically permitted under the Use of
Proceeds Confirmation and as otherwise permitted hereunder; (iii) increase the annual salary paid to any officers of the Credit Parties as of the Effective Date,
unless any such increase is part of a written employment contract with any such officers entered into prior to the Effective Date, a copy of which has been
delivered to and approved by the Lender; or (iv) add, replace, remove, or otherwise change any officers, managers, senior management positions or Persons with
authority to bind the Credit Parties from the officers, managers, senior management positions, or other such Persons existing as of the Effective Date, unless
approved by Lender in writing.

9.8 Use of Proceeds . The Credit Parties shall not use any portion of the proceeds of the Loans, either directly or indirectly, for the purpose of
purchasing any securities underwritten by any Affiliate of Lender. In addition, the Credit Parties shall not use any portion of the proceeds of the Loans, either
directly or indirectly, for any of the following purposes: (i) to make any payment towards any Funded Indebtedness of the Credit Parties or any Affiliates thereof,
except as specifically permitted under the Use of Proceeds Confirmation; (ii) to pay any taxes of any nature or kind that may be due by the Credit Parties or any
Affiliates thereof; (iii) to pay any obligations or liabilities of any nature or kind due or owing to any managers, officers, directors, employees, members, principals,
or Material Shareholders of the Credit Parties or any Affiliates thereof, incurred prior to the Effective Date. The Credit Parties shall only use the proceeds of the
Loans (or any portion thereof) for the purposes set forth in a “ Use of Proceeds Confirmation ” to be executed by Borrower on the Effective Date, unless
Borrower obtains the prior written consent of Lender to use proceeds of Loans for any other purpose, which consent may be granted or withheld by Lender in its
sole and absolute discretion.

9.9 Business Activities; Change of Legal Status and Organizational Documents . The Credit Parties shall not: (i) engage in any line of business
other than the businesses engaged in on the date hereof and business reasonably related thereto; (ii) change its name, its type of organization, its jurisdictions of

organization or other legal structure; or (iii) permit its articles of incorporation (including any certificates of designation, is applicable), bylaws, operating
agreement, partnership agreement, certificate of organization or similar governing or organizational documents to be amended or modified in any way which could
reasonably be expected to have a Material Adverse Effect.

9.10 Transactions with Affiliates . The Credit Parties shall not enter into any transaction with any of its Affiliates, except in the Ordinary Course of

Business of the Credit Parties and upon fair and reasonable terms that are no less favorable to the Credit Parties than it would obtain in a comparable arm’s length
transaction with a Person not an Affiliate of the Credit Parties.
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9.11 Bank Accounts . The Credit Parties shall not maintain any bank, deposit or credit card payment processing accounts with any financial
institution, or any other Person, for the Credit Parties or any Affiliate of the Credit Parties, other than the accounts of the Credit Parties listed in the attached
Schedule 7.28 , and other than the Lock Box Account established pursuant to this Agreement. Specifically, the Credit Parties shall not change, modify, close or
otherwise affect the Lock Box Account or any of the other accounts listed in Schedule 7.28 , without Lender’s prior written approval, which approval may be
withheld or conditioned in Lender’s sole and absolute discretion.

10. AFFIRMATIVE COVENANTS.

10.1 Compliance with Regulatory Requirements . Upon demand by Lender, Borrower shall reimburse Lender for Lender’s additional costs and/or
reductions in the amount of principal or interest received or receivable by Lender if at any time after the date of this Agreement any law, treaty or regulation or any
change in any law, treaty or regulation or the interpretation thereof by any Governmental Authority charged with the administration thereof or any other authority
having jurisdiction over Lender or the Loans, whether or not having the force of law, shall impose, modify or deem applicable any reserve and/or special deposit
requirement against or in respect of assets held by or deposits in or for the account of the Loans by Lender or impose on Lender any other condition with respect to
this Agreement or the Loans, the result of which is to either increase the cost to Lender of making or maintaining the Loans or to reduce the amount of principal or
interest received or receivable by Lender with respect to such Loans. Said additional costs and/or reductions will be those which directly result from the imposition
of such requirement or condition on the making or maintaining of such Loans.

10.2 Corporate Existence . The Credit Parties shall at all times preserve and maintain its: (i) existence and good standing in the jurisdiction of its
organization; and (ii) its qualification to do business and good standing in each jurisdiction where the nature of its business makes such qualification necessary
(other than such jurisdictions in which the failure to be qualified or in good standing could not reasonably be expected to have a Material Adverse Effect), and shall
at all times continue as a going concern in the business which Borrower is presently conducting.

10.3 Maintain Property . The Credit Parties shall at all times maintain, preserve and keep its plants, properties and equipment, including, but not
limited to, any Collateral, in good repair, working order and condition, normal wear and tear excepted, and shall from time to time, as Borrower deems appropriate
in its reasonable judgment, make all needful and proper repairs, renewals, replacements, and additions thereto so that at all times the efficiency thereof shall be
fully preserved and maintained. The Credit Parties shall permit Lender to examine and inspect such plant, properties and equipment, including any Collateral, at all
reasonable times upon reasonable notice during business hours. During the continuance of any Event of Default, Lender shall, at the Credit Parties’ expense, have
the right to make additional inspections without providing advance notice.
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10.4 Maintain Insurance . The Credit Parties’ shall at all times insure and keep insured with insurance companies acceptable to Lender, all insurable
property owned by the Credit Parties which is of a character usually insured by companies similarly situated and operating like properties, against loss or damage
from environmental, fire and such other hazards or risks as are customarily insured against by companies similarly situated and operating like properties; and shall
similarly insure employers’, public and professional liability risks. Prior to the date of the funding of any Loans under this Agreement, Borrower shall deliver to
Lender a certificate setting forth in summary form the nature and extent of the insurance maintained pursuant to this Section. All such policies of insurance must be
satisfactory to Lender in relation to the amount and term of the Obligations and type and value of the Collateral and assets of the Credit Parties, shall identify
Lender as sole/lender’s loss payee and as an additional insured. In the event the Credit Parties fail to provide Lender with evidence of the insurance coverage
required by this Section or at any time hereafter shall fail to obtain or maintain any of the policies of insurance required above, or to pay any premium in whole or
in part relating thereto, then Lender, without waiving or releasing any obligation or default by Borrower hereunder, may at any time (but shall be under no
obligation to so act), obtain and maintain such policies of insurance and pay such premium and take any other action with respect thereto, which Lender deems
advisable. This insurance coverage: (i) may, but need not, protect the Credit Parties’ interest in such property, including, but not limited to, the Collateral; and (ii)
may not pay any claim made by, or against, the Credit Parties in connection with such property, including, but not limited to, the Collateral. The Credit Parties may
later cancel any such insurance purchased by Lender, but only after providing Lender with evidence that the insurance coverage required by this Section is in force.
The costs of such insurance obtained by Lender, through and including the effective date such insurance coverage is canceled or expires, shall be payable on
demand by the Credit Parties to Lender, together with interest at the Default Rate on such amounts until repaid and any other charges by Lender in connection with
the placement of such insurance. The costs of such insurance, which may be greater than the cost of insurance which the Credit Parties may be able to obtain on its
own, together with interest thereon at the Default Rate and any other charges by Lender in connection with the placement of such insurance may be added to the
total Obligations due and owing to the extent not paid by the Credit Parties.

10.5 Tax Liabilities .

(a) The Credit Parties shall at all times pay and discharge all property, income and other taxes, assessments and governmental charges
upon, and all claims (including claims for labor, materials and supplies) against the Credit Parties or any of its properties, Equipment or Inventory, before the same
shall become delinquent and before penalties accrue thereon, unless and to the extent that the same are being contested in good faith by appropriate proceedings
and for which adequate reserves in accordance with GAAP are being maintained.

(b) Borrower shall be solely responsible for the payment of any and all documentary stamps and other taxes in connection with the

execution of the Loan Documents.
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10.6 ERISA Liabilities; Employee Plans . The Credit Parties shall: (i) keep in full force and effect any and all Employee Plans which are presently
in existence or may, from time to time, come into existence under ERISA, and not withdraw from any such Employee Plans, unless such withdrawal can be
effected or such Employee Plans can be terminated without liability to the Credit Parties; (ii) make contributions to all of such Employee Plans in a timely manner
and in a sufficient amount to comply with the standards of ERISA, including the minimum funding standards of ERISA; (iii) comply with all material requirements
of ERISA which relate to such Employee Plans; (iv) notify Lender immediately upon receipt by the Credit Parties of any notice concerning the imposition of any
withdrawal liability or of the institution of any Proceeding or other action which may result in the termination of any such Employee Plans or the appointment of a
trustee to administer such Employee Plans; (v) promptly advise Lender of the occurrence of any “Reportable Event” or “Prohibited Transaction” (as such terms are
defined in ERISA), with respect to any such Employee Plans; and (vi) amend any Employee Plan that is intended to be qualified within the meaning of Section 401
of the Internal Revenue Code of 1986 to the extent necessary to keep the Employee Plan qualified, and to cause the Employee Plan to be administered and operated
in a manner that does not cause the Employee Plan to lose its qualified status.

10.7 Financial Statements . The Credit Parties shall at all times maintain a system of accounting capable of producing its individual and consolidated
financial statements in compliance with GAAP (provided that monthly financial statements shall not be required to have footnote disclosure, are subject to normal
year-end adjustments and need not be consolidated), and shall furnish to Lender or its authorized representatives such information regarding the business affairs,
operations and financial condition of the Credit Parties as Lender may from time to time request or require, including, but not limited to:

(a) If the Revolving Loan Maturity Date is extended beyond the original term, as soon as available, and in any event, within ninety (90)
days after the close of each fiscal year, a copy of the annual audited consolidated financial statements of Borrower, including balance sheet, statement of income
and retained earnings, statement of cash flows for the fiscal year then ended, in reasonable detail, prepared and reviewed by an independent certified public
accountant reasonably acceptable to Lender, containing an unqualified opinion of such accountant;

(b) as soon as available, and in any event, within thirty (30) days after the close of each fiscal quarter, a copy of the quarterly unaudited
consolidated financial statements of Borrower, including balance sheet, statement of income and retained earnings, statement of cash flows for the fiscal year then
ended, in reasonable detail, prepared and certified as accurate in all material respects by the President, Chief Executive Officer or Chief Financial Officer of
Borrower; and

(c) as soon as available, and in any event, within ten (10) days following the end of each calendar month, a consolidated cash flow report of
the Borrower for the month then ended, in reasonable detail, prepared and certified as accurate in all material respects by the President, Chief Executive Officer or
Chief Financial Officer of Borrower.

No change with respect to such accounting principles shall be made by the Credit Parties without giving prior notification to Lender. The Credit
Parties represent and warrant to Lender that the financial statements delivered to Lender at or prior to the execution and delivery of this Agreement and to be
delivered at all times thereafter accurately reflect and will accurately reflect the financial condition of the Credit Parties in all material respects. Lender shall have
the right at all times (and on reasonable notice so long as there then does not exist any Event of Default) during business hours to inspect the books and records of
the Credit Parties and make extracts therefrom.
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Borrower agrees to advise Lender immediately, in writing, of the occurrence of any Material Adverse Effect, or the occurrence of any event,
circumstance or other happening that could be reasonably expected to lead to or become a Material Adverse Effect.

10.8 Additional Reporting Requirements . Borrower shall provide the following reports and statements to Lender as follows:
(a) On or prior to the Effective Date, Borrower shall provide to Lender an income statement or profit and loss statement showing actual

results of the Borrower’s consolidated operations for the prior twelve (12) months, as well as an income statement projection showing, in reasonable detail, the
Borrower’s consolidated income statement projections for the twelve (12) calendar months following the Effective Date (the “ Income Projections ). In addition,

on the first (1 $) day of every calendar month after the Effective Date, the Borrower shall provide to Lender a report comparing the Income Projections to actual
results. Any variance in the Income Projections to actual results that is more than ten percent (10%) (either above or below) will require the Borrower to submit to
Lender written explanations as to the nature and circumstances for the variance.

(b) On the first (1 %) day of every calendar month after the Effective Date, the Borrower shall provide to Lender a report comparing the
use of the proceeds of the Revolving Loans set forth in the Use of Proceeds Confirmation, with the actual use of such proceeds. Any variance in the actual use of
such proceeds from the amounts set forth in the approved Use of Proceeds Confirmation will require the Borrower to submit to Lender written explanations as to
the nature and circumstances for the variance.

(c) Borrower shall submit to Lender true and correct copies of all bank statements (and statements from any other depository accounts,
brokerage accounts, or accounts with any Payment Processing Companies) received by the Credit Parties within five (5) days after the Credit Parties’ receipt
thereof from its bank.

(d) Promptly upon receipt thereof, Borrower shall provide to Lender copies of interim and supplemental reports, if any, submitted to
Borrower by independent accountants in connection with any interim audit or review of the books of the Credit Parties.

10.9 Aged Accounts/Payables Schedules . If Borrower requires draws from the facility contemplated hereby at least once a week, then Borrower

shall, on the first (1 5*) and fifteenth (15 th ) day of each and every calendar month, deliver to Lender an aged schedule of the Accounts of the Credit Parties, listing
the name and amount due from each Customer and showing the aggregate amounts due from: (i) 0-30 days; (ii) 31-60 days; (iii) 61-90 days; (iv) 91-120 days; and
(v) more than 120 days, and certified as accurate by the Chief Financial Officer or the President of Borrower. If, however, Borrower requires draws from the
facility contemplated hereby less than once a week, then the aged schedule of Accounts required by the immediately preceding sentence shall be required to be
delivered within five (5) days after the end of each consecutive calendar month during the term hereof. Borrower shall, within five (5) days after the end of each
calendar month, deliver to Lender an aged schedule of the accounts payable of the Credit Parties, listing the name and amount due to each creditor and showing the
aggregate amounts due from: (v) 0-30 days; (w) 31-60 days; (x) 61-90 days; (y) 91-120 days; and (z) more than 120 days, and certified as accurate by the Chief
Financial Officer or the President of Borrower. If the Credit Parties engage in Point-of-Sale Transaction exclusively, the foregoing requirement to deliver an aged
schedule of the Accounts of the Credit Parties shall not be applicable; provided, however, in such a circumstance, Lender may request, and the Credit Parties shall
be obligated to deliver to Lender, any other reports or schedules as Lender may require or request from time to time to evidence or confirm the Point-of-Sale
Transactions.
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10.10 Failure to Provide Reports . If at any time during the term of this Agreement, Borrower shall fail to timely provide any reports required to be
provided by any Credit Party to Lender under this Agreement or any other Loan Document, in addition to all other rights and remedies that Lender may have under
this Agreement and the other Loan Documents, Lender shall have the right to require, at each instance of any such failure, upon written notice to Borrower, that the
Borrower redeem 2.5% of the aggregate amount of the Advisory Fee then outstanding, which cash redemption payment shall be due and payable by wire transfer
of Dollars to an account designated by Lender within five (5) Business Days from the date the Lender delivers such redemption notice to the Borrower.

10.11 Covenant Compliance . Borrower shall, within thirty (30) days after the end of each calendar month, deliver to Lender a Compliance
Certificate showing compliance by Borrower with the covenants therein, and certified as accurate by the President or Chief Executive Officer of the Borrower.

10.12 Continued Due Diligence/Field Audits . Borrower acknowledges that during the term of this Agreement, Lender and its agents and
representatives undertake ongoing and continuing due diligence reviews of the Credit Parties and its business and operations. Such ongoing due diligence reviews
may include, and the Credit Parties do hereby allow Lender, to conduct site visits and field examinations of the office locations of the Credit Parties and the assets
and records of the Credit Parties, the results of which must be satisfactory to Lender in Lender’s sole and absolute discretion. In this regard, in order to cover
Lender’s expenses of the ongoing due diligence reviews and any site visits or field examinations which Lender may undertake from time to time while this
Agreement is in effect, the Borrower shall pay to Lender, within five (5) Business Days after receipt of an invoice or demand therefor from Lender, a fee of up to
Ten Thousand and No/100 Dollars (US$10,000.00) per year (based on four (4) expected field audits and ongoing due diligence of Two Thousand Five Hundred
and No/100 Dollars (US$2,500.00) per audit) to cover such ongoing expenses. Failure to pay such fee as and when required shall be deemed an Event of Default
under this Agreement and all other Loan Documents. The foregoing notwithstanding, from and after the occurrence of an Event of Default or any event which with
notice, lapse of time or both, would become an Event of Default, Lender may conduct site visits, field examinations and other ongoing reviews of the Credit
Parties’ records, assets and operations at any time, in its sole discretion, without any limitations in terms of number of site visits or examinations and without being
limited to the fee hereby contemplated, all at the sole expense of Borrower.
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10.13 Notice and Other Reports . Borrower shall provide prompt written notice to Lender if at any time the Credit Parties fail to comply with any of
the covenants in Section 11 herein. In addition, Borrower shall, within such period of time as Lender may reasonably specify, deliver to Lender such other
schedules and reports as Lender may reasonably require.

10.14 Collateral Records . The Credit Parties shall keep full and accurate books and records relating to the Collateral and shall mark such books and
records to indicate Lender’s Lien in the Collateral including placing a legend, in form and content reasonably acceptable to Lender, on all Chattel Paper created by
the Credit Parties indicating that Lender has a Lien in such Chattel Paper.

10.15 Notice of Proceedings . Borrower shall, promptly, but not more than five (5) days after knowledge thereof shall have come to the attention of
any officer of the Credit Parties, give written notice to Lender of all threatened or pending actions, suits, and Proceedings before any Governmental Agency or
other administrative agency, or before or involving any other Person, which may have a Material Adverse Effect.

10.16 Notice of Default . Borrower shall, promptly, but not more than five (5) days after the commencement thereof, give notice to Lender in
writing of the occurrence of an Event of Default or of any event which, with the lapse of time, the giving of notice or both, would constitute an Event of Default
hereunder.

10.17 Environmental Matters . If any release or threatened release or other disposal of Hazardous Substances shall occur or shall have occurred on
any real property or any other assets of the Credit Parties or any Subsidiary or Affiliate of the Credit Parties, the Credit Parties shall cause the prompt containment
and/or removal of such Hazardous Substances and the remediation and/or operation of such real property or other assets as necessary to comply with all
Environmental Laws and to preserve the value of such real property or other assets. Without limiting the generality of the foregoing, the Credit Parties shall
comply with any Federal or state judicial or administrative order requiring the performance at any real property of the Credit Parties of activities in response to the
release or threatened release of a Hazardous Substance. To the extent that the transportation of Hazardous Substances is permitted by this Agreement, Borrower
shall dispose of such Hazardous Substances, or of any other wastes, only at licensed disposal facilities operating in compliance with Environmental Laws.

10.18 Subsidiaries . Any Subsidiary which is formed or acquired or otherwise becomes a Subsidiary of the Credit Parties following the date hereof,
within five (5) Business Days of such event, shall become an additional the Credit Party hereto, and the Borrower shall take any and all actions necessary or
required by Lender to cause said Subsidiary to execute a counterpart to this Agreement and any and all other documents which the Lender shall require, including
causing such party to execute those documents contained in Section 3.21 hereof.
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10.19 Reporting Status: Listing . So long as this Agreement remains in effect, and for so long as Lender owns, legally or beneficially, any of the
Advisory Fee Shares or other shares of Common Stock, the Borrower shall: (i) file in a timely manner all reports required to be filed with the Principal Trading
Market, and, to provide a copy thereof to the Lender promptly after such filing; (ii) if required by the rules and regulations of the Principal Trading Market,
promptly secure the listing of the Advisory Fee Shares and other shares of the Borrower’s Common Stock issuable to Lender under any Loan Documents upon the
Principal Trading Market (subject to official notice of issuance) and, take all reasonable action under its control to maintain the continued listing, quotation and
trading of its Common Stock on the Principal Trading Market, and the Borrower shall comply in all respects with the Borrower’s reporting, filing and other
obligations under the bylaws or rules of the Principal Trading Market and governmental authorities, as applicable. The Borrower shall promptly provide to Lender

copies of any notices it receives from the SEC or any Principal Trading Market, to the extent any such notices could in any way have or be reasonably expected to
have a Material Adverse Effect.

10.20 Rule 144 . With a view to making available to Lender the benefits of Rule 144 under the Securities Act (“ Rule 144 ), or any similar rule or
regulation of the SEC that may at any time permit Lender to sell the Advisory Fee Shares or other shares of Common Stock issuable to Lender under any Loan
Documents to the public without registration, the Borrower represents and warrants that Borrower is not an issuer defined as a “Shell Company” (as hereinafter
defined). For the purposes hereof, the term “ Shell Company ” shall mean an issuer that meets the description defined under Rule 144. In addition, so long as
Lender owns, legally or beneficially, any securities of Borrower, Borrower shall, at its sole expense:

(a) Make, keep and ensure that adequate current public information with respect to Borrower, as required in accordance with Rule 144, is
publicly available;

(b) furnish to the Lender, promptly upon reasonable request: (A) a written statement by Borrower that it has complied with the reporting
requirements of Rule 144; and (b) such other information as may be reasonably requested by Lender to permit the Lender to sell any of the Advisory Fee Shares or
other shares of Common Stock acquired hereunder or under the Revolving Notes pursuant to Rule 144 without limitation or restriction; and
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(c) promptly at the request of Lender, give Borrower’s Transfer Agent instructions to the effect that, upon the Transfer Agent’s receipt
from Lender of a certificate (a “ Rule 144 Certificate ) certifying that Lender’s holding period (as determined in accordance with the provisions of Rule 144) for
any portion of the Advisory Fee Shares or shares of Common Stock issuable upon conversion of the Revolving Note which Lender proposes to sell (or any portion
of such shares which Lender is not presently selling, but for which Lender desires to remove any restrictive legends applicable thereto) (the “ Securities Being
Sold ) is not less than the required holding period pursuant to Rule 144, and receipt by the Transfer Agent of the “Rule 144 Opinion” (as hereinafter defined) from
Borrower or its counsel (or from Lender and its counsel as permitted below), the Transfer Agent is to effect the transfer (or issuance of a new certificate without
restrictive legends, if applicable) of the Securities Being Sold and issue to Lender or transferee(s) thereof one or more stock certificates representing the transferred
(or re-issued) Securities Being Sold without any restrictive legend and without recording any restrictions on the transferability of such shares on the Transfer
Agent’s books and records. In this regard, upon Lender’s request, Borrower shall have an affirmative obligation to cause its counsel to promptly issue to the
Transfer Agent a legal opinion providing that, based on the Rule 144 Certificate, the Securities Being Sold may be sold pursuant to the provisions of Rule 144,
even in the absence of an effective registration statement, or re-issued without any restrictive legends pursuant to the provisions of Rule 144, even in the absence of
an effective registration statement (the “ Rule 144 Opinion ). If the Transfer Agent requires any additional documentation in connection with any proposed
transfer (or re-issuance) by Lender of any Securities Being Sold, Borrower shall promptly deliver or cause to be delivered to the Transfer Agent or to any other
Person, all such additional documentation as may be necessary to effectuate the transfer (or re-issuance) of the Securities Being Sold and the issuance of an
unlegended certificate to any such Lender or any transferee thereof, all at Borrower’s expense. Any and all fees, charges or expenses, including, without limitation,
attorneys’ fees and costs, incurred by Lender in connection with issuance of any such shares, or the removal of any restrictive legends thereon, or the transfer of
any such shares to any assignee of Lender, shall be paid by Borrower, and if not paid by Borrower, the Lender may, but shall not be required to, pay any such fees,
charges or expenses, and the amount thereof, together with interest thereon at the highest non-usurious rate permitted by law, from the date of outlay, until paid in
full, shall be due and payable by Borrower to Lender immediately upon demand therefor, and all such amounts advanced by the Lender shall be additional
Obligations due under this Agreement and the Revolving Note and secured under the Loan Documents. In the event that the Borrower and/or its counsel refuses or
fails for any reason to render the Rule 144 Opinion or any other documents, certificates or instructions required to effectuate the transfer (or re-issuance) of the
Securities Being Sold and the issuance of an unlegended certificate to any such Lender or any transferee thereof, then: (A) to the extent the Securities Being Sold
could be lawfully transferred (or re-issued) without restrictions under applicable laws, Borrower’s failure to promptly provide the Rule 144 Opinion or any other
documents, certificates or instructions required to effectuate the transfer (or re-issuance) of the Securities Being Sold and the issuance of an unlegended certificate
to any such Lender or any transferee thereof shall be an immediate Event of Default under this Agreement and all other Loan Documents; and (B) the Borrower
hereby agrees and acknowledges that Lender is hereby irrevocably and expressly authorized to have counsel to Lender render any and all opinions and other
certificates or instruments which may be required for purposes of effectuating the transfer (or re-issuance) of the Securities Being Sold and the issuance of an
unlegended certificate to any such Lender or any transferee thereof, and the Borrower hereby irrevocably authorizes and directs the Transfer Agent to, without any
further confirmation or instructions from the Borrower, transfer or re-issue any such Securities Being Sold as instructed by Lender and its counsel.

10.21 Reservation of Shares . Borrower shall take all action reasonably necessary to at all times have authorized, and reserved for the purpose of
issuance, such number of shares of Common Stock as shall be necessary to effect the full conversion of the Revolving Note and the Series A Preferred Stock in
accordance with their terms (the “ Share Reserve ). If at any time the Share Reserve is insufficient to effect the full conversion of the Revolving Note and the
Series A Preferred Stock then outstanding, Borrower shall increase the Share Reserve accordingly. If Borrower does not have sufficient authorized and unissued
shares of Common Stock available to increase the Share Reserve, Borrower shall call and hold a special meeting of the shareholders within forty-five (45) days of
such occurrence, or take action by the written consent of the holders of a majority of the outstanding shares of Common Stock, if possible, for the sole purpose of
increasing the number of shares authorized. Borrower’s management shall recommend to the shareholders to vote in favor of increasing the number of shares of
Common Stock authorized.
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10.22 Release of Hitachi UCC’s . The Credit Parties shall: (i) cause the Hitachi UCC’s to be released and terminated of record; or (ii) cause the
assets acquired by Tarsier from Demansys Energy, Inc. to be released from the Hitachi UCC’s (the “ Hitachi UCC Actions ), within ninety (90) days after the
Effective Date (the “ Hitachi Release Date ), and provide evidence thereof to Lender, by no later than the Hitachi Release Date, in the form of file-stamped UCC-
3 Financing Statements acceptable to Lender filed in the appropriate jurisdictions; provided, however, in the event the Credit Parties fail to cause either one of the
Hitachi UCC Actions to occur by the Hitachi Release Date, such failure shall not be deemed an Event of Default hereunder, but only so long as: (A) the Credit
Parties continue to use their best efforts after the Hitachi Release Date to cause one of the Hitachi UCC Actions to occur; and (B) no Person takes, prosecutes,
participates in, or exercises, or commences to take, prosecute, participate in, or exercise, in any administrative, legal or equitable action, or any other right or
remedy, with respect to the debt giving rise to the Hitachi UCC’s against any assets or property of Credit Parties, or any one of them; it being agreed and
acknowledged that if the Credit Parties fail to cause either of the Hitachi UCC Actions to occur by the Hitachi Release Date, and thereafter either one of the events
in subsections (A) or (B) of this Section 10.22 shall be breached, then same shall be an immediate Event of Default hereunder.

11. FINANCIAL COVENANTS.

11.1 Revenue Covenant . For each calendar quarter while this Agreement remains in effect, the Credit Parties shall have sales revenues for such
calendar quarter that are not less than seventy-five percent (75%) of the sales revenues shown for the corresponding calendar quarter on the most recent of the
Financial Statements (i.e. comparing third quarter results to the prior years’ third quarter results).

12. EVENTS OF DEFAULT.

Borrower, without notice or demand of any kind (except as specifically provided in this Agreement), shall be in default under this Agreement upon the
occurrence of any of the following events (each an *“ Event of Default ”):

12.1 Nonpayment of Obligations . Any amount due and owing on the Revolving Note or any of the Obligations, whether by its terms or as otherwise
provided herein, is not paid on the date such amount is due.

12.2 Misrepresentation . Any written warranty, representation, certificate or statement of the Credit Parties in this Agreement, the Loan Documents
or any other agreement with Lender shall be false or misleading in any material respect when made or deemed made.

12.3 Nonperformance . Any failure to perform or default in the performance of any covenant, condition or agreement contained in this Agreement
(not otherwise addressed in this Article 12 ), which failure to perform or default in performance continues for a period of ten (10) days after any Credit Party
receives notice from Lender of such failure to perform or default in performance (provided that if the failure to perform or default in performance is not capable of

being cured, in Lender’s reasonable discretion, then the cure period set forth herein shall not be applicable and the failure or default shall be an immediate Event of
Default hereunder).
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12.4 Default under Loan Documents . Any failure to perform or default in the performance by any Credit Party that continues after applicable grace
and cure periods under any covenant, condition or agreement contained in any of the other Loan Documents or any other agreement with Lender, all of which
covenants, conditions and agreements are hereby incorporated in this Agreement by express reference.

12.5 Default under Other Obligations . Any default by Borrower in the payment of principal, interest or any other sum for any other obligation
beyond any period of grace provided with respect thereto or in the performance of any, other term, condition or covenant contained in any agreement (including
any capital or operating lease or any agreement in connection with the deferred purchase price of property), the effect of which default is to cause or permit the
holder of such obligation (or the other party to such other agreement) to cause such obligation or agreement to become due prior to its stated maturity, to terminate
such other agreement, or to otherwise modify or adversely affect such obligation or agreement in a manner that could have a Material Adverse Effect on any Credit
Party.

12.6 Assignment for Creditors . Any Credit Party makes an assignment for the benefit of creditors, fails to pay, or admits in writing its inability to
pay its debts as they mature; or if a trustee of any substantial part of the assets of the Credit Parties is applied for or appointed, and in the case of such trustee being
appointed in a Proceeding brought against any of the Credit Parties, the Credit Parties, by any action or failure to act indicates its approval of, consent to, or
acquiescence in such appointment and such appointment is not vacated, stayed on appeal or otherwise shall not have ceased to continue in effect within sixty (60)
days after the date of such appointment.

12.7 Bankruptcy . Any Proceeding involving any of the Credit Parties, is commenced by or against any of the Credit Parties under any bankruptcy,
reorganization, arrangement, insolvency, readjustment of debt, dissolution or liquidation law or statute of the federal government or any state government, and in
the case of any such Proceeding being instituted against any of the Credit Parties: (i) the Credit Parties, by any action or failure to act, indicates its approval of,
consent to or acquiescence therein; or (ii) an order shall be entered approving the petition in such Proceedings and such order is not vacated, stayed on appeal or
otherwise shall not have ceased to continue in effect within sixty (60) days after the entry thereof.

12.8 Judgments . The entry of any judgment, decree, levy, attachment, garnishment or other process, or the filing of any Lien against the property of
any of the Credit Parties, unless such judgment or other process shall have been, within sixty (60) days from the entry thereof: (i) bonded over to the satisfaction of
Lender and appealed; (ii) vacated; or (iii) discharged.

12.9 Material Adverse Effect . A Material Adverse Effect shall occur.

12.10 Change in Control . Except as permitted under this Agreement, any Change in Control shall occur; provided, however, a Change in Control
shall not constitute an Event of Default if: (i) it arises out of an event or circumstance beyond the reasonable control of the Credit Parties (for example, but not by
way of limitation, a transfer of ownership interest due to death or incapacity); and (ii) within sixty (60) days after such Change in Control, the Credit Parties
provide Lender with information concerning the identity and qualifications of the individual or individuals who will be in Control, and such individual or
individuals shall be acceptable to Lender, in Lender’s sole discretion.
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12.11 Collateral Impairment . The entry of any judgment, decree, levy, attachment, garnishment or other process, or the filing of any Lien against,
any of the Collateral or any collateral under a separate security agreement securing any of the Obligations, and such judgment or other process shall not have been,
within thirty (30) days from the entry thereof: (i) bonded over to the satisfaction of Lender and appealed; (ii) vacated; or (iii) discharged, or the loss, theft,
destruction, seizure or forfeiture, or the occurrence of any material deterioration or impairment of any of the Collateral or any of the Collateral under any security
agreement securing any of the Obligations, or any material decline or depreciation in the value or market price thereof (whether actual or reasonably anticipated),
which causes the Collateral, in the sole opinion of Lender acting in good faith, to become unsatisfactory as to value or character, or which causes Lender to
reasonably believe that it is insecure and that the likelihood for repayment of the Obligations is or will soon be impaired, time being of the essence. The cause of
such deterioration, impairment, decline or depreciation shall include, but is not limited to, the failure by the Credit Parties to do any act deemed reasonably
necessary by Lender to preserve and maintain the value and collectability of the Collateral.

12.12 Adverse Change in Financial Condition . The determination in good faith by Lender that a material adverse change has occurred in the
financial condition or operations of the any of the Credit Parties, or the Collateral, which change could have a Material Adverse Effect, or otherwise adversely

affect the prospect for Lender to fully and punctually realize the full benefits conferred on Lender by this Agreement, or the prospect of repayment of all
Obligations.

12.13 Adverse Change in Value of Collateral . The determination in good faith by Lender that the security for the Obligations is or has become
inadequate.
12.14 Prospect of Payment or Performance . The determination in good faith by Lender that the prospect for payment or performance of any of the

Obligations is impaired for any reason.

12.15 Lock Box Account . (i) The determination in good faith by the Lender that there has been a failure to perform or default in the performance
by a Credit Party of Section 2.1(e) of this Agreement; or (ii) the failure of the Borrower to cause sufficient funds to be on deposit in the Lock Box Account to
permit the Lender to withdraw payments at any such time payments are due to Lender by Borrower pursuant hereto.
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13. REMEDIES.

(a) Upon the occurrence and during the continuance of an Event of Default, Lender shall have all rights, powers and remedies set forth in
the Loan Documents, in any written agreement or instrument (other than this Agreement or the Loan Documents) relating to any of the Obligations or any security
therefor, or as otherwise provided at law or in equity. Without limiting the generality of the foregoing, Lender may, at its option, upon the occurrence and during
the continuance of an Event of Default, declare its commitments to Borrower to be terminated and all Obligations to be immediately due and payable; provided ,
however , that upon the occurrence of an Event of Default under either Section 12.6 , “Assignment for Creditors”, or Section 12.7 , “Bankruptcy”, all commitments
of Lender to Borrower shall immediately terminate and all Obligations shall be automatically due and payable, all without demand, notice or further action of any
kind required on the part of Lender. The Credit Parties hereby waive any and all presentment, demand, notice of dishonor, protest, and all other notices and
demands in connection with the enforcement of Lender’s rights under the Loan Documents, and hereby consents to, and waives notice of release, with or without
consideration, of the Credit Parties or of any Collateral, notwithstanding anything contained herein or in the Loan Documents to the contrary.

(b) No Event of Default shall be waived by Lender, except and unless such waiver is in writing and signed by Lender. No failure or delay
on the part of Lender in exercising any right, power or remedy hereunder shall operate as a waiver of the exercise of the same or any other right at any other time;
nor shall any single or partial exercise of any such right, power or remedy preclude any other or further exercise thereof or the exercise of any other right, power or
remedy hereunder. There shall be no obligation on the part of Lender to exercise any remedy available to Lender in any order. The remedies provided for herein
are cumulative and not exclusive of any remedies provided at law or in equity. The Credit Parties agree that in the event that Borrower fails to perform, observe or
discharge any of its Obligations or liabilities under this Agreement, the Revolving Note, and other Loan Documents, or any other agreements with Lender, no
remedy of law will provide adequate relief to Lender, and further agrees that Lender shall be entitled to temporary and permanent injunctive relief in any such case
without the necessity of proving actual damages.

() Upon each occurrence of a default or an Event of Default pursuant to Section 12.15 , in addition to any other rights or remedies the
Lender may have under the Loan Documents or applicable law, the Lender shall have the right, but not the obligation, to cause the Borrower to pay to Lender a
penalty in cash in an amount equal to ten percent (10%) of the outstanding amount of the Obligations as of the time of each said default or Event of Default. The
penalty provided in this Section 13(c) shall be applied and be added to the Obligations: (i) upon the occurrence of each single default or Event of Default pursuant
to Section 12.15 and; (ii) in the event that any single default or Event of Default continues for a period of longer than thirty (30) days, the penalty provided in this
Section shall be immediately applied upon the expiration of each subsequent thirty (30) day period and shall continue to be applied upon the expiration of each
subsequent thirty (30) day period until such default or Event of Default is cured by the Borrower to the satisfaction of the Lender, in its sole discretion. In
connection with the penalty described herein, the Lender need not provide, and the Borrower hereby waives, any presentment, demand, protest or other notice of
any kind, and the Lender may immediately and without expiration of any grace period enforce any and all of its rights and remedies hereunder and all other
remedies available to it under applicable law. Nothing herein shall limit Lender’s right to pursue any other remedies available to it at law or in equity including a
decree of specific performance and/or injunctive relief with respect to causing Borrower to comply with the terms and conditions of Section 2.1(e) .
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14. MISCELLANEOUS.

14.1 Obligations Absolute . None of the following shall affect the Obligations of the Credit Parties to Lender under this Agreement or Lender’s
rights with respect to the Collateral:

(a) acceptance or retention by Lender of other property or any interest in property as security for the Obligations;

(b) release by Lender of all or any part of the Collateral or of any party liable with respect to the Obligations (other than Borrower);

(c) release, extension, renewal, modification or substitution by Lender of the Revolving Note, or any note evidencing any of the
Obligations; or

(d) failure of Lender to resort to any other security or to pursue the Credit Parties or any other obligor liable for any of the Obligations

before resorting to remedies against the Collateral.

14.2 Entire Agreement . This Agreement and the other Loan Documents: (i) are valid, binding and enforceable against the Credit Parties and Lender
in accordance with its provisions and no conditions exist as to their legal effectiveness; (ii) constitute the entire agreement between the parties; and (iii) are the
final expression of the intentions of the Credit Parties and Lender. No promises, either expressed or implied, exist between the Credit Parties and Lender, unless
contained herein or in the Loan Documents. This Agreement and the Loan Documents supersede all negotiations, representations, warranties, commitments, offers,
contracts (of any kind or nature, whether oral or written) prior to or contemporaneous with the execution hereof.

14.3 Amendments; Waivers . No amendment, modification, termination, discharge or waiver of any provision of this Agreement or of the Loan
Documents, or consent to any departure by the Credit Parties therefrom, shall in any event be effective unless the same shall be in writing and signed by Lender,
and then such waiver or consent shall be effective only for the specific purpose for which given.

14.4 WAIVER OF DEFENSES . THE CREDIT PARTIES WAIVE EVERY PRESENT AND FUTURE DEFENSE, CAUSE OF ACTION,
COUNTERCLAIM OR SETOFF WHICH THE CREDIT PARTIES MAY HAVE AS OF THE DATE HEREOF TO ANY ACTION BY LENDER IN
ENFORCING THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS. THE CREDIT PARTIES WAIVE ANY IMPLIED COVENANT OF GOOD
FAITH AND RATIFIES AND CONFIRMS WHATEVER LENDER MAY DO PURSUANT TO THE TERMS OF THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AS OF THE DATE OF THIS AGREEMENT. THIS PROVISION IS A MATERIAL INDUCEMENT FOR LENDER GRANTING ANY
FINANCIAL ACCOMMODATION TO BORROWER.

14.5 WAIVER OF JURY TRIAL . LENDER AND CREDIT PARTIES, AFTER CONSULTING OR HAVING HAD THE OPPORTUNITY TO
CONSULT WITH COUNSEL, KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE, IRREVOCABLY, THE RIGHT TO TRIAL BY JURY
WITH RESPECT TO ANY LEGAL PROCEEDING BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT,
THE REVOLVING NOTE, ANY LOAN DOCUMENT OR ANY OF THE OBLIGATIONS, THE COLLATERAL, OR ANY OTHER AGREEMENT
EXECUTED OR CONTEMPLATED TO BE EXECUTED IN CONJUNCTION WITH THIS AGREEMENT, OR ANY COURSE OF CONDUCT OR COURSE
OF DEALING IN WHICH LENDER AND CREDIT PARTIES ARE ADVERSE PARTIES. THIS PROVISION IS A MATERIAL INDUCEMENT FOR
LENDER GRANTING ANY FINANCIAL ACCOMMODATION TO BORROWER.
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14.6 MANDATORY FORUM SELECTION . TO INDUCE LENDER TO MAKE THE LOANS, CREDIT PARTIES IRREVOCABLY AGREE
THAT ANY DISPUTE ARISING UNDER, RELATING TO, OR IN CONNECTION WITH, DIRECTLY OR INDIRECTLY, THIS AGREEMENT OR
RELATED TO ANY MATTER WHICH IS THE SUBJECT OF OR INCIDENTAL TO THIS AGREEMENT ANY OTHER LOAN DOCUMENT, OR THE
COLLATERAL (WHETHER OR NOT SUCH CLAIM IS BASED UPON BREACH OF CONTRACT OR TORT) SHALL, EXCEPT AS HEREINAFTER
PROVIDED, BE SUBJECT TO THE EXCLUSIVE JURISDICTION AND VENUE OF THE STATE AND/OR FEDERAL COURTS LOCATED IN BROWARD
COUNTY, FLORIDA; PROVIDED, HOWEVER, LENDER MAY, AT LENDER’S SOLE OPTION, ELECT TO BRING ANY ACTION IN ANY OTHER
JURISDICTION. THIS PROVISION IS INTENDED TO BE A “MANDATORY” FORUM SELECTION CLAUSE AND GOVERNED BY AND
INTERPRETED CONSISTENT WITH FLORIDA LAW. BORROWER HEREBY CONSENTS TO THE EXCLUSIVE JURISDICTION AND VENUE OF ANY
STATE OR FEDERAL COURT HAVING ITS SITUS IN SAID COUNTY (OR TO ANY OTHER JURISDICTION OR VENUE, IF LENDER SO ELECTS),
AND WAIVES ANY OBJECTION BASED ON FORUM NON CONVENIENS. CREDIT PARTIES HEREBY WAIVE PERSONAL SERVICE OF ANY AND
ALL PROCESS AND CONSENTS THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED,
DIRECTED TO BORROWER, AS SET FORTH HEREIN OR IN THE MANNER PROVIDED BY APPLICABLE STATUTE, LAW, RULE OF COURT OR
OTHERWISE.

14.7 Usury Savings Clause . Notwithstanding any provision in this Agreement or the other Loan Documents, the total liability for payments of
interest and payments in the nature of interest, including, without limitation, all charges, fees, exactions, or other sums which may at any time be deemed to be
interest, shall not exceed the limit imposed by the usury laws of the jurisdiction governing this Agreement or any other applicable law. In the event the total
liability of payments of interest and payments in the nature of interest, including, without limitation, all charges, fees, exactions or other sums which may at any
time be deemed to be interest, shall, for any reason whatsoever, result in an effective rate of interest, which for any month or other interest payment period exceeds
the limit imposed by the usury laws of the jurisdiction governing this Agreement, all sums in excess of those lawfully collectible as interest for the period in
question shall, without further agreement or notice by, between, or to any party hereto, be applied to the reduction of the outstanding principal balance of this
Agreement immediately upon receipt of such sums by the Lender, with the same force and effect as though the Borrower had specifically designated such excess
sums to be so applied to the reduction of such outstanding principal balance and the Lender hereof had agreed to accept such sums as a penalty-free payment of
principal; provided, however, that the Lender may, at any time and from time to time, elect, by notice in writing to the Borrower, to waive, reduce, or limit the
collection of any sums in excess of those lawfully collectible as interest rather than accept such sums as a prepayment of the outstanding principal balance. It is the
intention of the parties that the Borrower do not intend or expect to pay nor does the Lender intend or expect to charge or collect any interest under this Agreement
greater than the highest non-usurious rate of interest which may be charged under applicable law.
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14.8 Assignability . Lender may at any time assign Lender’s rights in this Agreement, the Revolving Note, any Loan Documents, the Obligations, or
any part thereof, and transfer Lender’s rights in any or all of the Collateral, all without the Credit Parties’ consent or approval, and Lender thereafter shall be
relieved from all liability with respect to such instrument or Collateral so transferred. In addition, Lender may at any time sell one or more participations in the
Loans, all without the Credit Parties’ consent or approval. The Credit Parties may not sell or assign this Agreement, any Loan Document or any other agreement
with Lender, or any portion thereof, either voluntarily or by operation of law, nor delegate any of its duties of obligations hereunder or thereunder, without the prior
written consent of Lender, which consent may be withheld in Lender’s sole and absolute discretion. This Agreement shall be binding upon Lender and the Credit
Parties and their respective legal representatives, successors and permitted assigns. All references herein to a Credit Party shall be deemed to include any
successors, whether immediate or remote. In the case of a joint venture or partnership, the term “Borrower” or “Credit Party” shall be deemed to include all joint
venturers or partners thereof, who shall be jointly and severally liable hereunder.

14.9 Confidentiality. Each of the Credit Parties shall keep confidential any information obtained from Lender (except information publicly available
or in Credit Parties’ domain prior to disclosure of such information from Lender, and except as required by applicable laws) and shall promptly return to the
Lender all schedules, documents, instruments, work papers and other written information without retaining copies thereof, previously furnished by it as a result of
this Agreement or in connection herewith.

14.10 Publicity . Lender shall have the right to approve, before issuance, any press release or any other public statement with respect to the
transactions contemplated hereby made by the Credit Parties; provided, however, that the Credit Parties shall be entitled, without the prior approval of Lender, to
issue any press release or other public disclosure with respect to such transactions required under applicable securities or other laws or regulations.
Notwithstanding the foregoing, the Credit Parties shall use its best efforts to consult Lender in connection with any such press release or other public disclosure
prior to its release and Lender shall be provided with a copy thereof upon release thereof.

14.11 Binding Effect . This Agreement shall become effective upon execution by the Credit Parties and Lender.
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14.12 Governing Law . Except in the case of the Mandatory Forum Selection Clause in Section 14.6 above, which clause shall be governed and
interpreted in accordance with Florida law, this Agreement, the Loan Documents and the Revolving Note shall be delivered and accepted in, and shall be deemed
to be contracts made under and governed by, the internal laws of the State of Nevada, and for all purposes shall be construed in accordance with the laws of the
State of Nevada, without giving effect to the choice of law provisions of such State. The governing law provisions of this Section 14.12 are a material inducement
for Lender to enter into this Agreement, and the Borrower hereby agrees, acknowledges and understands that the Lender would not have entered into this
Agreement, nor made or provided the Loans, without the full agreement and consent of the Credit Parties, with full knowledge and understanding, that except in
the case of the Mandatory Forum Selection Clause in Section 14.6 above, which clause shall be governed and interpreted in accordance with Florida law, this
Agreement, and each of the Loan Documents, shall be governed by the internal laws of the State of Nevada, and for all purposes shall be construed in accordance
with the laws of the State of Nevada, without giving effect to the choice of law provisions. In this regard, each of the Credit Parties hereby acknowledges that it has
reviewed this Agreement and all Loan Documents, and specifically, this Section 14.12 , with competent counsel selected by the Credit Parties, and in that regard,
each of the Credit Parties fully understands the choice of law provisions set forth in this Section. In addition, each of the Credit Parties agrees, and acknowledges
that it has had an opportunity to negotiate the terms and provisions of this Agreement and the other Loan Documents with and through its counsel, and that the
Credit Parties have sufficient leverage and economic bargaining power, and have used such leverage and economic bargaining power, to fairly and fully negotiate
this Agreement and the other Loan Documents in a manner that is acceptable to the Credit Parties. Moreover, because of the material nature of this choice of law
provision in inducing Lender to enter into this Agreement and to make the Loans to the Credit Parties, each of the Credit Parties hereby fully and absolutely waives
any and all rights to make any claims, counterclaims, defenses, to raise or make any arguments (including any claims, counterclaims, defenses, or arguments based
on grounds of public policy, unconscionability, or implied covenants of fair dealing and good faith), or to otherwise undertake any litigation strategy or maneuver
of any nature or kind that would result in, or which otherwise seeks to, invalidate this choice of law provision, or that would otherwise result in or require the
application of the laws of any other State other than the State of Nevada in the interpretation or governance of this Agreement or any other Loan Documents
(except for the Mandatory Forum Selection clause in Section 14.6 hereof). Each of the Credit Parties has carefully considered this Section 14.12 and has carefully
reviewed its application and effect with competent counsel, and in that regard, fully understands and agrees that Lender would not have entered into this
Agreement, nor made the Loans, without the express agreement and acknowledgement of each of the Credit Parties to this choice of law provision, and the express
waivers set forth herein.

14.13 Enforceability . Wherever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Agreement shall be prohibited by, unenforceable or invalid under any jurisdiction, such provision shall as to such
jurisdiction, be severable and be ineffective to the extent of such prohibition or invalidity, without invalidating the remaining provisions of this Agreement or
affecting the validity or enforceability of such provision in any other jurisdiction.

14.14 Survival of Borrower’s Representations . All covenants, agreements, representations and warranties made by the Credit Parties herein shall,
notwithstanding any investigation by Lender, be deemed material and relied upon by Lender and shall survive the making and execution of this Agreement and the
Loan Documents and the issuance of the Revolving Note, and shall be deemed to be continuing representations and warranties until such time as the Credit Parties
have fulfilled all of its Obligations to Lender, and Lender has been indefeasibly paid in full. Lender, in extending financial accommodations to Borrower, is
expressly acting and relying on the aforesaid representations and warranties.
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14.15 Extensions of Lender’s Commitment and the Revolving Note . This Agreement shall secure and govern the terms of any extensions or
renewals of Lender’s commitment hereunder and the Revolving Note pursuant to the execution of any modification, extension or renewal note executed by
Borrower, consented and agreed to by the Guarantors, and accepted by Lender in its sole and absolute discretion in substitution for the Revolving Note.

14.16 Time of Essence . Time is of the essence in making payments of all amounts due Lender under this Agreement and in the performance and
observance by the Credit Parties of each covenant, agreement, provision and term of this Agreement.

14.17 Execution . This Agreement may be executed in one or more counterparts, all of which taken together shall be deemed and considered one
and the same Agreement. In the event that any signature of this Agreement or any other Loan Documents is delivered by facsimile transmission or by e-mail
delivery of a “.pdf” format file or other similar format file, such signature shall be deemed an original for all purposes and shall create a valid and binding
obligation of the party executing same with the same force and effect as if such facsimile or “.pdf” signature page was an original thereof. Notwithstanding the
foregoing, Lender shall not be obligated to accept any document or instrument signed by facsimile transmission or by e-mail delivery of a “.pdf” format file or
other similar format file as an original, and may in any instance require that an original document be submitted to Lender in lieu of, or in addition to, any such
document executed by facsimile transmission or by e-mail delivery of a “.pdf” format file or other similar format file.

14.18 Notices . Any notices, consents, waivers, or other communications required or permitted to be given under the terms of this Agreement must
be in writing and in each case properly addressed to the party to receive the same in accordance with the information below, and will be deemed to have been
delivered: (i) if mailed by certified mail, return receipt requested, postage prepaid and properly addressed to the address below, then three (3) Business Days after
deposit of same in a regularly maintained U.S. Mail receptacle; or (ii) if mailed by Federal Express, UPS or other nationally recognized overnight courier service,
overnight delivery, then one (1) Business Day after deposit of same in a regularly maintained receptacle of such overnight courier; or (iii) if hand delivered, then
upon hand delivery thereof to the address indicated on or prior to 5:00 p.m., EST, on a Business Day. Any notice hand delivered after 5:00 p.m., EST, shall be
deemed delivered on the following Business Day. Notwithstanding the foregoing, notice, consents, waivers or other communications referred to in this Agreement
may be sent by facsimile, e-mail, or other method of delivery, but shall be deemed to have been delivered only when the sending party has confirmed (by reply e-
mail or some other form of written confirmation) that the notice has been received by the other party. The addresses and facsimile numbers for such
communications shall be as set forth below, unless such address or information is changed by a notice conforming to the requirements hereof. No notice to or
demand on Borrower in any case shall entitle Borrower to any other or further notice or demand in similar or other circumstances:

If to any Credit Party: Tarsier Ltd.
475 Park Avenue South, 30 th Floor
New York, New York 10016
Attention: Ike Sutton, CEO
E-Mail: isutton@tarsierltd.com
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With a copy to: Westerman Ball Ederer Miller Zucker & Sharfstein, LLP
1201 RXR Plaza
Uniondale, NY 11556
Attention: Alan Ederer, Esq.

E-Mail: aederer@westermanllp.com

If to the Lender: TCA Global Credit Master Fund, LP
3960 Howard Hughes Parkway, Suite 500
Las Vegas, Nevada 89169
Attention: Robert Press, Director
E-Mail: bpress@tcaglobalfund.com

With a copy to: TCA Global Credit Master Fund, LP
19950 W. Country Club Dr., First Floor
Aventura, FL 33180
Attention: Robert Press, Director
E-Mail: bpress@tcaglobalfund.com

With a copy to: David Kahan, P.A.
6420 Congress Ave., Suite 1800
Boca Raton, FL 33487
Attention: David Kahan, Esq.
E-Mail: david@dkpalaw.com

14.19 Indemnification . As a material inducement for Lender to enter into this Agreement, the Credit Parties agree to defend, protect, indemnify and
hold harmless Lender, and its parent companies, Subsidiaries, Affiliates, divisions, and their respective attorneys, officers, directors, agents, shareholders,
members, partners, employees, and representatives, and the predecessors, successors, assigns, personal representatives, heirs and executors of each of them
(including those retained in connection with the transactions contemplated by this Agreement) (each, a “ Lender Indemnitee ” and collectively, the “ Lender
Indemnitees ) from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, Proceedings, suits, claims, costs, expenses and
distributions of any kind or nature (including the disbursements and the reasonable fees of counsel and paralegals for each Lender Indemnitee thereto throughout
all trial and appellate levels, bankruptcy Proceedings, mediations, arbitrations, administrative hearings and at all other levels and tribunals), which may be imposed
on, incurred by, or asserted against, any Lender Indemnitee (whether direct, indirect or consequential and whether based on any federal, state or local laws or
regulations, including securities, Environmental Laws and commercial laws and regulations, under common law or in equity, or based on contract, tort, or
otherwise) in any manner relating to or arising out of this Agreement or any of the Loan Documents, or any act, event or transaction related or attendant thereto,
the preparation, execution and delivery of this Agreement and the Loan Documents, including the making or issuance and management of the Loans, the use or
intended use of the proceeds of the Loans, the enforcement of Lender’s rights and remedies under this Agreement, the Loan Documents, the Revolving Note, any
other instruments and documents delivered hereunder, or under any other agreement between Borrower and Lender. To the extent that the undertaking to
indemnify set forth in the preceding sentence may be unenforceable because it violates any law or public policy, the Credit Parties shall satisfy such undertaking to
the maximum extent permitted by applicable law. Any liability, obligation, loss, damage, penalty, cost or expense covered by this indemnity shall be paid to each
Lender Indemnitee on demand, and, failing prompt payment, shall, together with interest thereon at the Default Rate from the date incurred by each Lender
Indemnitee until paid by Borrower, be added to the Obligations of Borrower and be secured by the Collateral. The provisions of this Section shall survive the
satisfaction and payment of the other Obligations and the termination of this Agreement.
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14.20 Release . In consideration of the mutual promises and covenants made herein, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, each Credit Party hereby agrees to fully, finally and forever release and
forever discharge and covenant not to sue the Lender Indemnitees, and each one of them, from any and all debts, fees, attorneys’ fees, liens, costs, expenses,
damages, sums of money, accounts, bonds, bills, covenants, promises, judgments, charges, demands, claims, causes of action, Proceedings, suits, liabilities,
expenses, obligations or contracts of any kind whatsoever, whether in law or in equity, whether asserted or unasserted, whether known or unknown, fixed or
contingent, under statute or otherwise, from the beginning of time through the Effective Date, including any and all claims relating to or arising out of any
financing transactions, credit facilities, notes, debentures, security agreements, and other agreements, including each of the Loan Documents, entered into by the
Credit Parties with Lender and any and all claims that the Credit Parties do not know or suspect to exist, whether through ignorance, oversight, error, negligence, or
otherwise, and which, if known, would materially affect their decision to enter into this Agreement or the related Loan Documents. The provisions of this Section
shall survive the satisfaction and payment of the other Obligations and the termination of this Agreement.

14.21 Interpretation . If any provision in this Agreement requires judicial or similar interpretation, the judicial or other such body interpreting or
construing such provision shall not apply the assumption that the terms hereof shall be more strictly construed against one party because of the rule that an
instrument must be construed more strictly against the party which itself or through its agents prepared the same. The parties hereby agree that all parties and their
agents have participated in the preparation hereof equally.

14.22 Compliance with Federal Law . The Credit Parties shall: (i) ensure that no Person who owns a controlling interest in or otherwise controls the
Credit Parties is or shall be listed on the Specially Designated Nationals and Blocked Person List or other similar lists maintained by the Office of Foreign Assets
Control (“ OFAC ”), the Department of the Treasury, included in any Executive Orders or any other similar lists from any Governmental Authority; (ii) not use or
permit the use of the proceeds of the Loans to violate any of the foreign asset control regulations of OFAC or any enabling statute or Executive Order relating
thereto, or any other similar national or foreign governmental regulations; and (iii) comply with all applicable Lender Secrecy Act (“ BSA ) laws and regulations,
as amended. As required by federal law and Lender’s policies and practices, Lender may need to obtain, verify and record certain customer identification
information and documentation in connection with opening or maintaining accounts or establishing or continuing to provide services.
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14.23 Consents . With respect to any provisions of this Agreement or any other Loan Documents which require the consent or approval of Lender,
unless expressly otherwise provided in any such provision, such consent or approval may be granted, conditioned, or withheld by Lender in its sole and absolute
discretion. In any event, when any consent or approval of Lender is required under this Agreement or any other Loan Documents, the Credit Parties shall not be
entitled to make any claim for, and the Credit Parties hereby expressly waives any claim for, damages incurred by the Credit Parties by reason of Lender’s
granting, conditioning or withholding any such consent or approval, and the Credit Parties’ sole and absolute remedy with respect thereto shall be an action for
specific performance. To the extent any consent or approval is given by Lender under any provision hereunder or under any other Loan Documents, such consent
or approval shall only be applicable to the specific instance to which it relates and shall not be deemed to be a continuing or future consent or approval, and any
such consent or approval shall not impose any liability or warranty obligation on the Lender.

14.24 Non-U.S. Status . THE LENDER IS A NON-U.S. PERSON AS THAT TERM IS DEFINED IN THE UNITED STATES INTERNAL
REVENUE CODE. IT IS HEREBY AGREED AND UNDERSTOOD THAT THE OBLIGATIONS HEREUNDER MAY BE SOLD OR RESOLD ONLY TO
NON-U.S. PERSONS. THE INTEREST PAYABLE HEREUNDER IS PAYABLE ONLY OUTSIDE THE UNITED STATES. ANY U.S. PERSON WHO
HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAW.

14.25 Escrow for Future Acquisitions .

(a) On the Effective Date, the transactions contemplated by this Agreement, and the funding of the initial Revolving Loan hereunder, shall
be closed, but certain proceeds thereof shall be withheld in escrow and disbursed only as set forth in this Section 14.25 and Section 14.26 below. In this regard, on
the Effective Date, all fees, payments, disbursements, and expenses payable from the proceeds of the initial Revolving Loan hereunder shall be fully earned and
paid and disbursed to the appropriate parties pursuant to the Settlement Statement and Joint Disbursement Instructions to be executed by Borrower and Lender on
the Effective Date; provided, however, Four Million Six Hundred Thousand Dollars ($4,600,000) of the initial Revolving Loan (the “ Withheld Amount ™) shall
be withheld and retained by Lender or by Lender’s counsel, David Kahan, P.A. (“ Escrow Agent ”), and shall only be released and disbursed in accordance with
the terms and provisions set forth in this Section 14.25 and Section 14.26 below. The Credit Parties and Lender agree and acknowledge that interest hereunder shall
not accrue on the Withheld Amount, unless and until the Withheld Amount, or any portion thereof, shall be released and disbursed to Borrower hereunder (or on
Borrower’s behalf), and in such event, interest shall commence to accrue on that portion of the Withheld Amount so released and disbursed from the date of such
disbursement.
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(b) It is the intention of the Borrower to undertake and complete certain acquisitions after the Effective Date (in each case, an “
Acquisition ,” and collectively, the “ Acquisitions ™), and to use the Withheld Amount, or portions thereof, in connection with such Acquisitions. In this regard,
once an Acquisition is identified by Borrower, and Borrower has definitive and binding agreements in place for the Acquisition, Borrower shall deliver to Lender
all information regarding the Acquisition that Lender may reasonably request or require, including all information regarding the amount and type of current and
historical Receipts, Eligible Accounts, Collateral, and the overall business and operations of the company being acquired (the “ Acquisition Materials ”). In the
event the Lender requires additional information beyond the Acquisition Materials initially delivered to Lender, then Lender agrees to notify Borrower of the need
for such additional information within five (5) Business Days of Lender’s receipt of the initial Acquisition Materials. Lender shall provide to Borrower reasonable
detail as to what additional Acquisition Materials are required by Lender in order for it to review same and determine whether or how much of the Withheld
Amount to disburse as hereinafter set forth. Once Lender receives a complete set of Acquisition Materials, then Lender shall, within ten (10) Business Days after
receipt of the complete set of Acquisition Materials, notify Borrower in writing as to what portion of the Withheld Amount Lender is willing to disburse, based on
the Acquisition Materials, and any conditions to the release of such portion of the Withheld Amount. Lender’s decision as to what portion of the Withheld Amount
to release shall be made by Lender in its sole, but reasonably exercised discretion, based on the payment and compliance history of the Credit Parties as of such
date, and Lender’s then existing underwriting criteria. Without in any manner limiting Lender’s discretion in determining if and what portion of the Withheld
Amount to disburse in connection with an Acquisition per the immediately preceding sentence, Lender’s decision to disburse the Withheld Amount, or any portion
thereof, in connection with any Acquisition may be conditioned, in Lender’s sole discretion, upon Lender receiving, from the Borrower and/or from the law firm or
counsel handling the closing of the Acquisition (the “ Closing Attorney ”): (i) a written confirmation from the Closing Attorney in form and substance acceptable
to Lender, stating and confirming that the Acquisition is “Ready to Close” (as hereinafter defined); (ii) a copy of the final closing statement for the Acquisition,
showing the net amount payable to any Person receiving any portion of the Withheld Amount as part of the consideration for the Acquisition; (iii) copies of fully
executed documents from the Acquisition as may be requested by Lender’s counsel; and (iv) all documents and other items required to be executed, completed and
delivered by any of the Credit Parties in accordance with Section 3.21 above. For purposes of this Section 14.25 , the term “ Ready to Close ” shall mean, with
respect to an Acquisition, that all documents relating to the Acquisition have been fully and finally executed by all applicable parties thereto, and all other terms
and conditions of any nature or kind to closing on the Acquisition have been fully satisfied and performed, other than payment of the purchase price for such
Acquisition to the sellers. Notwithstanding anything contained herein to the contrary, in no event shall Lender have any obligation to release any portion of the
withheld Amount unless and until the Credit Parties have complied with their obligations under Section 10.22 above.
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() Upon: (i) receipt by Escrow Agent of the items required by Section 14.25(b) above, and any other items or conditions required by
Lender; (ii) receipt by Escrow Agent of written approval and authorization by Lender to disburse the Withheld Amount, or any portion thereof (and a written
direction from Lender as to the portion of the Withheld Amount to be disbursed); and (iii) provided no Event of Default has occurred or is continuing under this
Agreement or any other Loan Documents, and no event has occurred that, with the passage of time, the giving of notice, or both, would constitute an Event of
Default under this Agreement or any other Loan Documents, Escrow Agent shall disburse the Withheld Amount, or applicable portion thereof, in accordance with
Lender’s written disbursement authorization applicable thereto. Until the Withheld Amount is fully disbursed to the applicable Persons in accordance with this
Section 14.25 , the entire Withheld Amount held by Escrow Agent from time to time shall be additional security for all Obligations of the Credit Parties to Lender
under this Agreement and all other Loan Documents, and be secured by the Security Agreements and other applicable Loan Documents, and in that regard, in the
event, prior to disbursement of the Withheld Amount in full as hereby contemplated, if an Event of Default shall occur under this Agreement or any other Loan
Documents, then notwithstanding anything to the contrary contained in this Section 14.25 , the Lender may, in its sole discretion, direct the Escrow Agent to
disburse the Withheld Amount, or any portion thereof then in Escrow Agent’s possession, to Lender to be applied against the Obligations hereunder.

14.26 Matters Relating to Escrow Agent .

(a) The Escrow Agent undertakes to perform only such duties as are expressly set forth herein and no implied duties or obligations shall be
read into this Agreement against the Escrow Agent. Escrow Agent agrees to hold the Withheld Amounts (the “ Escrowed Property ) in a non-interest bearing
account and to release same only in accordance with the terms and conditions set forth in this Agreement and only upon a written direction from Lender.

(b) The Escrow Agent may act in reliance upon any writing or instrument (including e-mail) or signature which it, in good faith, believes to
be genuine, may assume the validity and accuracy of any statement or assertion contained in such a writing or instrument, and may assume that any Person
purporting to give any writing, notice, advice or instructions in connection with the provisions hereof has been duly authorized to do so. The Escrow Agent shall
not be liable in any manner for the sufficiency or correctness as to form, manner, and execution, or validity of any instrument deposited in this escrow or given to
Escrow Agent under this Agreement, nor as to the identity, authority, or right of any Person executing the same; and its duties hereunder shall be limited to the
safekeeping of the Escrowed Property, and for the disposition of the same in accordance with this Agreement. Escrow Agent shall not be deemed to have
knowledge of any matter or thing unless and until Escrow Agent has actually received written notice of such matter or thing and Escrow Agent shall not be charged
with any constructive notice whatsoever.

() Escrow Agent shall hold in escrow, pursuant to this Agreement, the Escrowed Property actually delivered and received by Escrow
Agent hereunder, and Escrow Agent shall not be obligated to ascertain the existence of (or initiate recovery of) any other property other than property actually
received by Escrow Agent. If all or any portion of the Escrowed Property is in the form of a check or in any other form other than cash, Escrow Agent shall deposit
same as required but shall not be liable for the nonpayment thereof, nor responsible to enforce collection thereof. Escrow Agent shall not be liable for failure of any
financial institution where the Escrowed Property is deposited.
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(d) In the event instructions from Lender, any Credit Parties, or any other Person would require Escrow Agent to expend any monies or to
incur any cost, Escrow Agent shall be entitled to refrain from taking any action until it receives payment for such costs. It is agreed that the duties of Escrow Agent
are purely ministerial in nature and shall be expressly limited to the safekeeping of the Escrowed Property and for the disposition of same in accordance with this
Agreement. The Credit Parties and Lender, jointly and severally, each hereby indemnifies Escrow Agent and holds it harmless from and against any and all claims,
actions, liabilities, costs and other expenses of any nature or kind, which it may incur or with which it may be threatened, directly or indirectly, including all
attorneys’ fees and costs of litigation, arising from or in any way connected with this Agreement or which may result from Escrow Agent’s following of
instructions from Lender in accordance with this Agreement, except those arising as a result of Escrow Agent’s gross negligence or willful misconduct. Escrow
Agent shall be vested with a lien on all Escrowed Property under the terms of this Agreement, for indemnification, attorneys’ fees, court costs and all other costs
and expenses arising from any such claims or expenses, interpleader or otherwise, or other expenses, fees or charges of any character or nature, which may be
incurred by Escrow Agent by reason of disputes arising between the Lender and the Credit Parties, or any other Person, as to the correct interpretation of this
Agreement, and instructions given to Escrow Agent hereunder, or otherwise, with the right of Escrow Agent, regardless of the instruments aforesaid and without
the necessity of instituting any proceeding, to hold any property hereunder until and unless said additional expenses, fees and charges shall be fully paid. Except for
the obligation of the Credit Parties to pay for or otherwise reimburse Escrow Agent for indemnification, attorneys’ fees, court costs and all other costs and
expenses arising from any such claims or expenses, interpleader or otherwise, or other expenses, fees or charges of any character or nature, which may be incurred
by Escrow Agent by reason of disputes arising between the Lender and the Credit Parties, or any other Person, as set forth in this Section 14.26 , the Escrow Agent
shall not charge any fees solely for serving as Escrow Agent hereunder.

(e) In the event Escrow Agent shall be uncertain as to its duties or rights hereunder or shall receive instructions, claims or demands from
Lender, the Credit Parties or from any other Person with respect to the Escrowed Property, which, in Escrow Agent’s sole opinion, are in conflict with each other
or with any provision of this Agreement, Escrow Agent shall be entitled to refrain from taking any action until it shall be directed otherwise in writing by Lender
and the Credit Parties and said other Persons, if any, or by a final order or judgment of a court of competent jurisdiction. If any of the parties shall be in
disagreement about the interpretation of this Agreement, or about the rights and obligations, or the propriety of any action contemplated by the Escrow Agent
hereunder, the Escrow Agent may, at its sole discretion, deposit the Escrowed Property with a court having jurisdiction over this Agreement, and, upon notifying
all parties concerned of such action, all liability on the part of the Escrow Agent shall fully cease and terminate. The Escrow Agent shall be indemnified by the
Lender and the Credit Parties for all costs, including reasonable attorneys’ fees, in connection with the aforesaid proceeding, and shall be fully protected in
suspending all or a part of its activities under this Agreement until a final decision or other settlement in the proceeding is received. In the event Escrow Agent is
joined as a party to a lawsuit by virtue of the fact that it is holding the Escrowed Property, Escrow Agent shall, at its sole option, either: (i) tender the Escrowed
Property in its possession to the registry of the appropriate court; or (ii) disburse the Escrowed Property in its possession in accordance with the court’s ultimate
disposition of the case, and Lender and the Credit Parties hereby, jointly and severally, indemnify and hold Escrow Agent harmless from and against any damages
or losses in connection therewith including, but not limited to, reasonable attorneys’ fees and court costs at all trial and appellate levels.
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® The Escrow Agent may consult with counsel of its own choice (and the costs of such counsel shall be paid by the Credit Parties and
Lender) and shall have full and complete authorization and protection for any action taken or suffered by it hereunder in good faith and in accordance with the
opinion of such counsel. The Escrow Agent shall not be liable for any mistakes of fact or error of judgment, or for any actions or omissions of any kind, unless
caused by its willful misconduct or gross negligence.

(2) The Escrow Agent may resign upon ten (10) days’ written notice to the parties in this Agreement. If a successor Escrow Agent is not
appointed by the Lender and Credit Parties within this ten (10) day period, the Escrow Agent may petition a court of competent jurisdiction to name a successor.

(h) Conflict Waiver . The Credit Parties hereby acknowledge that the Escrow Agent is counsel to the Lender in connection with the
transactions contemplated and referred herein. The Credit Parties agree that in the event of any dispute arising in connection with this Agreement or otherwise in
connection with any transaction or agreement contemplated and referred herein, the Escrow Agent shall be permitted to continue to represent the Lender and the
Credit Parties will not seek to disqualify such counsel and waives any objection the Credit Parties might have with respect to the Escrow Agent acting as the
Escrow Agent pursuant to this Agreement. The Lender and the Credit Parties acknowledge and agree that nothing in this Agreement shall prohibit Escrow Agent
from: (i) serving in a similar capacity on behalf of others; or (ii) acting in the capacity of attorneys for one or more of the parties hereto in connection with any
matter.

[REMAINDER OF PAGE LEFT BLANK, SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Borrower and Lender have executed this Credit Agreement as of the date first above written.
BORROWER :

TARSIER LTD. , a Delaware corporation

By: /s/ Isaac H. Sutton
Name:
Title:
STATE OF )
SS.

COUNTY OF )

The foregoing instrument was acknowledged before me this  day of , 2016 by , who is the
Tarsier Ltd., on behalf of such entity. He/She is personally known to me or has produced as identification.

My Commission Expires:

of

Notary Public

Name of Notary typed or printed
LENDER :

TCA GLOBAL CREDIT MASTER FUND, LP

By: TCA Global Credit Fund GP, Ltd.
Its: General Partner

By: /s/ Robert Press

Name: Robert Press

Title: Director
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CONSENT AND AGREEMENT

The undersigned, referred to in the foregoing senior secured revolving credit facility agreement as a “Corporate Guarantor,” hereby consents and agrees to said
senior secured revolving credit facility agreement and to the payment of the amounts contemplated therein, documents contemplated thereby, representations and
warranties made therein, and to the provisions contained therein relating to conditions to be fulfilled and obligations to be performed by it pursuant to or in
connection with said senior secured revolving credit facility agreement to the same extent as if the undersigned were a party to said senior secured revolving credit
facility agreement.

CORPORATE GUARANTOR :

TARSIER SYSTEMS LTD., a New York corporation

By: /s/ Isaac H. Sutton
Name:
Title:
STATE OF )
SS.

COUNTY OF )

The foregoing instrument was acknowledged before me this  day of , 2016 by , who is the of
Tarsier Systems Ltd., on behalf of such entity. He/She is personally known to me or has produced as identification.

My Commission Expires:

Notary Public

Name of Notary typed or printed
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Exhibit 10.5

NEITHER THIS NOTE NOR THE SECURITIES THAT ARE ISSUABLE TO THE HOLDER UPON CONVERSION HEREOF (COLLECTIVELY,
THE “SECURITIES”) HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT”), OR THE
SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION. NEITHER THE SECURITIES NOR ANY INTEREST OR PARTICIPATION
THEREIN MAY BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED: (I) IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE 1933 ACT OR APPLICABLE STATE SECURITIES LAWS; OR (II) IN THE ABSENCE OF AN
OPINION OF COUNSEL, IN A FORM REASONABLY ACCEPTABLE TO THE ISSUER, THAT REGISTRATION IS NOT REQUIRED UNDER
THE 1933 ACT OR; (1II) UNLESS SOLD, TRANSFERRED OR ASSIGNED PURSUANT TO RULE 144 UNDER THE 1933 ACT.

BY ACCEPTING THIS OBLIGATION, THE HOLDER REPRESENTS AND WARRANTS THAT IT IS NOT A UNITED STATES PERSON (OTHER
THAN AN EXEMPT RECIPIENT DESCRIBED IN SEC 6049(B)(4) OF THE INTERNAL REVENUE CODE AND REGULATIONS THEREUNDER)
AND THAT IT IS NOT ACTING FOR OR ON BEHALF OF A UNITED STATES PERSON (OTHER THAN AN EXEMPT RECIPIENT DESCRIBED
IN SEC. 6049(B)(4) OF THE INTERNAL REVENUE CODE AND THE REGULATIONS THEREUNDER).

REVOLVING NOTE

$5,000,000.00 Issuance and Effective Date: as of January 29, 2016

FOR VALUE RECEIVED, TARSIER LTD. , a Delaware corporation, whose address is 475 Park Avenue South, 30 th Floor, New York, New York
10016 (the “ Borrower ), promises to pay to the order of TCA GLOBAL CREDIT MASTER FUND, LP (hereinafter, together with any holder hereof,
Lender ), whose address is 3960 Howard Hughes Parkway, Suite 500, Las Vegas, Nevada 89169, on or before the Revolving Loan Maturity Date : (A) the
greater of: (i) FIVE MILLION AND NO/100 DOLLARS ($5,000,000.00); or (ii) the aggregate principal amount of all Revolving Loans outstanding under and
pursuant to that certain Credit Agreement dated effective as of January 29, 2016, executed by and between Borrower, other Credit Parties, and Lender, as amended
from time to time (as amended, supplemented or modified from time to time, the “ Credit Agreement ), and made available by Lender to Borrower at the
maturity or maturities and in the amount or amounts stated on the records of Lender; together with (B) interest (computed on the actual number of days elapsed on
the basis of a 360 day year) on the aggregate principal amount of all Revolving Loans and other Obligations outstanding from time to time, as provided in the
Credit Agreement; and together with (C) all other Obligations due, owing and payable under the terms of the Credit Agreement and all other Loan Documents.
Capitalized words and phrases not otherwise defined herein shall have the meanings assigned thereto in the Credit Agreement.




This Revolving Note (“ Note ") evidences the Revolving Loans incurred by Borrower under and pursuant to the Credit Agreement, to which reference is
hereby made for a statement of the terms and conditions under which the Revolving Loan Maturity Date or any payment hereon may be accelerated. The holder of
this Note is entitled to all of the benefits and security provided for in the Credit Agreement and all other Loan Documents, of even date herewith, executed by and
between Borrower and Lender. All Revolving Loans and all other Obligations shall be repaid by Borrower on the Revolving Loan Maturity Date, unless payable
sooner pursuant to the provisions of the Credit Agreement.

Principal, interest and other Obligations shall be paid to Lender as set forth in the Credit Agreement, or at such other place as the holder of this Note shall
designate in writing to Borrower. Each Revolving Loan made by Lender, and all payments on account of the principal and interest thereof shall be recorded on the
books and records of Lender and the principal balance as shown on such books and records, or any copy thereof certified by an officer of Lender, shall be
rebuttably presumptive evidence of the principal amount owing hereunder.

Except for such notices as may be required under the terms of the Credit Agreement, Borrower waives presentment, demand, notice, protest, and all other
demands, or notices, in connection with the delivery, acceptance, performance, default, or enforcement of this Note, and assents to any extension or postponement
of the time of payment or any other indulgence.

Borrower shall be solely responsible for the payment of any and all documentary stamps and other taxes applicable to the full face amount of this Note.

This Note shall be governed and construed in accordance with the laws of the State of Nevada, and shall be binding upon Borrower and its legal
representatives, successors, and assigns. Wherever possible, each provision of the Credit Agreement and this Note shall be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of the Credit Agreement or this Note shall be prohibited by or be invalid under such law, such
provision shall be severable, and be ineffective to the extent of such prohibition or invalidity, without invalidating the remaining provisions of the Credit
Agreement or this Note.

Nothing herein contained, nor in any instrument or transaction relating hereto, shall be construed or so operate as to require Borrower, or any person liable
for the payment of this Note, to pay interest in an amount or at a rate grater than the highest rate permissible under applicable law. By acceptance hereof, Lender
hereby warrants and represents to Borrower that Lender has no intention of charging a usurious rate of interest. Should any interest or other charges paid by
Borrower, or any parties liable for the payments made pursuant to this Note, result in the computation or earning of interest in excess of the highest rate permissible
under applicable law, any and all such excess shall be and the same is hereby waived by the holder hereof. Lender shall make adjustments in the Note or Credit
Agreement, as applicable, as necessary to ensure that Borrower will not be required to pay further interest in excess of the amount permitted by applicable law. All
such excess shall be automatically credited against and in reduction of the outstanding principal balance. Any portion of such excess which exceeds the outstanding
principal balance shall be paid by the holder hereof to the Lender and any parties liable for the payment of this Note, it being the intent of the parties hereto that
under no circumstances shall Borrower, or any party liable for the payments hereunder, be required to pay interest in excess of the highest rate permissible under
applicable law.




THE HOLDER IS A NON-U.S. PERSON AS THAT TERM IS DEFINED IN THE UNITED STATES INTERNAL REVENUE CODE. IT IS HEREBY
AGREED AND UNDERSTOOD THAT THE OBLIGATIONS HEREUNDER MAY BE SOLD OR RESOLD ONLY TO NON-U.S. PERSONS. THE
INTEREST PAYABLE HEREUNDER IS PAYABLE ONLY OUTSIDE THE UNITED STATES. ANY U.S. PERSON WHO HOLDS THIS OBLIGATION
WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAW.

Conversion of Note . At any time and from time to time while this Note is outstanding, but only upon the occurrence of an Event of Default under the
Credit Agreement or any other Loan Documents, this Note may be, at the sole option of the Lender, convertible into shares of the common stock, par value $0.001
per share (the “ Common Stock ) of Borrower, in accordance with the terms and conditions set forth below.

(a) Voluntary Conversion . At any time while this Note is outstanding, but only upon the occurrence of an Event of Default under the Credit
Agreement or any other Loan Documents, the Lender may convert all or any portion of the outstanding principal, accrued and unpaid interest, and any other sums
due and payable hereunder or under the Credit Agreement (such total amount, the “ Conversion Amount ) into shares of Common Stock of the Borrower (the “
Conversion Shares ) at a price equal to: (i) the Conversion Amount (the numerator); divided by (ii) eighty-five percent (85%) of the lowest of the daily volume
weighted average price of the Borrower’s Common Stock during the five (5) Business Days immediately prior to the Conversion Date, which price shall be
indicated in the conversion notice (in the form attached hereto as Exhibit “A” , the “ Conversion Notice ") (the denominator) (the “ Conversion Price ). The
Lender shall submit a Conversion Notice indicating the Conversion Amount, the number of Conversion Shares issuable upon such conversion, and where the
Conversion Shares should be delivered.

(b) The Lender’s Conversion Limitations . The Borrower shall not effect any conversion of this Note, and the Lender shall not have the right to
convert any portion of this Note, to the extent that after giving effect to the conversion set forth on the Conversion Notice submitted by the Lender, the Lender
(together with the Lender’s Affiliates and any Persons acting as a group together with the Lender or any of the Lender’s Affiliates) would beneficially own shares
of Common Stock in excess of the Beneficial Ownership Limitation (as defined herein). To ensure compliance with this restriction, prior to delivery of any
Conversion Notice, the Lender shall have the right to request that the Borrower provide to the Lender a written statement of the percentage ownership of the
Borrower’s Common Stock that would be beneficially owned by the Lender and its Affiliates in the Borrower if the Lender converted such portion of this Note
then intended to be converted by Lender. The Borrower shall, within two (2) Business Days of such request, provide Lender with the requested information in a
written statement, and the Lender shall be entitled to rely on such written statement from the Borrower in issuing its Conversion Notice and ensuring that its
ownership of the Borrower’s Common Stock is not in excess of the Beneficial Ownership Limitation. The restriction described in this Section may be waived by
Lender, in whole or in part, upon not less than sixty-one (61) days prior written notice from the Lender to the Borrower to increase such percentage.




For purposes of this Note, the “ Beneficial Ownership Limitation ” shall be 4.99% of the number of shares of Common Stock outstanding immediately
after giving effect to the issuance of shares of Common Stock issuable upon conversion of this Note. The limitations contained in this Section shall apply to a
successor holder of this Note. For purposes of this Note, “ Person ” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a
trust, an unincorporated organization or a government or any department or agency thereof.

(©) Mechanics of Conversion . The conversion of this Note shall be conducted in the following manner:

(1) To convert this Note into shares of Common Stock on any date set forth in the Conversion Notice by the Lender (the “ Conversion Date ),
the Lender shall transmit by facsimile or electronic mail (or otherwise deliver) a copy of the fully executed Conversion Notice to the Borrower (or, under certain
circumstances as set forth below, by delivery of the Conversion Notice to the Borrower’s transfer agent).

2) Borrower’s Response . Upon receipt by the Borrower of a copy of a Conversion Notice, the Borrower shall as soon as practicable, but
in no event later than two (2) Business Days after receipt of such Conversion Notice, send, via facsimile or electronic mail (or otherwise deliver) a confirmation of
receipt of such Conversion Notice (the “ Conversion Confirmation ”) to the Lender indicating that the Borrower will process such Conversion Notice in
accordance with the terms herein. In the event the Borrower fails to issue its Conversion Confirmation within said two (2) Business Day time period, the Lender
shall have the absolute and irrevocable right and authority to deliver the fully executed Conversion Notice to the Borrower’s transfer agent, and pursuant to the
terms of the Credit Agreement, the Borrower’s transfer agent shall issue the applicable Conversion Shares to Lender as hereby provided. Within five (5) Business
Days after the date of the Conversion Confirmation (or the date of the Conversion Notice, if the Borrower fails to issue the Conversion Confirmation), provided
that the Borrower’s transfer agent is participating in the Depository Trust Borrower (“ DTC ) Fast Automated Securities Transfer (“ FAST ™) program, the
Borrower shall cause the transfer agent to (or, if for any reason the Borrower fails to instruct or cause its transfer agent to so act, then pursuant to the Credit
Agreement, the Lender may request and require the Borrower’s transfer agent to) electronically transmit the applicable Conversion Shares to which the Lender
shall be entitled by crediting the account of the Lender’s prime broker with DTC through its Deposit Withdrawal Agent Commission (“ DWAC ) system, and
provide proof satisfactory to the Lender of such delivery. In the event that the Borrower’s transfer agent is not participating in the DTC FAST program and is not
otherwise DWAC eligible, within five (5) Business Days after the date of the Conversion Confirmation (or the date of the Conversion Notice, if the Borrower fails
to issue the Conversion Confirmation), the Borrower shall instruct and cause its transfer agent to (or, if for any reason the Borrower fails to instruct or cause its
transfer agent to so act, then pursuant to the Credit Agreement, the Lender may request and require the Borrower’s transfer agent to) issue and surrender to a
nationally recognized overnight courier for delivery to the address specified in the Conversion Notice, a certificate, registered in the name of the Lender, or its
designees, for the number of Conversion Shares to which the Lender shall be entitled. To effect conversions hereunder, the Lender shall not be required to
physically surrender this Note to the Borrower unless the entire principal amount of this Note, plus all accrued and unpaid interest thereon, has been so converted.
Conversions hereunder shall have the effect of lowering the outstanding principal amount of this Note in an amount equal to the applicable conversion. The
Lender and the Borrower shall maintain records showing the principal amount(s) converted and the date of such conversion(s). The Lender, and any assignee by
acceptance of this Note, acknowledge and agree that, by reason of the provisions of this paragraph, following conversion of a portion of this Note, the
unpaid and unconverted principal amount of this Note may be less than the amount stated on the face hereof.




3) Record Lender . The Person(s) entitled to receive the shares of Common Stock issuable upon a conversion of this Note shall be treated
for all purposes as the record holder(s) of such shares of Common Stock as of the Conversion Date.

4) Failure to Deliver Certificates . If in the case of any Conversion Notice, the certificate or certificates are not delivered to or as directed
by the Lender by the date required hereby, the Lender shall be entitled to elect by written notice to the Borrower at any time on or before its receipt of such
certificate or certificates, to rescind such Conversion Notice, in which event the Borrower shall promptly return to the Lender any original Note delivered to the
Borrower and the Lender shall promptly return to the Borrower the Common Stock certificates representing the principal amount of this Note unsuccessfully
tendered for conversion to the Borrower.

%) Obligation Absolute; Partial Liquidated Damages . The Borrower’s obligations to issue and deliver the Conversion Shares upon
conversion of this Note in accordance with the terms hereof are absolute and unconditional, irrespective of any action or inaction by the Lender to enforce the
same, any waiver or consent with respect to any provision hereof, the recovery of any judgment against any person or entity or any action to enforce the same, or
any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by the Lender or any other person or entity of any obligation to the
Borrower or any violation or alleged violation of law by the Lender or any other person or entity, and irrespective of any other circumstance which might otherwise
limit such obligation of the Borrower to the Lender in connection with the issuance of such Conversion Shares; provided , however , that such delivery shall not
operate as a waiver by the Borrower of any such action the Borrower may have against the Lender. In the event the Lender of this Note shall elect to convert any or
all of the outstanding principal amount hereof and accrued but unpaid interest thereon in accordance with the terms of this Note, the Borrower may not refuse
conversion based on any claim that the Lender or anyone associated or affiliated with the Lender has been engaged in any violation of law, agreement or for any
other reason, unless an injunction from a court, on notice to Lender, restraining and or enjoining conversion of all or part of this Note shall have been sought and
obtained, and the Borrower posts a surety bond for the benefit of the Lender in the amount of 150% of the outstanding principal amount of this Note, which is
subject to the injunction, which bond shall remain in effect until the completion of arbitration/litigation of the underlying dispute and the proceeds of which shall
be payable to such Lender to the extent it obtains judgment. In the absence of such injunction, the Borrower shall issue Conversion Shares upon a properly noticed
conversion. If the Borrower fails for any reason to deliver to the Lender such certificate or certificates representing Conversion Shares pursuant to timing and
delivery requirements of this Note, the Borrower shall pay to such Lender, in cash, as liquidated damages and not as a penalty, for each $1,000 of principal amount
being converted, $1.00 per day for each day after the date by which such certificates should have been delivered until such certificates are delivered. Nothing
herein shall limit a Lender’s right to pursue actual damages or declare an Event of Default pursuant to the Credit Agreement, this Note or any agreement securing
the indebtedness under this Note for the Borrower’s failure to deliver Conversion Shares within the period specified herein and such Lender shall have the right to
pursue all remedies available to it hereunder, at law or in equity, including, without limitation, a decree of specific performance and/or injunctive relief. The
exercise of any such rights shall not prohibit the Lender from seeking to enforce damages pursuant to any other Section hereof or under applicable law. Nothing
herein shall prevent the Lender from having the Conversion Shares issued directly by the Borrower’s transfer agent in accordance with the Credit Agreement, in
the event for any reason the Borrower fails to issue or deliver, or cause its transfer agent to issue and deliver, the Conversion Shares to the Lender upon exercise of
Lender’s conversion rights hereunder.




(6) Transfer Taxes . The issuance of certificates for shares of the Common Stock on conversion of this Note shall be made without charge
to the Lender hereof for any documentary stamp or similar taxes, or any other issuance or transfer fees of any nature or kind that may be payable in respect of the
issue or delivery of such certificates, any such taxes or fees, if payable, to be paid by the Borrower.

(d) Make-Whole Rights . Upon liquidation by the Holder of Conversion Shares issued pursuant to a Conversion Notice, provided that the Holder
realizes a net amount from such liquidation equal to less than the Conversion Amount specified in the relevant Conversion Notice (such net realized amount, the
Realized Amount ), the Borrower shall issue to the Holder additional shares of the Borrower’s Common Stock equal to: (i) the Conversion Amount specified in
the relevant Conversion Notice; minus (ii) the Realized Amount, as evidenced by a reconciliation statement from the Holder (a “ Sale Reconciliation ) showing
the Realized Amount from the sale of the Conversion Shares; divided by (iii) the average volume weighted average price of the Borrower’s Common Stock during
the five (5) Business Days immediately prior to the date upon which the Holder delivers notice (the “ Make-Whole Notice ”) to the Borrower that such additional
shares are requested by the Holder (the “ Make-Whole Stock Price ) (such number of additional shares to be issued, the “ Make-Whole Shares ™). Upon
receiving the Make-Whole Notice and Sale Reconciliation evidencing the number of Make-Whole Shares requested, the Borrower shall instruct its transfer agent to
issue certificates representing the Make-Whole Shares, which Make whole Shares shall be issued and delivered in the same manner and within the same time
frames as set forth in Subsection (c)(2) above. Subsections (c)(3), (c)(4), (c)(5) and (c)(6) above shall be applicable to the issuance of the Make-Whole Shares. The
Make-Whole Shares, when issued, shall be deemed to be validly issued, fully paid, and non-assessable shares of the Borrower’s Common Stock. Following the sale
of the Make-Whole Shares by the Holder: (i) in the event that the Holder receives net proceeds from such sale which, when added to the Realized Amount from the
prior relevant Conversion Notice, is less than the Conversion Amount specified in the relevant Conversion Notice, the Holder shall deliver an additional Make-
Whole Notice to the Borrower following the procedures provided previously in this paragraph, and such procedures and the delivery of Make-Whole Notices shall
continue until the Conversion Amount has been fully satisfied; (ii) in the event that the Holder received net proceeds from the sale of Make-Whole Shares in excess
of the Conversion Amount specified in the relevant Conversion Notice, such excess amount shall be applied to satisfy any and all amounts owed hereunder in
excess of the Conversion Amount specified in the relevant Conversion Notice.




(e) Adjustments to Conversion Price .

@) Stock Dividends and Stock Splits . If the Borrower, at any time while this Note is outstanding: (i) pays a stock dividend or otherwise
makes a distribution or distributions payable in shares of Common Stock on outstanding shares of Common Stock, (ii) subdivides outstanding shares of Common
Stock into a larger number of shares, (iii) combines (including by way of a reverse stock split) outstanding shares of Common Stock into a smaller number of
shares, or (iv) issues, in the event of a reclassification of shares of Common Stock, any shares of capital stock of the Borrower, then the Conversion Price shall be
multiplied by a fraction, the numerator of which shall be the number of shares of Common Stock (excluding any treasury shares of the Borrower) outstanding
immediately before such event, and the denominator of which shall be the number of shares of Common Stock outstanding immediately after such event. Any
adjustment made pursuant to this Section shall become effective immediately after the record date for the determination of stockholders entitled to receive such
dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision, combination, or re-classification.

2) Fundamental Transaction . If, at any time while this Note is outstanding: (i) the Borrower effects any merger or consolidation of the
Borrower with or into another Person, (ii) the Borrower effects any sale of all or substantially all of its assets in one transaction or a series of related transactions,
(iii) any tender offer or exchange offer (whether by the Borrower or another Person) is completed pursuant to which holders of Common Stock are permitted to
tender or exchange their shares for other securities, cash or property, or (iv) the Borrower effects any reclassification of the Common Stock or any compulsory
share exchange pursuant to which the Common Stock is effectively converted into or exchanged for other securities, cash or property (in any such case, a
Fundamental Transaction ), then upon any subsequent conversion of this Note, the Lender shall have the right to receive, for each Conversion Share that would
have been issuable upon such conversion immediately prior to the occurrence of such Fundamental Transaction, the same kind and amount of securities, cash or
property as it would have been entitled to receive upon the occurrence of such Fundamental Transaction if it had been, immediately prior to such Fundamental
Transaction, the holder of one (1) share of Common Stock (the “ Alternate Consideration ”). For purposes of any such conversion, the determination of the
Conversion Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of Alternate Consideration issuable in respect of
one (1) share of Common Stock in such Fundamental Transaction, and the Borrower shall apportion the Conversion Price among the Alternate Consideration in a
reasonable manner reflecting the relative value of any different components of the Alternate Consideration. If holders of Common Stock are given any choice as to
the securities, cash or property to be received in a Fundamental Transaction, then the Lender shall be given the same choice as to the Alternate Consideration it
receives upon any conversion of this Note following such Fundamental Transaction. To the extent necessary to effectuate the foregoing provisions, any successor
to the Borrower or surviving entity in such Fundamental Transaction shall issue to the Lender a new note consistent with the foregoing provisions and evidencing
the Lender’s right to convert such note into Alternate Consideration. The terms of any agreement pursuant to which a Fundamental Transaction is effected shall
include terms requiring any such successor or surviving entity to comply with the provisions of this Section and insuring that this Note (or any such replacement
security) will be similarly adjusted upon any subsequent transaction analogous to a Fundamental Transaction.




3) Adjustment to Conversion Price . Whenever the Conversion Price is adjusted pursuant to any provision of this Note, the Borrower shall
promptly deliver to Lender a notice setting forth the Conversion Price after such adjustment and setting forth a brief statement of the facts requiring such
adjustment.

4) Notice to Allow Conversion by Lender . If: (A) the Borrower shall declare a dividend (or any other distribution in whatever form) on
the Common Stock, (B) the Borrower shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the Borrower shall
authorize the granting to all holders of the Common Stock of rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights,
(D) the approval of any stockholders of the Borrower shall be required in connection with any reclassification of the Common Stock, any consolidation or merger
to which the Borrower is a party, any sale or transfer of all or substantially all of the assets of the Borrower, of any compulsory share exchange whereby the
Common Stock is converted into other securities, cash or property, or (E) the Borrower shall authorize the voluntary or involuntary dissolution, liquidation or
winding up of the affairs of the Borrower, then, in each case, the Borrower shall cause to be filed at each office or agency maintained for the purpose of conversion
of this Note, and shall cause to be delivered to the Lender at its last address as it shall appear upon the Borrower’s records, at least twenty (20) calendar days prior
to the applicable record or effective date hereinafter specified, a notice stating: (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of record to be entitled to such
dividend, distributions, redemption, rights or warrants are to be determined, or (y) the date on which such reclassification, consolidation, merger, sale, transfer or
share exchange is expected to become effective or close, and the date as of which it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares of the Common Stock for securities, cash or other property deliverable upon such reclassification, consolidation, merger, sale, transfer or
share exchange, provided that the failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the validity of the corporate action
required to be specified in such notice. The Lender is entitled to convert this Note during the 10-day period commencing on the date of such notice through the
effective date of the event triggering such notice.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the Borrower has executed this Note as of the date set forth above.
BORROWER :
TARSIER LTD. , a Delaware corporation
By: /s/ Isaac H. Sutton

Name:
Title:

STATE OF )
SS.
COUNTY OF )

The foregoing instrument was acknowledged before me this  day of , 2016 by , who is the

Tarsier Ltd., on behalf of such entity. He/She is personally known to me or has produced as identification.

My Commission Expires:

of

Notary Public

Name of Notary typed or printed




EXHIBIT “A”
NOTICE OF CONVERSION

The undersigned hereby elects to convert principal and/or interest under the Revolving Note (the “ Note ) of Tarsier Ltd., a Delaware corporation (the
Borrower ), into shares of common stock, par value $0.001 per share (the “ Common Shares ™), of the Borrower in accordance with the conditions of the Note,

as of the date written below.

Based solely on information provided by the Borrower to Holder, the undersigned represents and warrants to the Borrower that its ownership of the
Common Shares does not exceed the Beneficial Ownership Limitation determined in accordance with Section 13(d) of the Exchange Act of 1934, as amended, as

specified under the Note.

Conversion calculations

Effective Date of Conversion:

Principal Amount and/or Interest to be Converted:
Number of Common Shares to be Issued:

[HOLDER]

By:

Name:

Title:

Address:
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Exhibit 10.6
SECURITY AGREEMENT

This SECURITY AGREEMENT (the “ Security Agreement ) dated effective as of January 29, 2016, is executed by TARSIER LTD. , a Delaware

corporation (the “ Debtor ), with its chief executive offices located at 475 Park Avenue South, 30 th Floor, New York, New York 10016, and TCA Global Credit
Master Fund, LP (the “ Secured Party ™).

RECITALS :

WHEREAS, Debtor desires to borrow funds and obtain financial accommodations from Secured Party pursuant to that certain Credit Agreement of even
date herewith among Debtor, additional Credit Parties, and Secured Party (as amended, renewed, supplemented or modified from time to time, the “ Credit

Agreement ”).

NOW, THEREFORE, in consideration of the credit extended now and in the future by Secured Party to the Debtor and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor and Secured Party hereby agree as follows:

AGREEMENTS:
1 DEFINITIONS.

1.1 Defined Terms . Capitalized terms used but not otherwise defined in this Security Agreement (including the Recitals) shall have the meanings
ascribed to them in the Credit Agreement. For the purposes of this Security Agreement, the following capitalized words and phrases shall have the meanings set
forth below.

(a) “ Capital Securities ” shall mean, with respect to any Person, all shares, interests, participations or other equivalents (however
designated, whether voting or non-voting) of such Person’s capital, whether now outstanding or issued or acquired after the date hereof, including common shares,
preferred shares, membership interests in a limited liability company, limited or general partnership interests in a partnership or any other equivalent of such
ownership interest.

(b) “ Collateral ” shall have the meaning set forth in Section 2.1 hereof.
(©) “ Obligor ” shall mean Debtor, or any other party liable with respect to the Obligations.
(d) “ Organizational Identification Number ” means, with respect to Debtor, the organizational identification number assigned to Debtor

by the applicable governmental unit or agency of the jurisdiction of organization of Debtor, if any.

(e) “ Taxes ” shall mean any and all present and future taxes, duties, levies, imposts, deductions, assessments, charges or withholdings, and
any and all liabilities (including interest and penalties and other additions to taxes) with respect to the foregoing.




® “ Unmatured Event of Default ” shall mean any event which, with the giving of notice, the passage of time or both, would constitute
an Event of Default.

1.2 Other Terms Defined in UCC . All other capitalized words and phrases used herein and not otherwise specifically defined herein or in the
Credit Agreement shall have the respective meanings assigned to such terms in the UCC, to the extent the same are used or defined therein.

1.3 Other Interpretive Provisions .

(a) The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms. Whenever the context so
requires, the neutral gender includes the masculine and feminine, the single number includes the plural, and vice versa, and in particular the word “Debtor” shall be
so construed.

(b) Section and Schedule references are to this Security Agreement unless otherwise specified. The words “hereof”, “herein” and
“hereunder” and words of similar import when used in this Security Agreement shall refer to this Security Agreement as a whole and not to any particular
provision of this Security Agreement

(c) The term “including” (or words of similar import) is not limiting, and means “including, without limitation”.

(d) In the computation of periods of time from a specified date to a later specified date, the word “from” means “from and including”’; the
words “to” and “until” each mean “to but excluding”, and the word “through” means “to and including”.

(e) Unless otherwise expressly provided herein: (i) references to agreements (including this Security Agreement and the other Loan
Documents) and other contractual instruments shall be deemed to include all subsequent amendments, restatements, supplements and other modifications thereto,
but only to the extent such amendments, restatements, supplements and other modifications are not prohibited by the terms of any Loan Document; and
(ii) references to any statute or regulation shall be construed as including all statutory and regulatory provisions amending, replacing, supplementing or interpreting
such statute or regulation.

® To the extent any of the provisions of the other Loan Documents are inconsistent with the terms of this Security Agreement, the
provisions of this Security Agreement shall govern.

(2) This Security Agreement and the other Loan Documents may use several different limitations, tests or measurements to regulate the
same or similar matters. All such limitations, tests and measurements are cumulative and each shall be performed in accordance with its terms.




2 SECURITY FOR THE OBLIGATIONS.

2.1 Security for Obligations . As security for the payment and performance of the Obligations, Debtor does hereby pledge, assign, transfer, deliver
and grant to Secured Party, for its own benefit and as agent for its Affiliates, a continuing and unconditional first priority security interest in and to any and all
property of Debtor, of any kind or description, tangible or intangible, wheresoever located and whether now existing or hereafter arising or acquired, including the
following (all of which property for Debtor, along with the products and proceeds therefrom, are individually and collectively referred to as the “ Collateral ™):

(a) all property of, or for the account of, Debtor now or hereafter coming into the possession, control or custody of, or in transit to, Secured
Party or any agent or bailee for Secured Party or any parent, affiliate or subsidiary of Secured Party or any participant with Secured Party in the Obligations
(whether for safekeeping, deposit, collection, custody, pledge, transmission or otherwise), including all cash, earnings, dividends, interest, or other rights in
connection therewith and the products and proceeds therefrom, including the proceeds of insurance thereon; and

(b) the additional property of Debtor, whether now existing or hereafter arising or acquired, and wherever now or hereafter located,
together with all additions and accessions thereto, substitutions, betterments and replacements therefor, products and Proceeds therefrom, and all of Debtor’s books
and records and recorded data relating thereto (regardless of the medium of recording or storage), together with all of Debtor's right, title and interest in and to all
computer software required to utilize, create, maintain and process any such records or data on electronic media, identified and set forth as follows:

(1) All Accounts and all goods whose sale, lease or other disposition by Debtor has given rise to Accounts and have been returned
to, or repossessed or stopped in transit by, Debtor, or rejected or refused by a Customer;

(i1) All Inventory, including raw materials, work-in-process and finished goods;

(iii) All goods (other than Inventory), including embedded software, Equipment, vehicles, furniture and Fixtures;

(iv) All Software and computer programs;

) All Securities, Investment Property, Financial Assets and Deposit Accounts, specifically including the Lock Box Account, and

all funds at any time deposited therewith, and all funds and amounts reserved or held back by any Payment Processing Companies;

(vi) All As-Extracted Collateral, Commodity Accounts, Commodity Contracts, and Farm Products;




(vii) All Chattel Paper, Electronic Chattel Paper, Instruments, Documents, Letter of Credit Rights, all proceeds of letters of credit,
Health-Care-Insurance Receivables, Supporting Obligations, notes secured by real estate, Commercial Tort Claims and General Intangibles, including Payment
Intangibles; and

(viii)  All real estate property owned by Debtor and the interest of Debtor in fixtures related to such real property;

(ix) All Proceeds (whether Cash Proceeds or Non-cash Proceeds) of the foregoing property, including all insurance policies and
proceeds of insurance payable by reason of loss or damage to the foregoing property, including unearned premiums, and of eminent domain or condemnation
awards.

2.2 Possession and Transfer of Collateral . Until an Event of Default has occurred, but subject to Secured Party’s rights under the Credit Agreement
(specifically with respect to Secured Party’s rights to use and apply money in the Lock Box Account), Debtor shall be entitled to possession and use of the
Collateral (other than Instruments or Documents (including Tangible Chattel Paper and Investment Property consisting of certificated securities) and other
Collateral required to be delivered to Secured Party pursuant to this Section 2 ). The cancellation or surrender of any promissory note evidencing an Obligation,
upon payment or otherwise, shall not affect the right of Secured Party to retain the Collateral for any other of the Obligations, except upon payment in full of the
Obligations. Debtor shall not sell, assign (by operation of law or otherwise), license, lease or otherwise dispose of, or grant any option with respect to any of the
Collateral, except as permitted pursuant to the Credit Agreement.

23 Financing Statements . Debtor authorizes Secured Party to prepare and file such financing statements, amendments and other documents and do
such acts as Secured Party deems necessary in order to establish and maintain valid, attached and perfected, first priority security interests in the Collateral in favor
of Secured Party, for its own benefit and as agent for its Affiliates, free and clear of all Liens and claims and rights of third parties whatsoever, except Permitted
Liens. Debtor hereby irrevocably authorizes Secured Party at any time, and from time to time, to file in any jurisdiction any initial financing statements and
amendments thereto that: (a) indicate the Collateral: (i) is comprised of all assets of Debtor (or words of similar effect), regardless of whether any particular asset
comprising a part of the Collateral falls within the scope of Article 9 of the UCC of the jurisdiction wherein such financing statement or amendment is filed; or (ii)
as being of an equal or lesser scope or within greater detail as the grant of the security interest set forth herein; and (b) contain any other information required by
Section 5 of Article 9 of the UCC of the jurisdiction wherein such financing statement or amendment is filed regarding the sufficiency or filing office acceptance of
any financing statement or amendment, including: (A) whether Debtor is an organization, the type of organization and any Organizational Identification Number
issued to Debtor; and (B) in the case of a financing statement filed as a fixture filing or indicating Collateral as as-extracted collateral or timber to be cut, a
sufficient description of the real property to which the Collateral relates. Debtor agrees to furnish any such information to Secured Party promptly upon request. In
addition, Debtor shall make appropriate entries on its books and records disclosing the security interests of Secured Party, for its own benefit and as agent for its
Affiliates, in the Collateral. Debtor hereby agrees that a photogenic or other reproduction of this Security Agreement is sufficient for filing as a financing statement
and Debtor authorizes Secured Party to file this Security Agreement as a financing statement in any jurisdiction.




2.4 Preservation of the Collateral . Secured Party may, but is not required to, take such actions from time to time as Secured Party deems
appropriate to maintain or protect the Collateral. Secured Party shall have exercised reasonable care in the custody and preservation of the Collateral if Secured
Party takes such action as Debtor shall reasonably request in writing which is not inconsistent with Secured Party’s status as a secured party, but the failure of
Secured Party to comply with any such request shall not be deemed a failure to exercise reasonable care; provided , however , Secured Party’s responsibility for the
safekeeping of the Collateral shall: (i) be deemed reasonable if such Collateral is accorded treatment substantially equal to that which Secured Party accords its
own property; and (ii) not extend to matters beyond the control of Secured Party, including acts of God, war, insurrection, riot or governmental actions. In addition,
any failure of Secured Party to preserve or protect any rights with respect to the Collateral against prior or third parties, or to do any act with respect to preservation
of the Collateral, not so requested by Debtor, shall not be deemed a failure to exercise reasonable care in the custody or preservation of the Collateral. Debtor shall
have the sole responsibility for taking such action as may be necessary, from time to time, to preserve all rights of Debtor and Secured Party in the applicable
Collateral against prior or third parties. Without limiting the generality of the foregoing, where Collateral consists, in whole or in part, of Capital Securities, Debtor
represents to, and covenants with, Secured Party that Debtor has made arrangements for keeping informed of changes or potential changes affecting the Capital
Securities (including rights to convert or subscribe, payment of dividends, reorganization or other exchanges, tender offers and voting rights), and Debtor agrees
that Secured Party shall have no responsibility or liability for informing Debtor of any such or other changes or potential changes or for taking any action or
omitting to take any action with respect thereto.

2.5 Other Actions as to any and all Collateral . Debtor further agrees to take any other action reasonably requested by Secured Party to ensure the
attachment, perfection and first priority of, and the ability of Secured Party to enforce, the security interest of Secured Party, for its own benefit and as agent for its
Affiliates, in any and all of the Collateral, including: (i) causing Secured Party’s name to be noted as secured party on any certificate of title for a titled good if
such notation is a condition to attachment, perfection or priority of, or ability of the bank to enforce, the security interest of Secured Party, for its own benefit and
as agent for its Affiliates, in such Collateral; (ii) complying with any provision of any statute, regulation or treaty of the United States as to any material portion of
the Collateral as soon as possible but not more than forty-five (45) days after such request if compliance with such provision is a condition to attachment,
perfection or priority of, or ability of Secured Party to enforce, the security interest of Secured Party, for its own benefit and as agent for its Affiliates, in such
Collateral; (iii) obtaining governmental and other third party consents and approvals, including, without limitation, any consent of any licensor, lessor or other
Person with authority or control over or an interest in any material portion of the Collateral as soon as possible but not more than forty-five (45) days after such
request; (iv) obtaining waivers from mortgagees and landlords in form and substance reasonably satisfactory to Secured Party which affect any material portion of
the Collateral as soon as possible but not more than forty-five (45) days after such request; and (v) taking all actions required by the UCC in effect from time to
time or by other law, as applicable in any relevant UCC jurisdiction, or by other law as applicable in any foreign jurisdiction. Debtor further agrees to indemnify
and hold Secured Party harmless against claims of any Persons not a party to this Security Agreement concerning disputes arising over the Collateral, except to the
extent resulting from the gross negligence or willful misconduct of Secured Party or its Affiliates.




2.6 Collateral in the Possession of a Warechouseman or Bailee . If any material portion of the Collateral at any time is in the possession of a
warehouseman or bailee, Debtor shall promptly notify Secured Party thereof, and, as soon as possible, but not more than forty-five (45) days later, shall obtain a
Collateral Access Agreement in form and substance reasonably satisfactory to Secured Party from such warehouseman or bailee.

2.7 Letter-of-Credit Rights . If Debtor at any time is a beneficiary under a letter of credit now or hereafter issued in favor of Debtor, Debtor shall
promptly notify Secured Party thereof and, at the request and option of Secured Party, Debtor shall, pursuant to an agreement in form and substance reasonably
satisfactory to Secured Party, either: (i) arrange for the issuer and any confirmer of such letter of credit to consent to an assignment to Secured Party, for its own
benefit and as agent for its Affiliates, of the proceeds of any drawing under the letter of credit; or (ii) arrange for Secured Party, for its own benefit and as agent for
its Affiliates, to become the transferee beneficiary of the letter of credit, with Secured Party agreeing, in each case, that the proceeds of any drawing under the letter
to credit are to be applied as provided in the Credit Agreement.

2.8 Commercial Tort Claims . If Debtor shall at any time hold or acquire a Commercial Tort Claim, Debtor shall promptly notify Secured Party in
writing signed by Debtor of the details thereof and grant to Secured Party, for its own benefit and as agent for its Affiliates, in such written notice or other written
instrument, a security interest therein and in the proceeds thereof, all upon the terms of this Security Agreement, in each case in form and substance reasonably
satisfactory to Secured Party, and shall execute any amendments hereto deemed reasonably necessary by Secured Party to perfect the security interest of Secured
Party, for its own benefit and as agent for its Affiliates, in such Commercial Tort Claim.

2.9 Electronic Chattel Paper and Transferable Records . If Debtor at any time holds or acquires an interest in any electronic chattel paper or any
“transferable record”, as that term is defined in Section 201 of the federal Electronic Signatures in Global and National Commerce Act, or in Section 16 of the
Uniform Electronic Transactions Act as in effect in any relevant jurisdiction, Debtor shall promptly notify Secured Party thereof and, at the request of Secured
Party, shall take such action as Secured Party may reasonably request to vest in Secured Party control under Section 9-105 of the UCC of such electronic chattel
paper or control under Section 201 of the federal Electronic Signatures in Global and National Commerce Act or, as the case may be, Section 16 of the Uniform
Electronic Transactions Act, as so in effect in such jurisdiction, of such transferable record. Secured Party agrees with Debtor that Secured Party will arrange,
pursuant to procedures reasonably satisfactory to Secured Party and so long as such procedures will not result in Secured Party’s loss of control, for Debtor to
make alterations to the electronic chattel paper or transferable record permitted under Section 9-105 of the UCC or, as the case may be, Section 201 of the federal
Electronic Signatures in Global and National Commerce Act or Section 16 of the Uniform Electronic Transactions Act, for a party in control to make without loss
of control.




2.10 Additional Requirements on Collateral . Debtor shall fully cooperate with Secured Party to obtain and keep in effect one or more control
agreements in Deposit Accounts, Electronic Chattel Paper, Investment Property and Letter-of-Credit Rights Collateral. Such control agreements shall only be
required if, in the reasonable discretion of the Secured Party, the nature of the Collateral requires any such control agreements in order for the Secured Party to
perfect its security interests in any Collateral as granted hereunder, and in such event, Debtor shall promptly provide any such control agreements upon request
from the Secured Party. In addition, Debtor, at the Debtor’s expense, shall promptly: (A) execute all notices of security interest for each relevant type of Software
and other General Intangibles in forms suitable for filing with any United States or foreign office handling the registration or filing of patents, trademarks,
copyrights and other intellectual property and any successor office or agency thereto; and (B) take all commercially reasonable steps in any hearing, suit, action, or
other proceeding before any such office or any similar office or agency in any other country or any political subdivision thereof, to diligently prosecute or
maintain, as applicable, each application and registration of any Software, General Intangibles or any other intellectual property rights and assets that are part of the
Collateral, including filing of renewals, affidavits of use, affidavits of incontestability and opposition, interference and cancellation proceedings.

3 REPRESENTATIONS AND WARRANTIES.
Debtor makes the following representations and warranties to Secured Party:

3.1 Debtor Organization and Name . Debtor is a corporation, duly organized, existing and in good standing under the laws of its State of
organization, with full and adequate power to carry on and conduct its business as presently conducted. Debtor is duly licensed or qualified in all foreign
jurisdictions wherein the nature of its activities requires such qualification or licensing. Debtor’s Organizational Identification Number, if applicable, is set forth in
the Credit Agreement. The exact legal name of Debtor is as set forth in the first paragraph of this Security Agreement, and Debtor currently does not conduct, nor
has it during the last five (5) years conducted, business under any other name or trade name.

3.2 Authorization . Debtor has full right, power and authority to enter into this Security Agreement and to perform all of its duties and obligations
under this Security Agreement. The execution and delivery of this Security Agreement and the other Loan Documents will not, nor will the observance or
performance of any of the matters and things herein or therein set forth, violate or contravene any provision of law or of the articles of incorporation, bylaws,
operating agreement, or other governing documents of Debtor. All necessary and appropriate action has been taken on the part of Debtor to authorize the execution
and delivery of this Security Agreement.

3.3 Validity and Binding Nature . This Security Agreement is the legal, valid and binding obligation of Debtor, enforceable against Debtor in
accordance with its terms, subject to bankruptcy, insolvency and similar laws affecting the enforceability of creditors' rights generally and to general principles of
equity.




34 Consent: Absence of Breach . The execution, delivery and performance of this Security Agreement and any other documents or instruments to
be executed and delivered by Debtor in connection herewith, do not and will not: (a) require any consent, approval, authorization, or filings with, notice to or other
act by or in respect of, any governmental authority or any other Person (other than filings or notices pursuant to federal or state securities laws or other than any
consent or approval which has been obtained and is in full force and effect); (b) conflict with: (i) any provision of law or any applicable regulation, order, writ,
injunction or decree of any court or governmental authority; (ii) the articles of incorporation, bylaws, or other organic or governance document of Debtor; or (iii)
any agreement, indenture, instrument or other document, or any judgment, order or decree, which is binding upon Debtor or any of its properties or assets; or (c)
require, or result in, the creation or imposition of any Lien on any asset of Debtor, other than Liens in favor of Secured Party created pursuant to this Security
Agreement and Permitted Liens.

3.5 Ownership of Collateral: Liens . Debtor is the sole owner of all the Collateral, free and clear of all Liens, charges and claims (including
infringement claims with respect to patents, trademarks, service marks, copyrights and other intellectual property rights), other than Permitted Liens.

3.6 Adverse Circumstances . No condition, circumstance, event, agreement, document, instrument, restriction, litigation or proceeding (or
threatened litigation or proceeding or basis therefor) exists which: (i) would have a Material Adverse Effect upon Debtor; or (ii) would constitute an Event of
Default or an Unmatured Event of Default.

3.7 Security Interest . This Security Agreement creates a valid security interest in favor of Secured Party in the Collateral and, when properly
perfected by filing in the appropriate jurisdictions, or by possession or control of such Collateral by Secured Party or delivery of such Collateral to Secured Party,
shall constitute a valid, perfected, first-priority security interest in such Collateral.

3.8 Place of Business . The principal place of business and books and records of Debtor is set forth in the preamble to this Security Agreement, and
the location of all Collateral, if other than at such principal place of business, is as set forth on Schedule 3.8 attached hereto and made a part hereof, and Debtor
shall promptly notify Secured Party of any change in such locations. Debtor will not remove or permit the Collateral to be removed from such locations without the
prior written consent of Secured Party, except as permitted pursuant to the Credit Agreement.




39 Complete Information . This Security Agreement and all financial statements, schedules, certificates, confirmations, agreements, contracts, and
other materials and information heretofore or contemporaneously herewith furnished in writing by Debtor to Secured Party for purposes of, or in connection with,
this Security Agreement and the transactions contemplated hereby is, and all written information hereafter furnished by or on behalf of Debtor to Secured Party
pursuant hereto or in connection herewith will be, true and accurate in every material respect on the date as of which such information is dated or certified, and
none of such information is or will be incomplete by omitting to state any material fact necessary to make such information not misleading in light of the
circumstances under which made (it being recognized by Secured Party that any projections and forecasts provided by Debtor are based on good faith estimates
and assumptions believed by Debtor to be reasonable as of the date of the applicable projections or assumptions and that actual results during the period or periods
covered by any such projections and forecasts may differ from projected or forecasted results).

4 REMEDIES.

Upon the occurrence of any default in the payment or performance of any of the covenants, conditions and agreements contained in this Security
Agreement or any other Event of Default, Secured Party shall have all rights, powers and remedies set forth in this Security Agreement or the other Loan
Documents or in any other written agreement or instrument relating to any of the Obligations or any security therefor, as a secured party under the UCC or as
otherwise provided at law or in equity. Without limiting the generality of the foregoing, Secured Party may, at its option upon the occurrence of an Event of
Default, declare its commitments to Debtor to be terminated and all Obligations to be immediately due and payable, or, if provided in the Loan Documents, all
commitments of Secured Party to Debtor shall immediately terminate and all Obligations shall be automatically due and payable, all without demand, notice or
further action of any kind required on the part of Secured Party. Debtor hereby waives any and all presentment, demand, notice of dishonor, protest, and all other
notices and demands in connection with the enforcement of Secured Party’s rights under the Loan Documents, and hereby consents to, and waives notice of
release, with or without consideration, of any Collateral, notwithstanding anything contained herein or in the Loan Documents to the contrary. In addition to the
foregoing:

4.1 Possession and Assembly of Collateral . Secured Party may, without notice, demand or the initiation of legal process of any kind, take
possession of any or all of the Collateral (in addition to Collateral of which Secured Party already has possession), wherever it may be found, and for that purpose
may pursue the same wherever it may be found, and may at any time enter into any of Debtor’s premises where any of the Collateral may be or is supposed to be,
and search for, take possession of, remove, keep and store any of the Collateral until the same shall be sold or otherwise disposed of and Secured Party shall have
the right to store and conduct a sale of the same in any of Debtor’s premises without cost to Secured Party. At Secured Party’s request, Debtor will, at Debtor’s sole
expense, assemble the Collateral and make it available to Secured Party at a place or places to be designated by Secured Party which is reasonably convenient to
Secured Party and Debtor.




4.2 Sale of Collateral . Secured Party may sell any or all of the Collateral at public or private sale, upon such terms and conditions as Secured Party
may deem proper, and Secured Party may purchase any or all of the Collateral at any such sale. Debtor acknowledges that Secured Party may be unable to effect a
public sale of all or any portion of the Collateral because of certain legal and/or practical restrictions and provisions which may be applicable to the Collateral and,
therefore, may be compelled to resort to one or more private sales to a restricted group of offerees and purchasers. Debtor consents to any such private sale so made
even though at places and upon terms less favorable than if the Collateral were sold at public sale. Secured Party shall have no obligation to clean-up or otherwise
prepare the Collateral for sale. Secured Party may apply the net proceeds, after deducting all costs, expenses, attorneys’ and paralegals’ fees incurred or paid at any
time in the collection, protection and sale of the Collateral and the Obligations, to the payment of the Obligations, returning the excess proceeds, if any, to Debtor.
Debtor shall remain liable for any amount remaining unpaid after such application, with interest at the Default Rate. Any notification of intended disposition of the
Collateral required by law shall be conclusively deemed reasonably and properly given if given by Secured Party at least ten (10) calendar days before the date of
such disposition. Debtor hereby confirms, approves and ratifies all acts and deeds of Secured Party relating to the foregoing, and each part thereof, and expressly
waives any and all claims of any nature, kind or description which it has or may hereafter have against Secured Party or its representatives, by reason of taking,
selling or collecting any portion of the Collateral. Debtor consents to releases of the Collateral at any time (including prior to default) and to sales of the Collateral
in groups, parcels or portions, or as an entirety, as Secured Party shall deem appropriate. Debtor expressly absolves Secured Party from any loss or decline in
market value of any Collateral by reason of delay in the enforcement or assertion or non-enforcement of any rights or remedies under this Security Agreement.

43 Standards for Exercising Remedies . To the extent that applicable law imposes duties on Secured Party to exercise remedies in a commercially
reasonable manner, Debtor acknowledges and agrees that it is not commercially unreasonable for Secured Party: (i) to incur expenses deemed necessary by
Secured Party to prepare Collateral for disposition or otherwise to complete raw material or work-in-process into finished goods or other finished products for
disposition; (ii) to fail to obtain third party consents for access to Collateral to be disposed of, or to obtain or, if not required by other law, to fail to obtain
governmental or third party consents for the collection or disposition of Collateral to be collected or disposed of; (iii) to fail to exercise collection remedies against
Customers or other Persons obligated on Collateral or to remove liens or encumbrances on or any adverse claims against Collateral; (iv) to exercise collection
remedies against Customers and other Persons obligated on Collateral directly or through the use of collection agencies and other collection specialists; (v) to
advertise dispositions of Collateral through publications or media of general circulation, whether or not the Collateral is of a specialized nature; (vi) to contact
other Persons, whether or not in the same business as Debtor, for expressions of interest in acquiring all or any portion of the Collateral; (vii) to hire one or more
professional auctioneers to assist in the disposition of Collateral, whether or not the Collateral is of a specialized nature; (viii) to dispose of Collateral by utilizing
internet sites that provide for the auction of assets of the types included in the Collateral or that have the reasonable capability of doing so, or that match buyers and
sellers of assets; (ix) to dispose of assets in wholesale rather than retail markets; (x) to disclaim disposition warranties, including any warranties of title; (xi) to
purchase insurance or credit enhancements to insure Secured Party against risks of loss, collection or disposition of Collateral or to provide to Secured Party a
guaranteed return from the collection or disposition of Collateral; or (xii) to the extent deemed appropriate by Secured Party, to obtain the services of other brokers,
investment bankers, consultants and other professionals to assist Secured Party in the collection or disposition of any of the Collateral. Debtor acknowledges that
the purpose of this section is to provide non-exhaustive indications of what actions or omissions by Secured Party would not be commercially unreasonable in
Secured Party’s exercise of remedies against the Collateral and that other actions or omissions by Secured Party shall not be deemed commercially unreasonable
solely on account of not being indicated in this Section. Without limitation upon the foregoing, nothing contained in this Section shall be construed to grant any
rights to Debtor or to impose any duties on Secured Party that would not have been granted or imposed by this Security Agreement or by applicable law in the
absence of this Section.
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4.4 UCC and Offset Rights . Secured Party may exercise, from time to time, any and all rights and remedies available to it under the UCC or under
any other applicable law in addition to, and not in lieu of, any rights and remedies expressly granted in this Security Agreement or in any other agreements between
any Obligor and Secured Party, and may, without demand or notice of any kind, appropriate and apply toward the payment of such of the Obligations, whether
matured or unmatured, including costs of collection and attorneys’ and paralegals’ fees and costs, and in such order of application as Secured Party may, from time
to time, elect, any indebtedness of Secured Party to any Obligor, however created or arising, including balances, credits, deposits, accounts or moneys of such
Obligor in the possession, control or custody of, or in transit to Secured Party. Debtor, on behalf of itself and any Obligor, hereby waives the benefit of any law that
would otherwise restrict or limit Secured Party in the exercise of its right, which is hereby acknowledged, to appropriate at any time hereafter any such
indebtedness owing from Secured Party to any Obligor.

4.5 Additional Remedies . Upon the occurrence of an Event of Default, Secured Party shall have the right and power to:

(a) instruct Debtor, at its own expense, to notify any parties obligated on any of the Collateral, including any Customers and Payment
Processing Companies, to make payment directly to Secured Party of any amounts due or to become due thereunder, or Secured Party may directly notify such
obligors of the security interest of Secured Party, and/or of the assignment to Secured Party of the Collateral and direct such obligors to make payment to Secured
Party of any amounts due or to become due with respect thereto, and thereafter, collect any such amounts due on the Collateral directly from such Persons
obligated thereon;

(b) enforce collection of any of the Collateral, including any Accounts, by suit or otherwise, or make any compromise or settlement with
respect to any of the Collateral, or surrender, release or exchange all or any part thereof, or compromise, extend or renew for any period (whether or not longer than
the original period) any indebtedness thereunder;

(c) take possession or control of any proceeds and products of any of the Collateral, including the proceeds of insurance thereon;

(d) extend, renew or modify for one or more periods (whether or not longer than the original period) the Obligations or any obligation of
any nature of any other obligor with respect to the Obligations;

(e) grant releases, compromises or indulgences with respect to the Obligations, any extension or renewal of any of the Obligations, any
security therefor, or to any other obligor with respect to the Obligations;
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® transfer the whole or any part of Capital Securities which may constitute Collateral into the name of Secured Party or Secured Party’s
nominee without disclosing, if Secured Party so desires, that such Capital Securities so transferred are subject to the security interest of Secured Party, and any
corporation, association, or any of the managers or trustees of any trust issuing any of such Capital Securities, or any transfer agent, shall not be bound to inquire,
in the event that Secured Party or such nominee makes any further transfer of such Capital Securities, or any portion thereof, as to whether Secured Party or such
nominee has the right to make such further transfer, and shall not be liable for transferring the same;

(2) vote the Collateral;

(h) make an election with respect to the Collateral under Section 1111 of the Bankruptcy Code or take action under Section 364 or any
other section of Bankruptcy Code; provided , however , that any such action of Secured Party as set forth herein shall not, in any manner whatsoever, impair or
affect the liability of Debtor hereunder, nor prejudice, waive, nor be construed to impair, affect, prejudice or waive Secured Party’s rights and remedies at law, in
equity or by statute, nor release, discharge, nor be construed to release or discharge, Debtor, any guarantor or other Person liable to Secured Party for the
Obligations; and

@) at any time, and from time to time, accept additions to, releases, reductions, exchanges or substitution of the Collateral, without in any
way altering, impairing, diminishing or affecting the provisions of this Security Agreement, the Loan Documents, or any of the other Obligations, or Secured
Party’s rights hereunder, under the Obligations.

Debtor hereby ratifies and confirms whatever Secured Party may do with respect to the Collateral and agrees that Secured Party shall not be
liable for any error of judgment or mistakes of fact or law with respect to actions taken in connection with the Collateral.

4.6 Attorney-in-Fact . Debtor hereby irrevocably makes, constitutes and appoints Secured Party (and any officer of Secured Party or any Person
designated by Secured Party for that purpose) as Debtor’s true and lawful proxy and attorney-in-fact (and agent-in-fact) in Debtor’s name, place and stead, with
full power of substitution, to: (i) take such actions as are permitted in this Security Agreement; (ii) execute such financing statements and other documents and to
do such other acts as Secured Party may require to perfect and preserve Secured Party’s security interest in, and to enforce such interests in the Collateral; and (iii)
upon the occurrence of an Event of Default, carry out any remedy provided for in this Security Agreement, the Credit Agreement, or otherwise at law or in equity,
including endorsing Debtor’s name to checks, drafts, instruments and other items of payment, and proceeds of the Collateral, executing change of address forms
with the postmaster of the United States Post Office serving the address of Debtor, changing the address of Debtor to that of Secured Party, opening all envelopes
addressed to Debtor and applying any payments contained therein to the Obligations, and changing any merchant accounts or instructions to Payment Processing
Companies regarding any credit/debit card payments from Customers. Debtor hereby acknowledges that the constitution and appointment of such proxy and
attorney-in-fact are coupled with an interest and are irrevocable. Debtor hereby ratifies and confirms all that such attorney-in-fact may do or cause to be done by
virtue of any provision of this Security Agreement.
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4.7 No Marshaling . Secured Party shall not be required to marshal any present or future collateral security (including this Security Agreement and
the Collateral) for, or other assurances of payment of, the Obligations or any of them or to resort to such collateral security or other assurances of payment in any
particular order. To the extent that it lawfully may, Debtor hereby agrees that it will not invoke any law relating to the marshaling of collateral which might cause
delay in or impede the enforcement of Secured Party’s rights under this Security Agreement or under any other instrument creating or evidencing any of the
Obligations or under which any of the Obligations is outstanding or by which any of the Obligations is secured or payment thereof is otherwise assured, and, to the
extent that it lawfully may, Debtor hereby irrevocably waives the benefits of all such laws.

4.8 No Waiver . No Event of Default shall be waived by Secured Party except in writing. No failure or delay on the part of Secured Party in
exercising any right, power or remedy hereunder shall operate as a waiver of the exercise of the same or any other right at any other time; nor shall any single or
partial exercise of any such right, power or remedy preclude any other or further exercise thereof or the exercise of any other right, power or remedy hereunder.
There shall be no obligation on the part of Secured Party to exercise any remedy available to Secured Party in any order. The remedies provided for herein are
cumulative and not exclusive of any remedies provided at law or in equity. Debtor agrees that in the event that Debtor fails to perform, observe or discharge any of
its Obligations or liabilities under this Security Agreement or any other agreements with Secured Party, no remedy of law will provide adequate relief to Secured
Party, and further agrees that Secured Party shall be entitled to temporary and permanent injunctive relief in any such case without the necessity of proving actual
damages.

4.9 Application of Proceeds . Secured Party will, within three (3) Business Days after receipt of cash or solvent credits from collection of items of
payment, proceeds of Collateral or any other source, apply the whole or any part thereof against the Obligations secured hereby. Secured Party shall further have
the exclusive right to determine how, when and what application of such payments and such credits shall be made on the Obligations, and such determination shall
be conclusive upon Debtor. Any proceeds of any disposition by Secured Party of all or any part of the Collateral may be first applied by Secured Party to the
payment of expenses incurred by Secured Party in connection with the Collateral, including reasonable attorneys’ fees and legal expenses and costs as provided for
in Section 5.13 hereof.

5 MISCELLANEOUS.
5.1 Entire Agreement . This Security Agreement and the other Loan Documents: (i) are valid, binding and enforceable against Debtor and Secured

Party in accordance with their respective provisions and no conditions exist as to their legal effectiveness; (ii) constitute the entire agreement between the parties
with respect to the subject matter hereof and thereof; and (iii) are the final expression of the intentions of Debtor and Secured Party. No promises, either expressed
or implied, exist between Debtor and Secured Party, unless contained herein or therein. This Security Agreement, together with the other Loan Documents,
supersedes all negotiations, representations, warranties, commitments, term sheets, discussions, negotiations, offers or contracts (of any kind or nature, whether
oral or written) prior to or contemporaneous with the execution hereof with respect to any matter, directly or indirectly related to the terms of this Security
Agreement and the other Loan Documents. This Security Agreement and the other Loan Documents are the result of negotiations between Secured Party and
Debtor and have been reviewed (or have had the opportunity to be reviewed) by counsel to all such parties, and are the products of all parties. Accordingly, this
Security Agreement and the other Loan Documents shall not be construed more strictly against Secured Party merely because of Secured Party's involvement in
their preparation.
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52 Amendments;: Waivers . No delay on the part of Secured Party in the exercise of any right, power or remedy shall operate as a waiver thereof,
nor shall any single or partial exercise by Secured Party of any right, power or remedy preclude other or further exercise thereof, or the exercise of any other right,
power or remedy. No amendment, modification or waiver of, or consent with respect to, any provision of this Security Agreement or the other Loan Documents
shall in any event be effective unless the same shall be in writing and acknowledged by Secured Party, and then any such amendment, modification, waiver or
consent shall be effective only in the specific instance and for the specific purpose for which given.

53 WAIVER OF DEFENSES . DEBTOR WAIVES EVERY PRESENT AND FUTURE DEFENSE, CAUSE OF ACTION, COUNTERCLAIM
OR SETOFF WHICH DEBTOR MAY NOW HAVE OR HEREAFTER MAY HAVE TO ANY ACTION BY SECURED PARTY IN ENFORCING THIS
SECURITY AGREEMENT. PROVIDED SECURED PARTY ACTS IN GOOD FAITH, DEBTOR RATIFIES AND CONFIRMS WHATEVER SECURED
PARTY MAY DO PURSUANT TO THE TERMS OF THIS SECURITY AGREEMENT. THIS PROVISION IS A MATERIAL INDUCEMENT FOR
SECURED PARTY GRANTING ANY FINANCIAL ACCOMMODATION TO DEBTOR.

5.4 MANDATORY FORUM SELECTION . TO INDUCE SECURED PARTY TO MAKE CERTAIN FINANCIAL ACCOMODATIONS TO
DEBTOR, DEBTOR IRREVOCABLY AGREES THAT ANY DISPUTE ARISING UNDER, RELATING TO, OR IN CONNECTION WITH, DIRECTLY OR
INDIRECTLY, THIS AGREEMENT OR RELATED TO ANY MATTER WHICH IS THE SUBJECT OF OR INCIDENTAL TO THIS AGREEMENT ANY
OTHER LOAN DOCUMENT, OR THE COLLATERAL (WHETHER OR NOT SUCH CLAIM IS BASED UPON BREACH OF CONTRACT OR TORT)
SHALL BE SUBJECT TO THE EXCLUSIVE JURISDICTION AND VENUE OF THE STATE AND/OR FEDERAL COURTS LOCATED IN BROWARD
COUNTY, FLORIDA; PROVIDED, HOWEVER, SECURED PARTY MAY, AT SECURED PARTY’S SOLE OPTION, ELECT TO BRING ANY ACTION IN
ANY OTHER JURISDICTION. THIS PROVISION IS INTENDED TO BE A “MANDATORY” FORUM SELECTION CLAUSE AND GOVERNED BY AND
INTERPRETED CONSISTENT WITH FLORIDA LAW. DEBTOR HEREBY CONSENTS TO THE EXCLUSIVE JURISDICTION AND VENUE OF ANY
STATE OR FEDERAL COURT HAVING ITS SITUS IN SAID COUNTY (OR TO ANY OTHER JURISDICTION OR VENUE, IF SECURED PARTY SO
ELECTS), AND WAIVES ANY OBJECTION BASED ON FORUM NON CONVENIENS. DEBTOR HEREBY WAIVES PERSONAL SERVICE OF ANY
AND ALL PROCESS AND CONSENTS THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY CERTIFIED MAIL, RETURN RECEIPT
REQUESTED, DIRECTED TO DEBTOR, AS APPLICABLE, AS SET FORTH HEREIN IN THE MANNER PROVIDED BY APPLICABLE STATUTE, LAW,
RULE OF COURT OR OTHERWISE.
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5.5 WAIVER OF JURY TRIAL . DEBTOR AND SECURED PARTY, AFTER CONSULTING OR HAVING HAD THE OPPORTUNITY TO
CONSULT WITH COUNSEL, EACH KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE IRREVOCABLY, ANY RIGHT TO A TRIAL BY
JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS SECURITY AGREEMENT, ANY NOTE, ANY
OTHER LOAN DOCUMENT, ANY OF THE OTHER OBLIGATIONS, THE COLLATERAL, OR ANY AMENDMENT, INSTRUMENT, DOCUMENT OR
AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN CONNECTION HEREWITH OR THEREWITH OR ARISING FROM
ANY LENDING RELATIONSHIP EXISTING IN CONNECTION WITH ANY OF THE FOREGOING, OR ANY COURSE OF CONDUCT OR COURSE OF
DEALING IN WHICH SECURED PARTY AND DEBTOR ARE ADVERSE PARTIES, AND EACH AGREES THAT ANY SUCH ACTION OR
PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR SECURED
PARTY GRANTING ANY FINANCIAL ACCOMMODATION TO DEBTOR.

5.6 Assignability . Secured Party, without consent from or notice to anyone, may at any time assign Secured Party’s rights in this Security
Agreement, the other Loan Documents, the Obligations, or any part thereof and transfer Secured Party’s rights in any or all of the Collateral, and Secured Party
thereafter shall be relieved from all liability with respect to such Collateral. This Security Agreement shall be binding upon Secured Party and Debtor and its
respective legal representatives and successors. All references herein to Debtor shall be deemed to include any successors, whether immediate or remote. In the
case of a joint venture or partnership, the term “Debtor” shall be deemed to include all joint venturers or partners thereof, who shall be jointly and severally liable
hereunder.

5.7 Binding Effect . This Security Agreement shall become effective upon execution by Debtor and Secured Party, and shall bind the Debtor and
Secured Party, and their respective successors and permitted assigns.

5.8 Governing Law . Except in the case of the Mandatory Forum Selection Clause in Section 5.4 above, which clause shall be governed and
interpreted in accordance with Florida law, this Agreement shall be delivered and accepted in and shall be deemed to be a contract made under and governed by the
internal laws of the State of Nevada, and for all purposes shall be construed in accordance with the laws of such State, without giving effect to the choice of law
provisions of such State.

5.9 Enforceability . Wherever possible, each provision of this Security Agreement shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Security Agreement shall be prohibited by, unenforceable or invalid under any jurisdiction, such provision shall
as to such jurisdiction, be severable and be ineffective to the extent of such prohibition or invalidity, without invalidating the remaining provisions of this Security
Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.
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5.10 Time of Essence . Time is of the essence in making payments of all amounts due Secured Party under the Loan Documents and in the
performance and observance by Debtor of each covenant, agreement, provision and term of this Security Agreement and the other Loan Documents.

5.11 Counterparts; Facsimile Signatures . This Security Agreement may be executed in any number of counterparts and by the different parties
hereto on separate counterparts and each such counterpart shall be deemed to be an original, but all such counterparts shall together constitute but one and the same
Security Agreement. Receipt of an executed signature page to this Security Agreement by facsimile or other electronic transmission shall constitute effective
delivery thereof. Electronic records of executed Loan Documents maintained by Secured Party shall be deemed to be originals thereof.

5.12 Notices . Except as otherwise provided herein, Debtor waives all notices and demands in connection with the enforcement of Secured Party’s
rights hereunder. All notices, requests, demands and other communications provided for hereunder shall be made in accordance with the terms of the Credit
Agreement.

5.13 Costs, Fees and Expenses . Debtor shall pay or reimburse Secured Party for all reasonable costs, fees and expenses incurred by Secured Party
or for which Secured Party becomes obligated in connection with the enforcement of this Security Agreement, including search fees, costs and expenses and
attorneys’ fees, costs and time charges of counsel to Secured Party and all taxes payable in connection with this Security Agreement. In furtherance of the
foregoing, Debtor shall pay any and all stamp and other taxes, UCC search fees, filing fees and other costs and expenses in connection with the execution and
delivery of this Security Agreement and the other Loan Documents to be delivered hereunder, and agrees to save and hold Secured Party harmless from and against
any and all liabilities with respect to or resulting from any delay in paying or omission to pay such costs and expenses. That portion of the Obligations consisting of
costs, expenses or advances to be reimbursed by Debtor to Secured Party pursuant to this Security Agreement or the other Loan Documents which are not paid on
or prior to the date hereof shall be payable by Debtor to Secured Party on demand. If at any time or times hereafter Secured Party: (a) employs counsel for advice
or other representation: (i) with respect to this Security Agreement or the other Loan Documents; (ii) to represent Secured Party in any litigation, contest, dispute,
suit or proceeding or to commence, defend, or intervene or to take any other action in or with respect to any litigation, contest, dispute, suit, or proceeding (whether
instituted by Secured Party, Debtor, or any other Person) in any way or respect relating to this Security Agreement; or (iii) to enforce any rights of Secured Party
against Debtor or any other Person under of this Security Agreement; (b) takes any action to protect, collect, sell, liquidate, or otherwise dispose of any of the
Collateral; and/or (c) attempts to or enforces any of Secured Party’s rights or remedies under this Security Agreement, the costs and expenses incurred by Secured
Party in any manner or way with respect to the foregoing, shall be part of the Obligations, payable by Debtor to Secured Party on demand.
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5.14 Termination . This Security Agreement and the Liens and security interests granted hereunder shall not terminate until the termination of the
Credit Agreement and the commitments to make Loans thereunder and the full and complete performance and satisfaction and payment in full of all the
Obligations (other than contingent indemnification obligations to the extent no claim giving rise thereto has been asserted). Upon termination of this Security
Agreement, Secured Party shall also deliver to Debtor (at the sole expense of Debtor) such UCC termination statements, certificates for terminating the liens on the
Motor Vehicles (if any) and such other documentation, without recourse, warranty or representation whatsoever, as shall be reasonably requested by Debtor to
effect the termination and release of the Liens and security interests in favor of Secured Party affecting the Collateral; provided, however, to the extent any such
terminations or releases require Secured Party to expend any sums in terminating or releasing any such Liens, Secured Party may refrain from terminating or
releasing such Liens unless and until Debtor pays to Secured Party the estimated cost, as reasonably determined by Secured Party, of effectuating such terminations
or releases.

5.15 Reinstatement. This Security Agreement shall remain in full force and effect and continue to be effective should any petition be filed by or
against Debtor for liquidation or reorganization, should Debtor become insolvent or make an assignment for the benefit of any creditor or creditors or should a
receiver or trustee be appointed for all or any significant part of Debtor’s assets, and shall continue to be effective or be reinstated, as the case may be, if at any
time payment and performance of the Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be restored
or returned by any obligee of the Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or otherwise, all as though such payment or
performance had not been made. In the event that any payment, or any part thereof, is rescinded, reduced, restored or returned, the Obligations shall be reinstated
and deemed reduced only by such amount paid and not so rescinded, reduced, restored or returned.

5.16 Increase in Obligations. It is the intent of the parties to secure payment of the Obligations, as the amount of such Obligations may increase from
time to time in accordance with the terms and provisions of the Loan Documents, and all of the Obligations, as so increased from time to time, shall be and are
secured hereby. Upon the execution hereof, Debtor shall pay any and all documentary stamp taxes and/or other charges required to be paid in connection with the
execution and enforcement of the Loan Documents, and if, as and to the extent the Obligations are increased from time to time in accordance with the terms and
provisions of the Loan Documents, then Debtor shall immediately pay any additional documentary stamp taxes or other charges in connection therewith.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Debtor and Secured Party have executed this Security Agreement as of the date first above written.
Debtor :

TARSIER LTD. , a Delaware corporation

By: /s/ Isaac H. Sutton
Name:
Title:
STATE OF )
SS.
COUNTY OF )
The foregoing instrument was acknowledged before me this  day of , 2016 by , who is the of
Tarsier Ltd., on behalf of such entity. He/She is personally known to me or has produced as identification.
My Commission Expires:
Notary Public

Name of Notary typed or printed
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IN WITNESS WHEREOF, Debtor and Secured Party have executed this Security Agreement as of the date first above written.
Agreed and accepted:
Secured Party :
TCA GLOBAL CREDIT MASTER FUND, LP

By: TCA Global Credit Fund GP, Ltd.
Its: General Partner

By: /s/ Robert Press

Robert Press, Director
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Schedule 3.8

Collateral Locations/Places of Business

475 Park Avenue South, 30 th Floor, New York, New York 10016




Exhibit 10.6a
SECURITY AGREEMENT

This SECURITY AGREEMENT (the “ Security Agreement ) dated effective as of January 29, 2016, is executed by and among TARSIER

SYSTEMS LTD., a New York corporation (referred to as the * Debtor ), with its chief executive offices located at 475 Park Avenue South, 30 th Floor, New
York, New York 10016, and TCA Global Credit Master Fund, LP (the “ Secured Party ).

RECITALS :

WHEREAS, pursuant to a Credit Agreement dated of even date herewith (as amended, renewed, supplemented or modified from time to time, the “
Credit Agreement ") by and between Tarsier Ltd. , a Delaware corporation (the “ Company "), additional Credit Parties, and the Secured Party, the Company
desires to borrow funds and obtain financial accommodations from Secured Party (such financial accommodations hereinafter referred to as the “ Loan ”); and

WHEREAS, in order to induce Secured Party to enter into the Loan with the Company, the Debtor, being a wholly-owned Subsidiary of the Company,
has entered into and executed a Guaranty Agreement dated of even date herewith in favor of Secured Party (the “ Guaranty Agreement ”); and

WHEREAS, in order to induce the Secured Party make the Loan, and to secure Debtor’s liabilities and obligations under the Guaranty Agreement, Debtor
has agreed to execute and deliver to the Secured Party this Agreement for the benefit of the Secured Party;

NOW, THEREFORE, in consideration of the credit extended now and in the future by Secured Party to the Company and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor and Secured Party hereby agree as follows:

AGREEMENTS:
1 DEFINITIONS.
1.1 Defined Terms . Capitalized terms used but not otherwise defined in this Security Agreement (including the Recitals) shall have the meanings

ascribed to them in the Credit Agreement. For the purposes of this Security Agreement, the following capitalized words and phrases shall have the meanings set
forth below.

(a) “ Capital Securities ” shall mean, with respect to any Person, all shares, interests, participations or other equivalents (however
designated, whether voting or non-voting) of such Person’s capital, whether now outstanding or issued or acquired after the date hereof, including common shares,
preferred shares, membership interests in a limited liability company, limited or general partnership interests in a partnership or any other equivalent of such
ownership interest.

(b) “ Collateral ” shall have the meaning set forth in Section 2.1 hereof.




(c) “ Obligor ” shall mean Debtor, or any other party liable with respect to the Obligations.

(d) “ Organizational Identification Number ” means, with respect to Debtor, the organizational identification number assigned to Debtor
by the applicable governmental unit or agency of the jurisdiction of organization of Debtor, if any.

(e) “ Taxes ” shall mean any and all present and future taxes, duties, levies, imposts, deductions, assessments, charges or withholdings, and
any and all liabilities (including interest and penalties and other additions to taxes) with respect to the foregoing.

® “ Unmatured Event of Default ” shall mean any event which, with the giving of notice, the passage of time or both, would constitute
an Event of Default.

1.2 Other Terms Defined in UCC . All other capitalized words and phrases used herein and not otherwise specifically defined herein or in the
Credit Agreement shall have the respective meanings assigned to such terms in the UCC, to the extent the same are used or defined therein.

1.3 Other Interpretive Provisions .

(a) The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms. Whenever the context so
requires, the neutral gender includes the masculine and feminine, the single number includes the plural, and vice versa, and in particular the word “Debtor” shall be
so construed.

(b) Section and Schedule references are to this Security Agreement unless otherwise specified. The words “hereof”, “herein” and
“hereunder” and words of similar import when used in this Security Agreement shall refer to this Security Agreement as a whole and not to any particular
provision of this Security Agreement

(c) The term “including” (or words of similar import) is not limiting, and means “including, without limitation”.

(d) In the computation of periods of time from a specified date to a later specified date, the word “from” means “from and including”; the
words “to” and “until” each mean “to but excluding”, and the word “through” means “to and including”.

(e) Unless otherwise expressly provided herein: (i) references to agreements (including this Security Agreement and the other Loan
Documents) and other contractual instruments shall be deemed to include all subsequent amendments, restatements, supplements and other modifications thereto,
but only to the extent such amendments, restatements, supplements and other modifications are not prohibited by the terms of any Loan Document; and
(ii) references to any statute or regulation shall be construed as including all statutory and regulatory provisions amending, replacing, supplementing or interpreting
such statute or regulation.




® To the extent any of the provisions of the other Loan Documents are inconsistent with the terms of this Security Agreement, the
provisions of this Security Agreement shall govern.

(2) This Security Agreement and the other Loan Documents may use several different limitations, tests or measurements to regulate the
same or similar matters. All such limitations, tests and measurements are cumulative and each shall be performed in accordance with its terms.

2 SECURITY FOR THE OBLIGATIONS.

2.1 Security for Obligations . As security for the payment and performance of the Obligations, Debtor does hereby pledge, assign, transfer, deliver
and grant to Secured Party, for its own benefit and as agent for its Affiliates, a continuing and unconditional first priority security interest in and to any and all
property of Debtor, of any kind or description, tangible or intangible, wheresoever located and whether now existing or hereafter arising or acquired, including the
following (all of which property for Debtor, along with the products and proceeds therefrom, are individually and collectively referred to as the “ Collateral ™):

(a) all property of, or for the account of, Debtor now or hereafter coming into the possession, control or custody of, or in transit to, Secured
Party or any agent or bailee for Secured Party or any parent, affiliate or subsidiary of Secured Party or any participant with Secured Party in the Obligations
(whether for safekeeping, deposit, collection, custody, pledge, transmission or otherwise), including all cash, earnings, dividends, interest, or other rights in
connection therewith and the products and proceeds therefrom, including the proceeds of insurance thereon; and

(b) the additional property of Debtor, whether now existing or hereafter arising or acquired, and wherever now or hereafter located,
together with all additions and accessions thereto, substitutions, betterments and replacements therefor, products and Proceeds therefrom, and all of Debtor’s books
and records and recorded data relating thereto (regardless of the medium of recording or storage), together with all of Debtor's right, title and interest in and to all
computer software required to utilize, create, maintain and process any such records or data on electronic media, identified and set forth as follows:

(1) All Accounts and all goods whose sale, lease or other disposition by Debtor has given rise to Accounts and have been returned
to, or repossessed or stopped in transit by, Debtor, or rejected or refused by a Customer;

(i1) All Inventory, including raw materials, work-in-process and finished goods;
(i) All goods (other than Inventory), including embedded software, Equipment, vehicles, furniture and Fixtures;
(iv) All Software and computer programs;




) All Securities, Investment Property, Financial Assets and Deposit Accounts, specifically including the Lock Box Account, and
all funds at any time deposited therewith, and all funds and amounts reserved or held back by any Payment Processing Companies;

(vi) All As-Extracted Collateral, Commodity Accounts, Commodity Contracts, and Farm Products;

(vii) All Chattel Paper, Electronic Chattel Paper, Instruments, Documents, Letter of Credit Rights, all proceeds of letters of credit,
Health-Care-Insurance Receivables, Supporting Obligations, notes secured by real estate, Commercial Tort Claims and General Intangibles, including Payment
Intangibles; and

(viii)  All real estate property owned by Debtor and the interest of Debtor in fixtures related to such real property;

(ix) All Proceeds (whether Cash Proceeds or Non-cash Proceeds) of the foregoing property, including all insurance policies and
proceeds of insurance payable by reason of loss or damage to the foregoing property, including unearned premiums, and of eminent domain or condemnation
awards.

2.2 Possession and Transfer of Collateral . Until an Event of Default has occurred, but subject to Secured Party’s rights under the Credit Agreement
(specifically with respect to Secured Party’s rights to use and apply money in the Lock Box Account), Debtor shall be entitled to possession and use of the
Collateral (other than Instruments or Documents (including Tangible Chattel Paper and Investment Property consisting of certificated securities) and other
Collateral required to be delivered to Secured Party pursuant to this Section 2 ). The cancellation or surrender of any promissory note evidencing an Obligation,
upon payment or otherwise, shall not affect the right of Secured Party to retain the Collateral for any other of the Obligations, except upon payment in full of the
Obligations. Debtor shall not sell, assign (by operation of law or otherwise), license, lease or otherwise dispose of, or grant any option with respect to any of the
Collateral, except as permitted pursuant to the Credit Agreement.

2.3 Financing Statements . Debtor authorizes Secured Party to prepare and file such financing statements, amendments and other documents and do
such acts as Secured Party deems necessary in order to establish and maintain valid, attached and perfected, first priority security interests in the Collateral in favor
of Secured Party, for its own benefit and as agent for its Affiliates, free and clear of all Liens and claims and rights of third parties whatsoever, except Permitted
Liens. Debtor hereby irrevocably authorizes Secured Party at any time, and from time to time, to file in any jurisdiction any initial financing statements and
amendments thereto that: (a) indicate the Collateral: (i) is comprised of all assets of Debtor (or words of similar effect), regardless of whether any particular asset
comprising a part of the Collateral falls within the scope of Article 9 of the UCC of the jurisdiction wherein such financing statement or amendment is filed; or (ii)
as being of an equal or lesser scope or within greater detail as the grant of the security interest set forth herein; and (b) contain any other information required by
Section 5 of Article 9 of the UCC of the jurisdiction wherein such financing statement or amendment is filed regarding the sufficiency or filing office acceptance of
any financing statement or amendment, including: (A) whether Debtor is an organization, the type of organization and any Organizational Identification Number
issued to Debtor; and (B) in the case of a financing statement filed as a fixture filing or indicating Collateral as as-extracted collateral or timber to be cut, a
sufficient description of the real property to which the Collateral relates. Debtor agrees to furnish any such information to Secured Party promptly upon request. In
addition, Debtor shall make appropriate entries on its books and records disclosing the security interests of Secured Party, for its own benefit and as agent for its
Affiliates, in the Collateral. Debtor hereby agrees that a photogenic or other reproduction of this Security Agreement is sufficient for filing as a financing statement
and Debtor authorizes Secured Party to file this Security Agreement as a financing statement in any jurisdiction.




2.4 Preservation of the Collateral . Secured Party may, but is not required to, take such actions from time to time as Secured Party deems
appropriate to maintain or protect the Collateral. Secured Party shall have exercised reasonable care in the custody and preservation of the Collateral if Secured
Party takes such action as Debtor shall reasonably request in writing which is not inconsistent with Secured Party’s status as a secured party, but the failure of
Secured Party to comply with any such request shall not be deemed a failure to exercise reasonable care; provided , however , Secured Party’s responsibility for the
safekeeping of the Collateral shall: (i) be deemed reasonable if such Collateral is accorded treatment substantially equal to that which Secured Party accords its
own property; and (ii) not extend to matters beyond the control of Secured Party, including acts of God, war, insurrection, riot or governmental actions. In addition,
any failure of Secured Party to preserve or protect any rights with respect to the Collateral against prior or third parties, or to do any act with respect to preservation
of the Collateral, not so requested by Debtor, shall not be deemed a failure to exercise reasonable care in the custody or preservation of the Collateral. Debtor shall
have the sole responsibility for taking such action as may be necessary, from time to time, to preserve all rights of Debtor and Secured Party in the applicable
Collateral against prior or third parties. Without limiting the generality of the foregoing, where Collateral consists, in whole or in part, of Capital Securities, Debtor
represents to, and covenants with, Secured Party that Debtor has made arrangements for keeping informed of changes or potential changes affecting the Capital
Securities (including rights to convert or subscribe, payment of dividends, reorganization or other exchanges, tender offers and voting rights), and Debtor agrees
that Secured Party shall have no responsibility or liability for informing Debtor of any such or other changes or potential changes or for taking any action or
omitting to take any action with respect thereto.

2.5 Other Actions as to any and all Collateral . Debtor further agrees to take any other action reasonably requested by Secured Party to ensure the
attachment, perfection and first priority of, and the ability of Secured Party to enforce, the security interest of Secured Party, for its own benefit and as agent for its
Affiliates, in any and all of the Collateral, including: (i) causing Secured Party’s name to be noted as secured party on any certificate of title for a titled good if
such notation is a condition to attachment, perfection or priority of, or ability of the bank to enforce, the security interest of Secured Party, for its own benefit and
as agent for its Affiliates, in such Collateral; (ii) complying with any provision of any statute, regulation or treaty of the United States as to any material portion of
the Collateral as soon as possible but not more than forty-five (45) days after such request if compliance with such provision is a condition to attachment,
perfection or priority of, or ability of Secured Party to enforce, the security interest of Secured Party, for its own benefit and as agent for its Affiliates, in such
Collateral; (iii) obtaining governmental and other third party consents and approvals, including, without limitation, any consent of any licensor, lessor or other
Person with authority or control over or an interest in any material portion of the Collateral as soon as possible but not more than forty-five (45) days after such
request; (iv) obtaining waivers from mortgagees and landlords in form and substance reasonably satisfactory to Secured Party which affect any material portion of
the Collateral as soon as possible but not more than forty-five (45) days after such request; and (v) taking all actions required by the UCC in effect from time to
time or by other law, as applicable in any relevant UCC jurisdiction, or by other law as applicable in any foreign jurisdiction. Debtor further agrees to indemnify
and hold Secured Party harmless against claims of any Persons not a party to this Security Agreement concerning disputes arising over the Collateral, except to the
extent resulting from the gross negligence or willful misconduct of Secured Party or its Affiliates.




2.6 Collateral in the Possession of a Warechouseman or Bailee . If any material portion of the Collateral at any time is in the possession of a
warehouseman or bailee, Debtor shall promptly notify Secured Party thereof, and, as soon as possible, but not more than forty-five (45) days later, shall obtain a
Collateral Access Agreement in form and substance reasonably satisfactory to Secured Party from such warehouseman or bailee.

2.7 Letter-of-Credit Rights . If Debtor at any time is a beneficiary under a letter of credit now or hereafter issued in favor of Debtor, Debtor shall
promptly notify Secured Party thereof and, at the request and option of Secured Party, Debtor shall, pursuant to an agreement in form and substance reasonably
satisfactory to Secured Party, either: (i) arrange for the issuer and any confirmer of such letter of credit to consent to an assignment to Secured Party, for its own
benefit and as agent for its Affiliates, of the proceeds of any drawing under the letter of credit; or (ii) arrange for Secured Party, for its own benefit and as agent for
its Affiliates, to become the transferee beneficiary of the letter of credit, with Secured Party agreeing, in each case, that the proceeds of any drawing under the letter
to credit are to be applied as provided in the Credit Agreement.

2.8 Commercial Tort Claims . If Debtor shall at any time hold or acquire a Commercial Tort Claim, Debtor shall promptly notify Secured Party in
writing signed by Debtor of the details thereof and grant to Secured Party, for its own benefit and as agent for its Affiliates, in such written notice or other written
instrument, a security interest therein and in the proceeds thereof, all upon the terms of this Security Agreement, in each case in form and substance reasonably
satisfactory to Secured Party, and shall execute any amendments hereto deemed reasonably necessary by Secured Party to perfect the security interest of Secured
Party, for its own benefit and as agent for its Affiliates, in such Commercial Tort Claim.




2.9 Electronic Chattel Paper and Transferable Records . If Debtor at any time holds or acquires an interest in any electronic chattel paper or any
“transferable record”, as that term is defined in Section 201 of the federal Electronic Signatures in Global and National Commerce Act, or in Section 16 of the
Uniform Electronic Transactions Act as in effect in any relevant jurisdiction, Debtor shall promptly notify Secured Party thereof and, at the request of Secured
Party, shall take such action as Secured Party may reasonably request to vest in Secured Party control under Section 9-105 of the UCC of such electronic chattel
paper or control under Section 201 of the federal Electronic Signatures in Global and National Commerce Act or, as the case may be, Section 16 of the Uniform
Electronic Transactions Act, as so in effect in such jurisdiction, of such transferable record. Secured Party agrees with Debtor that Secured Party will arrange,
pursuant to procedures reasonably satisfactory to Secured Party and so long as such procedures will not result in Secured Party’s loss of control, for Debtor to
make alterations to the electronic chattel paper or transferable record permitted under Section 9-105 of the UCC or, as the case may be, Section 201 of the federal
Electronic Signatures in Global and National Commerce Act or Section 16 of the Uniform Electronic Transactions Act, for a party in control to make without loss
of control.

2.10 Additional Requirements on Collateral . Debtor shall fully cooperate with Secured Party to obtain and keep in effect one or more control
agreements in Deposit Accounts, Electronic Chattel Paper, Investment Property and Letter-of-Credit Rights Collateral. Such control agreements shall only be
required if, in the reasonable discretion of the Secured Party, the nature of the Collateral requires any such control agreements in order for the Secured Party to
perfect its security interests in any Collateral as granted hereunder, and in such event, Debtor shall promptly provide any such control agreements upon request
from the Secured Party. In addition, Debtor, at the Debtor’s expense, shall promptly: (A) execute all notices of security interest for each relevant type of Software
and other General Intangibles in forms suitable for filing with any United States or foreign office handling the registration or filing of patents, trademarks,
copyrights and other intellectual property and any successor office or agency thereto; and (B) take all commercially reasonable steps in any hearing, suit, action, or
other proceeding before any such office or any similar office or agency in any other country or any political subdivision thereof, to diligently prosecute or
maintain, as applicable, each application and registration of any Software, General Intangibles or any other intellectual property rights and assets that are part of the
Collateral, including filing of renewals, affidavits of use, affidavits of incontestability and opposition, interference and cancellation proceedings.

3 REPRESENTATIONS AND WARRANTIES.
Debtor makes the following representations and warranties to Secured Party:

3.1 Debtor Organization and Name . Debtor is a corporation, duly organized, existing and in good standing under the laws of its State of
organization, with full and adequate power to carry on and conduct its business as presently conducted. Debtor is duly licensed or qualified in all foreign
jurisdictions wherein the nature of its activities requires such qualification or licensing. Debtor’s Organizational Identification Number, if applicable, is set forth in
the Credit Agreement. The exact legal name of Debtor is as set forth in the first paragraph of this Security Agreement, and Debtor currently does not conduct, nor
has it during the last five (5) years conducted, business under any other name or trade name.

3.2 Authorization . Debtor has full right, power and authority to enter into this Security Agreement and to perform all of its duties and obligations
under this Security Agreement. The execution and delivery of this Security Agreement and the other Loan Documents will not, nor will the observance or
performance of any of the matters and things herein or therein set forth, violate or contravene any provision of law or of the articles of incorporation, bylaws,
operating agreement, or other governing documents of Debtor. All necessary and appropriate action has been taken on the part of Debtor to authorize the execution
and delivery of this Security Agreement.




3.3 Validity and Binding Nature . This Security Agreement is the legal, valid and binding obligation of Debtor, enforceable against Debtor in
accordance with its terms, subject to bankruptcy, insolvency and similar laws affecting the enforceability of creditors' rights generally and to general principles of
equity.

34 Consent: Absence of Breach . The execution, delivery and performance of this Security Agreement and any other documents or instruments to
be executed and delivered by Debtor in connection herewith, do not and will not: (a) require any consent, approval, authorization, or filings with, notice to or other
act by or in respect of, any governmental authority or any other Person (other than filings or notices pursuant to federal or state securities laws or other than any
consent or approval which has been obtained and is in full force and effect); (b) conflict with: (i) any provision of law or any applicable regulation, order, writ,
injunction or decree of any court or governmental authority; (ii) the articles of incorporation, bylaws, or other organic or governance document of Debtor; or (iii)
any agreement, indenture, instrument or other document, or any judgment, order or decree, which is binding upon Debtor or any of its properties or assets; or (c)
require, or result in, the creation or imposition of any Lien on any asset of Debtor, other than Liens in favor of Secured Party created pursuant to this Security
Agreement and Permitted Liens.

3.5 Ownership of Collateral: Liens . Debtor is the sole owner of all the Collateral, free and clear of all Liens, charges and claims (including
infringement claims with respect to patents, trademarks, service marks, copyrights and other intellectual property rights), other than Permitted Liens.

3.6 Adverse Circumstances . No condition, circumstance, event, agreement, document, instrument, restriction, litigation or proceeding (or
threatened litigation or proceeding or basis therefor) exists which: (i) would have a Material Adverse Effect upon Debtor; or (ii) would constitute an Event of
Default or an Unmatured Event of Default.

3.7 Security Interest . This Security Agreement creates a valid security interest in favor of Secured Party in the Collateral and, when properly
perfected by filing in the appropriate jurisdictions, or by possession or control of such Collateral by Secured Party or delivery of such Collateral to Secured Party,
shall constitute a valid, perfected, first-priority security interest in such Collateral.

3.8 Place of Business . The principal place of business and books and records of Debtor is set forth in the preamble to this Security Agreement, and
the location of all Collateral, if other than at such principal place of business, is as set forth on Schedule 3.8 attached hereto and made a part hereof, and Debtor
shall promptly notify Secured Party of any change in such locations. Debtor will not remove or permit the Collateral to be removed from such locations without the
prior written consent of Secured Party, except as permitted pursuant to the Credit Agreement.




39 Complete Information . This Security Agreement and all financial statements, schedules, certificates, confirmations, agreements, contracts, and
other materials and information heretofore or contemporaneously herewith furnished in writing by Debtor to Secured Party for purposes of, or in connection with,
this Security Agreement and the transactions contemplated hereby is, and all written information hereafter furnished by or on behalf of Debtor to Secured Party
pursuant hereto or in connection herewith will be, true and accurate in every material respect on the date as of which such information is dated or certified, and
none of such information is or will be incomplete by omitting to state any material fact necessary to make such information not misleading in light of the
circumstances under which made (it being recognized by Secured Party that any projections and forecasts provided by Debtor are based on good faith estimates
and assumptions believed by Debtor to be reasonable as of the date of the applicable projections or assumptions and that actual results during the period or periods
covered by any such projections and forecasts may differ from projected or forecasted results).

4 REMEDIES.

Upon the occurrence of any default in the payment or performance of any of the covenants, conditions and agreements contained in this Security
Agreement or any other Event of Default, including any Event of Default under the Guaranty Agreement, Secured Party shall have all rights, powers and remedies
set forth in this Security Agreement or the other Loan Documents or in any other written agreement or instrument relating to any of the Obligations or any security
therefor, as a secured party under the UCC or as otherwise provided at law or in equity. Without limiting the generality of the foregoing, Secured Party may, at its
option upon the occurrence of an Event of Default, declare its commitments to Debtor to be terminated and all Obligations to be immediately due and payable, or,
if provided in the Loan Documents, all commitments of Secured Party to Debtor shall immediately terminate and all Obligations shall be automatically due and
payable, all without demand, notice or further action of any kind required on the part of Secured Party. Debtor hereby waives any and all presentment, demand,
notice of dishonor, protest, and all other notices and demands in connection with the enforcement of Secured Party’s rights under the Loan Documents, and hereby
consents to, and waives notice of release, with or without consideration, of any Collateral, notwithstanding anything contained herein or in the Loan Documents to
the contrary. In addition to the foregoing:

4.1 Possession and Assembly of Collateral . Secured Party may, without notice, demand or the initiation of legal process of any kind, take
possession of any or all of the Collateral (in addition to Collateral of which Secured Party already has possession), wherever it may be found, and for that purpose
may pursue the same wherever it may be found, and may at any time enter into any of Debtor’s premises where any of the Collateral may be or is supposed to be,
and search for, take possession of, remove, keep and store any of the Collateral until the same shall be sold or otherwise disposed of and Secured Party shall have
the right to store and conduct a sale of the same in any of Debtor’s premises without cost to Secured Party. At Secured Party’s request, Debtor will, at Debtor’s sole
expense, assemble the Collateral and make it available to Secured Party at a place or places to be designated by Secured Party which is reasonably convenient to
Secured Party and Debtor.




4.2 Sale of Collateral . Secured Party may sell any or all of the Collateral at public or private sale, upon such terms and conditions as Secured Party
may deem proper, and Secured Party may purchase any or all of the Collateral at any such sale. Debtor acknowledges that Secured Party may be unable to effect a
public sale of all or any portion of the Collateral because of certain legal and/or practical restrictions and provisions which may be applicable to the Collateral and,
therefore, may be compelled to resort to one or more private sales to a restricted group of offerees and purchasers. Debtor consents to any such private sale so made
even though at places and upon terms less favorable than if the Collateral were sold at public sale. Secured Party shall have no obligation to clean-up or otherwise
prepare the Collateral for sale. Secured Party may apply the net proceeds, after deducting all costs, expenses, attorneys’ and paralegals’ fees incurred or paid at any
time in the collection, protection and sale of the Collateral and the Obligations, to the payment of the Obligations, returning the excess proceeds, if any, to Debtor.
Debtor shall remain liable for any amount remaining unpaid after such application, with interest at the Default Rate. Any notification of intended disposition of the
Collateral required by law shall be conclusively deemed reasonably and properly given if given by Secured Party at least ten (10) calendar days before the date of
such disposition. Debtor hereby confirms, approves and ratifies all acts and deeds of Secured Party relating to the foregoing, and each part thereof, and expressly
waives any and all claims of any nature, kind or description which it has or may hereafter have against Secured Party or its representatives, by reason of taking,
selling or collecting any portion of the Collateral. Debtor consents to releases of the Collateral at any time (including prior to default) and to sales of the Collateral
in groups, parcels or portions, or as an entirety, as Secured Party shall deem appropriate. Debtor expressly absolves Secured Party from any loss or decline in
market value of any Collateral by reason of delay in the enforcement or assertion or non-enforcement of any rights or remedies under this Security Agreement.

43 Standards for Exercising Remedies . To the extent that applicable law imposes duties on Secured Party to exercise remedies in a commercially
reasonable manner, Debtor acknowledges and agrees that it is not commercially unreasonable for Secured Party: (i) to incur expenses deemed necessary by
Secured Party to prepare Collateral for disposition or otherwise to complete raw material or work-in-process into finished goods or other finished products for
disposition; (ii) to fail to obtain third party consents for access to Collateral to be disposed of, or to obtain or, if not required by other law, to fail to obtain
governmental or third party consents for the collection or disposition of Collateral to be collected or disposed of; (iii) to fail to exercise collection remedies against
Customers or other Persons obligated on Collateral or to remove liens or encumbrances on or any adverse claims against Collateral; (iv) to exercise collection
remedies against Customers and other Persons obligated on Collateral directly or through the use of collection agencies and other collection specialists; (v) to
advertise dispositions of Collateral through publications or media of general circulation, whether or not the Collateral is of a specialized nature; (vi) to contact
other Persons, whether or not in the same business as Debtor, for expressions of interest in acquiring all or any portion of the Collateral; (vii) to hire one or more
professional auctioneers to assist in the disposition of Collateral, whether or not the Collateral is of a specialized nature; (viii) to dispose of Collateral by utilizing
internet sites that provide for the auction of assets of the types included in the Collateral or that have the reasonable capability of doing so, or that match buyers and
sellers of assets; (ix) to dispose of assets in wholesale rather than retail markets; (x) to disclaim disposition warranties, including any warranties of title; (xi) to
purchase insurance or credit enhancements to insure Secured Party against risks of loss, collection or disposition of Collateral or to provide to Secured Party a
guaranteed return from the collection or disposition of Collateral; or (xii) to the extent deemed appropriate by Secured Party, to obtain the services of other brokers,
investment bankers, consultants and other professionals to assist Secured Party in the collection or disposition of any of the Collateral. Debtor acknowledges that
the purpose of this section is to provide non-exhaustive indications of what actions or omissions by Secured Party would not be commercially unreasonable in
Secured Party’s exercise of remedies against the Collateral and that other actions or omissions by Secured Party shall not be deemed commercially unreasonable
solely on account of not being indicated in this Section. Without limitation upon the foregoing, nothing contained in this Section shall be construed to grant any
rights to Debtor or to impose any duties on Secured Party that would not have been granted or imposed by this Security Agreement or by applicable law in the
absence of this Section.
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4.4 UCC and Offset Rights . Secured Party may exercise, from time to time, any and all rights and remedies available to it under the UCC or under
any other applicable law in addition to, and not in lieu of, any rights and remedies expressly granted in this Security Agreement or in any other agreements between
any Obligor and Secured Party, and may, without demand or notice of any kind, appropriate and apply toward the payment of such of the Obligations, whether
matured or unmatured, including costs of collection and attorneys’ and paralegals’ fees and costs, and in such order of application as Secured Party may, from time
to time, elect, any indebtedness of Secured Party to any Obligor, however created or arising, including balances, credits, deposits, accounts or moneys of such
Obligor in the possession, control or custody of, or in transit to Secured Party. Debtor, on behalf of itself and any Obligor, hereby waives the benefit of any law that
would otherwise restrict or limit Secured Party in the exercise of its right, which is hereby acknowledged, to appropriate at any time hereafter any such
indebtedness owing from Secured Party to any Obligor.

4.5 Additional Remedies . Upon the occurrence of an Event of Default, Secured Party shall have the right and power to:

(a) instruct Debtor, at its own expense, to notify any parties obligated on any of the Collateral, including any Customers and Payment
Processing Companies, to make payment directly to Secured Party of any amounts due or to become due thereunder, or Secured Party may directly notify such
obligors of the security interest of Secured Party, and/or of the assignment to Secured Party of the Collateral and direct such obligors to make payment to Secured
Party of any amounts due or to become due with respect thereto, and thereafter, collect any such amounts due on the Collateral directly from such Persons
obligated thereon;

(b) enforce collection of any of the Collateral, including any Accounts, by suit or otherwise, or make any compromise or settlement with
respect to any of the Collateral, or surrender, release or exchange all or any part thereof, or compromise, extend or renew for any period (whether or not longer than

the original period) any indebtedness thereunder;

(c) take possession or control of any proceeds and products of any of the Collateral, including the proceeds of insurance thereon;
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(d) extend, renew or modify for one or more periods (whether or not longer than the original period) the Obligations or any obligation of
any nature of any other obligor with respect to the Obligations;

(e) grant releases, compromises or indulgences with respect to the Obligations, any extension or renewal of any of the Obligations, any
security therefor, or to any other obligor with respect to the Obligations;

® transfer the whole or any part of Capital Securities which may constitute Collateral into the name of Secured Party or Secured Party’s
nominee without disclosing, if Secured Party so desires, that such Capital Securities so transferred are subject to the security interest of Secured Party, and any
corporation, association, or any of the managers or trustees of any trust issuing any of such Capital Securities, or any transfer agent, shall not be bound to inquire,
in the event that Secured Party or such nominee makes any further transfer of such Capital Securities, or any portion thereof, as to whether Secured Party or such
nominee has the right to make such further transfer, and shall not be liable for transferring the same;

(2) vote the Collateral;

(h) make an election with respect to the Collateral under Section 1111 of the Bankruptcy Code or take action under Section 364 or any
other section of Bankruptcy Code; provided , however , that any such action of Secured Party as set forth herein shall not, in any manner whatsoever, impair or
affect the liability of Debtor hereunder, nor prejudice, waive, nor be construed to impair, affect, prejudice or waive Secured Party’s rights and remedies at law, in
equity or by statute, nor release, discharge, nor be construed to release or discharge, Debtor, any guarantor or other Person liable to Secured Party for the
Obligations; and

>i) at any time, and from time to time, accept additions to, releases, reductions, exchanges or substitution of the Collateral, without in any
way altering, impairing, diminishing or affecting the provisions of this Security Agreement, the Loan Documents, or any of the other Obligations, or Secured
Party’s rights hereunder, under the Obligations.

Debtor hereby ratifies and confirms whatever Secured Party may do with respect to the Collateral and agrees that Secured Party shall not be liable for any
error of judgment or mistakes of fact or law with respect to actions taken in connection with the Collateral.

4.6 Attorney-in-Fact . Debtor hereby irrevocably makes, constitutes and appoints Secured Party (and any officer of Secured Party or any Person
designated by Secured Party for that purpose) as Debtor’s true and lawful proxy and attorney-in-fact (and agent-in-fact) in Debtor’s name, place and stead, with
full power of substitution, to: (i) take such actions as are permitted in this Security Agreement; (ii) execute such financing statements and other documents and to
do such other acts as Secured Party may require to perfect and preserve Secured Party’s security interest in, and to enforce such interests in the Collateral; and (iii)
upon the occurrence of an Event of Default, carry out any remedy provided for in this Security Agreement, the Credit Agreement, or otherwise at law or in equity,
including endorsing Debtor’s name to checks, drafts, instruments and other items of payment, and proceeds of the Collateral, executing change of address forms
with the postmaster of the United States Post Office serving the address of Debtor, changing the address of Debtor to that of Secured Party, opening all envelopes
addressed to Debtor and applying any payments contained therein to the Obligations, and changing any merchant accounts or instructions to Payment Processing
Companies regarding any credit/debit card payments from Customers. Debtor hereby acknowledges that the constitution and appointment of such proxy and
attorney-in-fact are coupled with an interest and are irrevocable. Debtor hereby ratifies and confirms all that such attorney-in-fact may do or cause to be done by
virtue of any provision of this Security Agreement.
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4.7 No Marshaling . Secured Party shall not be required to marshal any present or future collateral security (including this Security Agreement and
the Collateral) for, or other assurances of payment of, the Obligations or any of them or to resort to such collateral security or other assurances of payment in any
particular order. To the extent that it lawfully may, Debtor hereby agrees that it will not invoke any law relating to the marshaling of collateral which might cause
delay in or impede the enforcement of Secured Party’s rights under this Security Agreement or under any other instrument creating or evidencing any of the
Obligations or under which any of the Obligations is outstanding or by which any of the Obligations is secured or payment thereof is otherwise assured, and, to the
extent that it lawfully may, Debtor hereby irrevocably waives the benefits of all such laws.

4.8 No Waiver . No Event of Default shall be waived by Secured Party except in writing. No failure or delay on the part of Secured Party in
exercising any right, power or remedy hereunder shall operate as a waiver of the exercise of the same or any other right at any other time; nor shall any single or
partial exercise of any such right, power or remedy preclude any other or further exercise thereof or the exercise of any other right, power or remedy hereunder.
There shall be no obligation on the part of Secured Party to exercise any remedy available to Secured Party in any order. The remedies provided for herein are
cumulative and not exclusive of any remedies provided at law or in equity. Debtor agrees that in the event that Debtor fails to perform, observe or discharge any of
its Obligations or liabilities under this Security Agreement or any other agreements with Secured Party, no remedy of law will provide adequate relief to Secured
Party, and further agrees that Secured Party shall be entitled to temporary and permanent injunctive relief in any such case without the necessity of proving actual
damages.

4.9 Application of Proceeds . Secured Party will, within three (3) Business Days after receipt of cash or solvent credits from collection of items of
payment, proceeds of Collateral or any other source, apply the whole or any part thereof against the Obligations secured hereby. Secured Party shall further have
the exclusive right to determine how, when and what application of such payments and such credits shall be made on the Obligations, and such determination shall
be conclusive upon Debtor. Any proceeds of any disposition by Secured Party of all or any part of the Collateral may be first applied by Secured Party to the
payment of expenses incurred by Secured Party in connection with the Collateral, including reasonable attorneys’ fees and legal expenses and costs as provided for
in Section 5.13 hereof.
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S MISCELLANEOUS.

5.1 Entire Agreement . This Security Agreement and the other Loan Documents: (i) are valid, binding and enforceable against Debtor and Secured
Party in accordance with their respective provisions and no conditions exist as to their legal effectiveness; (ii) constitute the entire agreement between the parties
with respect to the subject matter hereof and thereof; and (iii) are the final expression of the intentions of Debtor and Secured Party. No promises, either expressed
or implied, exist between Debtor and Secured Party, unless contained herein or therein. This Security Agreement, together with the other Loan Documents,
supersedes all negotiations, representations, warranties, commitments, term sheets, discussions, negotiations, offers or contracts (of any kind or nature, whether
oral or written) prior to or contemporaneous with the execution hereof with respect to any matter, directly or indirectly related to the terms of this Security
Agreement and the other Loan Documents. This Security Agreement and the other Loan Documents are the result of negotiations between Secured Party and
Debtor and have been reviewed (or have had the opportunity to be reviewed) by counsel to all such parties, and are the products of all parties. Accordingly, this
Security Agreement and the other Loan Documents shall not be construed more strictly against Secured Party merely because of Secured Party's involvement in
their preparation.

52 Amendments; Waivers . No delay on the part of Secured Party in the exercise of any right, power or remedy shall operate as a waiver thereof,
nor shall any single or partial exercise by Secured Party of any right, power or remedy preclude other or further exercise thereof, or the exercise of any other right,
power or remedy. No amendment, modification or waiver of, or consent with respect to, any provision of this Security Agreement or the other Loan Documents
shall in any event be effective unless the same shall be in writing and acknowledged by Secured Party, and then any such amendment, modification, waiver or
consent shall be effective only in the specific instance and for the specific purpose for which given.

53 WAIVER OF DEFENSES . DEBTOR WAIVES EVERY PRESENT AND FUTURE DEFENSE, CAUSE OF ACTION, COUNTERCLAIM
OR SETOFF WHICH DEBTOR MAY NOW HAVE OR HEREAFTER MAY HAVE TO ANY ACTION BY SECURED PARTY IN ENFORCING THIS
SECURITY AGREEMENT. PROVIDED SECURED PARTY ACTS IN GOOD FAITH, DEBTOR RATIFIES AND CONFIRMS WHATEVER SECURED
PARTY MAY DO PURSUANT TO THE TERMS OF THIS SECURITY AGREEMENT. THIS PROVISION IS A MATERIAL INDUCEMENT FOR
SECURED PARTY GRANTING ANY FINANCIAL ACCOMMODATION TO DEBTOR.

5.4 MANDATORY FORUM SELECTION . TO INDUCE SECURED PARTY TO MAKE CERTAIN FINANCIAL ACCOMODATIONS TO
DEBTOR, DEBTOR IRREVOCABLY AGREES THAT ANY DISPUTE ARISING UNDER, RELATING TO, OR IN CONNECTION WITH, DIRECTLY OR
INDIRECTLY, THIS AGREEMENT OR RELATED TO ANY MATTER WHICH IS THE SUBJECT OF OR INCIDENTAL TO THIS AGREEMENT ANY
OTHER LOAN DOCUMENT, OR THE COLLATERAL (WHETHER OR NOT SUCH CLAIM IS BASED UPON BREACH OF CONTRACT OR TORT)
SHALL BE SUBJECT TO THE EXCLUSIVE JURISDICTION AND VENUE OF THE STATE AND/OR FEDERAL COURTS LOCATED IN BROWARD
COUNTY, FLORIDA; PROVIDED, HOWEVER, SECURED PARTY MAY, AT SECURED PARTY’S SOLE OPTION, ELECT TO BRING ANY ACTION IN
ANY OTHER JURISDICTION. THIS PROVISION IS INTENDED TO BE A “MANDATORY” FORUM SELECTION CLAUSE AND GOVERNED BY AND
INTERPRETED CONSISTENT WITH FLORIDA LAW. DEBTOR HEREBY CONSENTS TO THE EXCLUSIVE JURISDICTION AND VENUE OF ANY
STATE OR FEDERAL COURT HAVING ITS SITUS IN SAID COUNTY (OR TO ANY OTHER JURISDICTION OR VENUE, IF SECURED PARTY SO
ELECTS), AND WAIVES ANY OBJECTION BASED ON FORUM NON CONVENIENS. DEBTOR HEREBY WAIVES PERSONAL SERVICE OF ANY
AND ALL PROCESS AND CONSENTS THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY CERTIFIED MAIL, RETURN RECEIPT
REQUESTED, DIRECTED TO DEBTOR, AS APPLICABLE, AS SET FORTH HEREIN IN THE MANNER PROVIDED BY APPLICABLE STATUTE, LAW,
RULE OF COURT OR OTHERWISE.
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5.5 WAIVER OF JURY TRIAL . DEBTOR AND SECURED PARTY, AFTER CONSULTING OR HAVING HAD THE OPPORTUNITY TO
CONSULT WITH COUNSEL, EACH KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE IRREVOCABLY, ANY RIGHT TO A TRIAL BY
JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS SECURITY AGREEMENT, ANY NOTE, ANY
OTHER LOAN DOCUMENT, ANY OF THE OTHER OBLIGATIONS, THE COLLATERAL, OR ANY AMENDMENT, INSTRUMENT, DOCUMENT OR
AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN CONNECTION HEREWITH OR THEREWITH OR ARISING FROM
ANY LENDING RELATIONSHIP EXISTING IN CONNECTION WITH ANY OF THE FOREGOING, OR ANY COURSE OF CONDUCT OR COURSE OF
DEALING IN WHICH SECURED PARTY AND DEBTOR ARE ADVERSE PARTIES, AND EACH AGREES THAT ANY SUCH ACTION OR
PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR SECURED
PARTY GRANTING ANY FINANCIAL ACCOMMODATION TO DEBTOR.

5.6 Assignability . Secured Party, without consent from or notice to anyone, may at any time assign Secured Party’s rights in this Security
Agreement, the other Loan Documents, the Obligations, or any part thereof and transfer Secured Party’s rights in any or all of the Collateral, and Secured Party
thereafter shall be relieved from all liability with respect to such Collateral. This Security Agreement shall be binding upon Secured Party and Debtor and its
respective legal representatives and successors. All references herein to Debtor shall be deemed to include any successors, whether immediate or remote. In the
case of a joint venture or partnership, the term “Debtor” shall be deemed to include all joint venturers or partners thereof, who shall be jointly and severally liable
hereunder.

5.7 Binding Effect . This Security Agreement shall become effective upon execution by Debtor and Secured Party, and shall bind the Debtor and
Secured Party, and their respective successors and permitted assigns.

5.8 Governing Law . Except in the case of the Mandatory Forum Selection Clause in Section 5.4 above, which clause shall be governed and
interpreted in accordance with Florida law, this Agreement shall be delivered and accepted in and shall be deemed to be a contract made under and governed by the
internal laws of the State of Nevada, and for all purposes shall be construed in accordance with the laws of such State, without giving effect to the choice of law
provisions of such State.

15




5.9 Enforceability . Wherever possible, each provision of this Security Agreement shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Security Agreement shall be prohibited by, unenforceable or invalid under any jurisdiction, such provision shall
as to such jurisdiction, be severable and be ineffective to the extent of such prohibition or invalidity, without invalidating the remaining provisions of this Security
Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.

5.10 Time of Essence . Time is of the essence in making payments of all amounts due Secured Party under the Loan Documents and in the
performance and observance by Debtor of each covenant, agreement, provision and term of this Security Agreement and the other Loan Documents.

5.11 Counterparts; Facsimile Signatures . This Security Agreement may be executed in any number of counterparts and by the different parties
hereto on separate counterparts and each such counterpart shall be deemed to be an original, but all such counterparts shall together constitute but one and the same
Security Agreement. Receipt of an executed signature page to this Security Agreement by facsimile or other electronic transmission shall constitute effective
delivery thereof. Electronic records of executed Loan Documents maintained by Secured Party shall be deemed to be originals thereof.

5.12 Notices . Except as otherwise provided herein, Debtor waives all notices and demands in connection with the enforcement of Secured Party’s
rights hereunder. All notices, requests, demands and other communications provided for hereunder shall be made in accordance with the terms of the Credit
Agreement.

5.13 Costs, Fees and Expenses . Debtor shall pay or reimburse Secured Party for all reasonable costs, fees and expenses incurred by Secured Party
or for which Secured Party becomes obligated in connection with the enforcement of this Security Agreement, including search fees, costs and expenses and
attorneys’ fees, costs and time charges of counsel to Secured Party and all taxes payable in connection with this Security Agreement. In furtherance of the
foregoing, Debtor shall pay any and all stamp and other taxes, UCC search fees, filing fees and other costs and expenses in connection with the execution and
delivery of this Security Agreement and the other Loan Documents to be delivered hereunder, and agrees to save and hold Secured Party harmless from and against
any and all liabilities with respect to or resulting from any delay in paying or omission to pay such costs and expenses. That portion of the Obligations consisting of
costs, expenses or advances to be reimbursed by Debtor to Secured Party pursuant to this Security Agreement or the other Loan Documents which are not paid on
or prior to the date hereof shall be payable by Debtor to Secured Party on demand. If at any time or times hereafter Secured Party: (a) employs counsel for advice
or other representation: (i) with respect to this Security Agreement or the other Loan Documents; (ii) to represent Secured Party in any litigation, contest, dispute,
suit or proceeding or to commence, defend, or intervene or to take any other action in or with respect to any litigation, contest, dispute, suit, or proceeding (whether
instituted by Secured Party, Debtor, or any other Person) in any way or respect relating to this Security Agreement; or (iii) to enforce any rights of Secured Party
against Debtor or any other Person under of this Security Agreement; (b) takes any action to protect, collect, sell, liquidate, or otherwise dispose of any of the
Collateral; and/or (c) attempts to or enforces any of Secured Party’s rights or remedies under this Security Agreement, the costs and expenses incurred by Secured
Party in any manner or way with respect to the foregoing, shall be part of the Obligations, payable by Debtor to Secured Party on demand.

16




5.14 Termination . This Security Agreement and the Liens and security interests granted hereunder shall not terminate until the termination of the
Credit Agreement and the commitments to make Loans thereunder and the full and complete performance and satisfaction and payment in full of all the
Obligations (other than contingent indemnification obligations to the extent no claim giving rise thereto has been asserted). Upon termination of this Security
Agreement, Secured Party shall also deliver to Debtor (at the sole expense of Debtor) such UCC termination statements, certificates for terminating the liens on the
Motor Vehicles (if any) and such other documentation, without recourse, warranty or representation whatsoever, as shall be reasonably requested by Debtor to
effect the termination and release of the Liens and security interests in favor of Secured Party affecting the Collateral; provided, however, to the extent any such
terminations or releases require Secured Party to expend any sums in terminating or releasing any such Liens, Secured Party may refrain from terminating or
releasing such Liens unless and until Debtor pays to Secured Party the estimated cost, as reasonably determined by Secured Party, of effectuating such terminations
or releases.

5.15 Reinstatement . This Security Agreement shall remain in full force and effect and continue to be effective should any petition be filed by or
against Debtor for liquidation or reorganization, should Debtor become insolvent or make an assignment for the benefit of any creditor or creditors or should a
receiver or trustee be appointed for all or any significant part of Debtor’s assets, and shall continue to be effective or be reinstated, as the case may be, if at any
time payment and performance of the Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be restored
or returned by any obligee of the Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or otherwise, all as though such payment or
performance had not been made. In the event that any payment, or any part thereof, is rescinded, reduced, restored or returned, the Obligations shall be reinstated
and deemed reduced only by such amount paid and not so rescinded, reduced, restored or returned.

5.16 Increase in Obligations. It is the intent of the parties to secure payment of the Obligations, as the amount of such Obligations may increase from
time to time in accordance with the terms and provisions of the Loan Documents, and all of the Obligations, as so increased from time to time, shall be and are
secured hereby. Upon the execution hereof, Debtor shall pay any and all documentary stamp taxes and/or other charges required to be paid in connection with the
execution and enforcement of the Loan Documents, and if, as and to the extent the Obligations are increased from time to time in accordance with the terms and
provisions of the Loan Documents, then Debtor shall immediately pay any additional documentary stamp taxes or other charges in connection therewith.
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IN WITNESS WHEREOF, Debtor and Secured Party have executed this Security Agreement as of the date first above written.
Debtor :
TARSIER SYSTEMS, LTD. , a New York corporation
By: /s/ Isaac H. Sutton

Name:
Title:

STATE OF )
SS.
COUNTY OF )

The foregoing instrument was acknowledged before me this _ day of ,2016 by , who is the of Tarsier
Systems Ltd., a New York corporation, on behalf of said company. He/She is personally known to me or has produced as
identification.

My Commission Expires:

Notary Public

Name of Notary typed or printed
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IN WITNESS WHEREOF, Debtor and Secured Party have executed this Security Agreement as of the date first above written.

Agreed and accepted:

Secured Party :

TCA GLOBAL CREDIT MASTER FUND, LP

By: TCA Global Credit Fund GP, Ltd.
Its: General Partner
By: /s/ Robert Press

Robert Press, Director
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Schedule 3.8

Collateral Locations/Places of Business

475 Park Avenue South, 30 th Floor, New York, New York 10016




Exhibit 10.7

PLEDGE AND ESCROW AGREEMENT

THIS PLEDGE AND ESCROW AGREEMENT (“ Agreement ”) is dated effective as of January 29, 2016, by and between TARSIER LTD. , a
Delaware corporation (the “ Pledgor ), and TCA GLOBAL CREDIT MASTER FUND, LP , a Cayman Islands limited partnership (the “ Secured Party ™),
with the joinder of DAVID KAHAN, P.A. (“ Escrow Agent ”).

RECITALS

WHEREAS , the Secured Party has made certain financial accommodations for the benefit of the Pledgor pursuant to that certain Credit Agreement of
even date herewith among the Pledgor and Secured Party, among others (the *“ Credit Agreement ”); and

WHEREAS , in order to secure the full and prompt payment when due (whether at the stated maturity, by acceleration or otherwise) of all of the
Pledgor’s Obligations to the Secured Party, or any successor to the Secured Party, under the Credit Agreement and all other Loan Documents, Pledgor has agreed
to irrevocably pledge to the Secured Party 100% of the issued and outstanding shares of the capital stock and/or membership interests, as applicable, of each of its
Subsidiaries, including Tarsier Systems Ltd., a New York corporation (each of the foregoing entities hereinafter referred to individually as a “ Company ” and
collectively as the “ Companies ”)(such shares and/or membership interests of all such Companies hereinafter referred to as the “ Pledged Securities ”);

NOW, THEREFORE , in consideration of the mutual covenants, agreements, warranties, and representations herein contained, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

1. Recitals, Construction and Defined Terms . The recitations set forth in the preamble of this Agreement are true and correct and incorporated
herein by this reference. In this Agreement, unless the express context otherwise requires: (i) the words “herein,” “hereof” and “hereunder” and words of similar
import refer to this Agreement as a whole and not to any particular provision of this Agreement; (ii) references to the words “Section” or “Subsection” refer to the
respective Sections and Subsections of this Agreement, and references to “Exhibit” or “Schedule” refer to the respective Exhibits and Schedules attached hereto;
and (iii) wherever the word “include,” “includes,” “including” or words of similar import are used in this Agreement, such words will be deemed to be followed by
the words “without limitation.” All capitalized terms used in this Agreement that are defined in the Credit Agreement shall have the meanings assigned to them in
the Credit Agreement, unless the context of this Agreement requires otherwise (provided that if a capitalized term used herein is defined in the Credit Agreement

and separately defined in this Agreement, the meaning of such term as defined in this Agreement shall control for purposes of this Agreement).

2. Pledge . In order to secure the full and timely payment and performance of all of the Pledgor’s Obligations to the Secured Party under the Loan
Documents, the Pledgor hereby transfers, pledges, assigns, sets over, delivers and grants to the Secured Party a continuing lien and security interest in and to all of
the following property of Pledgor, both now owned and existing and hereafter created, acquired and arising (all being collectively hereinafter referred to as the
Collateral ”) and all right, title and interest of Pledgor in and to the Collateral, to-wit:

(a) the Pledged Securities owned by Pledgor;

(b) any certificates representing or evidencing the Pledged Securities, if any;




(©) any and all distributions thereon, and cash and non-cash proceeds and products thereof, including all dividends, cash, distributions,
income, profits, instruments, securities, stock dividends, distributions of capital stock or other securities of the Companies and all other property from time to time
received, receivable or otherwise distributed in respect of, in exchange for or upon conversion of the Pledged Securities, whether in connection with stock splits,
recapitalizations, merger, conversions, combinations, reclassifications, exchanges of securities or otherwise; and

(d) any and all voting, management, and other rights, powers and privileges accruing or incidental to an owner of the Pledged Securities
and the other property referred to in subsections 2(a) through 2(c) above.

3. Transfer of Pledged Securities . Simultaneously with the execution of this Agreement, Pledgor shall deliver to the Escrow Agent: (i) if the
Pledged Securities are evidenced by physical certificates, then all original certificates representing or evidencing the Pledged Securities, together with undated,
irrevocable and duly executed assignments or stock powers thereof in form and substance acceptable to Secured Party (together with medallion guaranteed
signatures, if required by Secured Party), executed in blank by Pledgor; (ii) if the Pledged Securities are not represented by physical certificates, then undated,
irrevocable and duly executed assignment instruments in form and substance acceptable to Secured Party, executed in blank by Pledgor; and (iii) all other property,
instruments, documents and papers comprising, representing or evidencing the Collateral, or any part thereof, together with proper instruments of assignment or
endorsement, as Secured Party may request or require, duly executed by Pledgor (collectively, the “ Transfer Documents ). The Pledged Securities and other
Transfer Documents (collectively, the “ Pledged Materials ) shall be held by the Escrow Agent pursuant to this Agreement until the full payment and
performance of all of the Obligations, the termination or expiration of this Agreement, or delivery of the Pledged Materials in accordance with this Agreement. In
addition, all non-cash dividends, dividends paid or payable in cash or otherwise in connection with a partial or total liquidation or dissolution of any of the
Companies, instruments, securities and any other distributions, whether paid or payable in cash or otherwise, made on or in respect of the Pledged Securities,
whether resulting from a subdivision, combination, or reclassification of the outstanding capital stock or other securities of the Companies, or received in exchange
for the Pledged Securities or any part thereof, or in redemption thereof, as a result of any merger, consolidation, acquisition, or other exchange of assets to which
the Companies may be a party or otherwise, or any other property that constitutes part of the Collateral from time to time, including any additional certificates
representing any portion of the Collateral hereafter acquired by the Pledgor, shall be immediately delivered or cause to be delivered by Pledgor to the Escrow
Agent in the same form as so received, together with proper instruments of assignment or endorsement duly executed by Pledgor.

4. Security Interest Only. The security interests in the Collateral granted to Secured Party hereunder are granted as security only and shall not
subject the Secured Party to, or transfer or in any way affect or modify, any obligation or liability of the Pledgor with respect to any of the Collateral or any
transaction in connection therewith.

5. Record Owner of Collateral. Until an “Event of Default” (as hereinafter defined) under this Agreement shall occur, the Pledged Securities shall
remain registered in the name of the Pledgor. Pledgor will promptly give to the Secured Party copies of any notices or other communications received by it and
with respect to Collateral registered in the name of Pledgor.

6. Rights Related to Pledged Securities . Subject to the terms of this Agreement, unless and until an Event of Default under this Agreement shall
oceur:




(a) Pledgor shall be entitled to exercise any and all voting, management, and other rights, powers and privileges accruing to an owner of
the Pledged Securities, or any part thereof, for any purpose consistent with the terms of this Agreement; provided, however, such action would not materially and
adversely affect the rights inuring to Secured Party under any of the Loan Documents, or adversely affect the remedies of the Secured Party under any of the Loan
Documents, or the ability of the Secured Party to exercise same.

(b) Upon the occurrence of an Event of Default, all rights of the Pledgor in and to the Pledged Securities and all other Collateral shall cease
and all such rights shall immediately vest in Secured Party, as may be determined by Secured Party, although Secured Party shall not have any duty to exercise
such rights or be required to sell or to otherwise realize upon the Collateral, as hereinafter authorized, or to preserve the same, and Secured Party shall not be
responsible for any failure to do so or delay in doing so. To effectuate the foregoing, Pledgor hereby grants to Secured Party a proxy to vote the Pledged Securities
for and on behalf of Pledgor, which proxy is irrevocable and coupled with an interest and which proxy shall be effective upon the occurrence of any Event of
Default. Such proxy shall remain in effect so long as the Obligations remain outstanding. The Companies hereby agree that any vote by Pledgor in violation of this
Section 6 shall be null, void and of no force or effect. Furthermore, all dividends or other distributions received by the Pledgor shall be subject to delivery to
Escrow Agent in accordance with Section 3 above, and until such delivery, any of such dividends and other distributions shall be received in trust for the benefit of
the Secured Party, shall be segregated from other property or funds of the Pledgor and shall be forthwith delivered to Escrow Agent in accordance with Section 3
above.

7. Release of Pledged Securities . Upon the timely payment in full of all of the Obligations in accordance with the terms thereof, Secured Party shall
notify the Escrow Agent in writing to such effect. Upon receipt of such written notice, the Escrow Agent shall return all of the Pledged Materials in Escrow
Agent’s possession to the Pledgor, whereupon any and all rights of Secured Party in and to the Pledged Materials and all other Collateral shall be terminated.

8. Representations, Warranties. and Covenants of the Pledgor and the Companies . The Pledgor and each of the Companies hereby covenant,
warrant and represent, for the benefit of the Secured Party, as follows (the following representations and warranties shall be made as of the date of this Agreement

and as of each date when Pledged Securities are delivered to Escrow Agent hereunder, as applicable):
(a) The Pledged Securities are free and clear of any and all Liens, other than as created by this Agreement.

(b) The Pledged Securities have been duly authorized and are validly issued, fully paid and non-assessable, and are subject to no options to
purchase, or any similar rights or to any restrictions on transferability.

(c) Each certificate or document of title constituting the Pledged Securities is genuine in all respects and represents what it purports to be.
(d) By virtue of the execution and delivery of this Agreement and upon delivery to Escrow Agent of the Pledged Securities in accordance

with this Agreement, Secured Party will have a valid and perfected, first priority security interest in the Collateral, subject to no prior or other Liens of any nature
whatsoever.




(e) Pledgor covenants, that for so long as this Agreement is in effect, Pledgor will defend the Collateral and the priority of Secured Party’s
security interests therein, at its sole cost and expense, against the claims and demands of all Persons at anytime claiming the same or any interest therein.

® At its option, Secured Party may pay, for Pledgor’s account, any taxes (including documentary stamp taxes), Liens, security interests, or
other encumbrances at any time levied or placed on the Collateral. Pledgor agrees to reimburse Secured Party on demand for any payment made or expense
incurred by Secured Party pursuant to the foregoing authorization. Any such amount, if not promptly paid upon demand therefor, shall accrue interest at the highest
non-usurious rate permitted by applicable law from the date of outlay, until paid, and shall constitute an Obligation secured hereby.

(2) The Pledgor and the Companies acknowledge, represent and warrant that Secured Party is not an “affiliate” of the Pledgor or the
Companies, as such term is used and defined under Rule 144 of the federal securities laws.

(h) The Pledged Securities constitute all of the securities owned, legally or beneficially, by the Pledgor, and such securities represent 100%
of the issued and outstanding capital stock or other securities, on a fully diluted basis, of each of the Companies. At all times while this Agreement remains in
effect, the Pledged Securities shall constitute and represent 100% of the issued and outstanding shares of the capital stock or other securities of each of the
Companies, on a fully-diluted basis.

(1) The Companies and the Pledgor hereby authorize Secured Party to prepare and file such financing statements, amendments and other
documents and do such acts as Secured Party deems necessary in order to establish and maintain valid, attached and perfected, first priority security interests in the
Collateral in favor of Secured Party, for its own benefit and as agent for its Affiliates, free and clear of all Liens and claims and rights of third parties whatsoever.
The Companies and Pledgor hereby irrevocably authorize Secured Party at any time, and from time to time, to file in any jurisdiction any initial financing
statements, amendments, continuations and other documents in furtherance of the foregoing.

9. Events of Default . The occurrence of any one or more of the following events shall constitute an “ Event of Default ” hereunder:

(a) Default . The occurrence of any breach, default or “Event of Default” (as such term may be defined in any Loan Documents), after
applicable notice and cure periods, under any of the Loan Documents.

(b) Covenants and Agreements . The failure of Pledgor or the Companies to perform, observe or comply with any and all of the covenants,
promises and agreements of the Pledgor and the Companies in this Agreement, which such failure is not cured by the Pledgor or the Companies within ten (10)
days after receipt of written notice thereof from Secured Party, except that there shall be no notice or cure period with respect to any failure to pay any sums due
under or as part of the Obligations (provided that if the failure to perform or default in performance is not capable of being cured, in Secured Party’s sole
discretion, then the cure period set forth herein shall not be applicable and the failure or default shall be an immediate Event of Default hereunder).




(c) Information, Representations and Warranties . If any representation or warranty made herein or in any other Loan Documents, or if any
information contained in any financial statement, application, schedule, report or any other document given by the Companies to Secured Party in connection with
the Obligations, with the Collateral, or with the Loan Documents, is not in all material respects true, accurate and complete, or if the Pledgor or the Companies
omitted to state any material fact or any fact necessary to make such information not misleading.

10. Rights and Remedies . Subject at all times to the Uniform Commercial Code as then in effect in the State governing this Agreement, the Secured
Party shall have the following rights and remedies upon the occurrence and continuation of an Event of Default:

(a) Upon and anytime after the occurrence and continuation of an Event of Default, the Secured Party shall have the right to acquire the
Pledged Securities and all other Collateral in accordance with the following procedure: (i) the Secured Party shall provide written notice of such Event of Default
(the “ Default Notice ) to the Escrow Agent, with a copy to the Pledgor and the Companies; (ii) as soon as practicable after receipt of a Default Notice, the
Escrow Agent shall deliver the Pledged Securities and all other Collateral, along with the applicable Transfer Documents, to the Secured Party.

(b) Upon receipt of the Pledged Securities and other Collateral issued to the Secured Party, the Secured Party shall have the right to,
without notice or demand to Pledgor or the Companies: (i) sell the Collateral and to apply the proceeds of such sales, net of any selling commissions, to the
Obligations owed to the Secured Party by the Companies under the Loan Documents, including outstanding principal, interest, legal fees, and any other amounts
owed to the Secured Party; and (ii) exercise in any jurisdiction in which enforcement hereof is sought, any rights and remedies available to Secured Party under the
provisions of any of the Loan Documents, the rights and remedies of a secured party under the Uniform Commercial Code as then in effect in the State governing
this Agreement, and all other rights and remedies available to the Secured Party, under equity or applicable law, all such rights and remedies being cumulative and
enforceable alternatively, successively or concurrently. In furtherance of the foregoing rights and remedies:

(1) Secured Party may sell the Pledged Securities, or any part thereof, or any other portion of the Collateral, in one or more sales,
at public or private sale, conducted by any agent of, or auctioneer or attorney for Secured Party, at Secured Party’s place of business or elsewhere, or at any
broker’s board or on any securities exchange, for cash, upon credit or for future delivery, and at such price or prices, all as Secured Party may deem appropriate.
Secured Party may be a purchaser at any such sale of any or all of the Collateral so sold. In the event Secured Party is a purchaser at any such sale, Secured Party
may apply to such purchase all or any portion of the sums then due and owing by the Companies to Secured Party under any of the Loan Documents or otherwise,
and the Secured Party may, upon compliance with the terms of the sale, hold, retain and dispose of such property without further accountability to the Pledgor or
the Companies therefore. Secured Party is authorized, in its absolute discretion, to restrict the prospective bidders or purchasers of any of the Collateral at any
public or private sale as to their number, nature of business and investment intention, including the restricting of bidders or purchasers to one or more persons who
represent and agree, to the satisfaction of Secured Party, that they are purchasing the Collateral, or any part thereof, for their own account, for investment, and not
with a view to the distribution or resale of any of such Collateral.

(i1) Upon any such sale, Secured Party shall have the right to deliver, assign and transfer to each purchaser thereof the Collateral so
sold to such purchaser. Each purchaser (including Secured Party) at any such sale shall, to the full extent permitted by law, hold the Collateral so purchased
absolutely free from any claim or right whatsoever, including, without limitation, any equity or right of redemption of the Pledgor, who, to the full extent that it
may lawfully do so, hereby specifically waives all rights of redemption, stay, valuation or appraisal which she now has or may have under any rule of law or statute
now existing or hereafter adopted.




(i) At any such sale, the Collateral may be sold in one lot as an entirety, in separate blocks or individually as Secured Party may
determine, in its sole and absolute discretion. Secured Party shall not be obligated to make any sale of any Collateral if it shall determine in its sole and absolute
discretion, not to do so, regardless of the fact that notice of sale of such Collateral shall have been given. Secured Party may, without notice or publication, adjourn
any public or private sale from time to time by announcement at the time and place fixed for such sale, or any adjournment thereof, and any such sale may be made
at any time or place to which the same may be so adjourned without further notice or publication.

(iv) The Pledgor and the Companies acknowledge that compliance with applicable federal and state securities laws (including,
without limitation, the Securities Act of 1933, as amended, blue sky or other state securities laws or similar laws now or hereafter existing analogous in purpose or
effect) might very strictly limit or restrict the course of conduct of Secured Party if Secured Party were to attempt to sell or otherwise dispose of all or any part of
the Collateral, and might also limit or restrict the extent to which or the manner in which any subsequent transferee of any such securities could sell or dispose of
the same. The Pledgor and the Companies further acknowledge that under applicable laws, Secured Party may be held to have certain general duties and
obligations to the Pledgor, as pledgors of the Collateral, or the Companies, to make some effort toward obtaining a fair price for the Collateral even though the
obligations of the Pledgor and the Companies may be discharged or reduced by the proceeds of sale at a lesser price. The Pledgor and the Companies understand
and agree that, to the extent allowable under applicable law, Secured Party is not to have any such general duty or obligation to the Pledgor or the Companies, and
neither the Pledgor nor the Companies will attempt to hold Secured Party responsible for selling all or any part of the Collateral at an inadequate price even if
Secured Party shall accept the first offer received or does not approach more than one possible purchaser. Without limiting their generality, the foregoing
provisions would apply if, for example, Secured Party were to place all or any part of such securities for private placement by an investment banking firm, or if
such investment banking firm purchased all or any part of such securities for its own account, or if Secured Party placed all or any part of such securities privately
with a purchaser or purchasers.

(c) To the extent that the net proceeds received by the Secured Party are insufficient to satisfy the Obligations in full, the Secured Party
shall be entitled to a deficiency judgment against each Company and any other Person obligated for the Obligations for such deficiency amount. The Secured Party
shall have the absolute right to sell or dispose of the Collateral, or any part thereof, in any manner it sees fit and shall have no liability to the Pledgor, the
Companies, or any other party for selling or disposing of such Collateral even if other methods of sales or dispositions would or allegedly would result in greater
proceeds than the method actually used. The Companies and any other Person obligated for the Obligations shall remain liable for all deficiencies and shortfalls, if
any, that may exist after the Secured Party has exhausted all remedies hereunder.

(d) Each right, power and remedy of the Secured Party provided for in this Agreement or any other Transaction Document shall be
cumulative and concurrent and shall be in addition to every other such right, power or remedy. The exercise or beginning of the exercise by the Secured Party of
any one or more of the rights, powers or remedies provided for in this Agreement or any other Loan Documents, or now or hereafter existing at law or in equity or
by statute or otherwise, shall not preclude the simultaneous or later exercise by the Secured Party of all such other rights, powers or remedies, and no failure or
delay on the part of the Secured Party to exercise any such right, power or remedy shall operate as a waiver thereof. No notice to or demand on the Pledgor in any
case shall entitle it to any other or further notice or demand in similar or other circumstances or constitute a waiver of any of the rights of the Secured Party to any
other further action in any circumstances without demand or notice. The Secured Party shall have the full power to enforce or to assign or contract its rights under
this Agreement to a third party.




(e) In addition to all other remedies available to the Secured Party, upon the issuance of the Pledged Securities to the Secured Party after an
Event of Default, Pledgor and the Companies each agree to: (i) take such action and prepare, distribute and/or file such documents and papers, as are required or
advisable in the opinion of Secured Party and/or its counsel, to permit the sale of the Pledged Securities, whether at public sale, private sale or otherwise, including,
without limitation, issuing, or causing its counsel to issue, any opinion of counsel for Pledgor or the Companies required to allow the Secured Party to sell the
Pledged Securities or any other Collateral under Rule 144; (ii) to bear all costs and expenses of carrying out its obligations under this Section 8(e), which shall be a
part of the Obligations secured hereby; and (iv) that there is no adequate remedy at law for the failure by the Pledgor and the Companies to comply with the
provisions of this Section 8(e) and that such failure would not be adequately compensable in damages, and therefore agrees that its agreements contained in this
subsection may be specifically enforced.

11. Concerning the Escrow Agent .

(a) The Escrow Agent undertakes to perform only such duties as are expressly set forth herein and no implied duties or obligations shall be
read into this Agreement against the Escrow Agent. Escrow Agent agrees to release any property held by it hereunder (the “ Escrowed Property ) in accordance
with the terms and conditions set forth in this Agreement.

(b) The Escrow Agent may act in reliance upon any writing or instrument or signature which it, in good faith, believes to be genuine, may
assume the validity and accuracy of any statement or assertion contained in such a writing or instrument, and may assume that any person purporting to give any
writing, notice, advice or instructions in connection with the provisions hereof has been duly authorized to do so. The Escrow Agent shall not be liable in any
manner for the sufficiency or correctness as to form, manner, and execution, or validity of any instrument deposited in this escrow, nor as to the identity, authority,
or right of any person executing the same; and its duties hereunder shall be limited to the safekeeping of the Escrowed Property, and for the disposition of the same
in accordance with this Agreement. Escrow Agent shall not be deemed to have knowledge of any matter or thing unless and until Escrow Agent has actually
received written notice of such matter or thing and Escrow Agent shall not be charged with any constructive notice whatsoever.

(c) Escrow Agent shall hold in escrow, pursuant to this Agreement, the Escrowed Property actually delivered and received by Escrow
Agent hereunder, but Escrow Agent shall not be obligated to ascertain the existence of (or initiate recovery of) any other property that may be part or portion of the
Collateral, or to become or remain informed with respect to the possibility or probability of additional Collateral being realized upon or collected at any time in the
future, or to inform any parties to this Agreement or any third party with respect to the nature and extent of any Collateral realized and received by Escrow Agent
(except upon the written request of such party), or to monitor current market values of the Collateral. Further, Escrow Agent shall not be obligated to proceed with
any action or inaction based on information with respect to market values of the Collateral which Escrow Agent may in any manner learn, nor shall Escrow Agent
be obligated to inform the parties hereto or any third party with respect to market values of any of the Collateral at any time, Escrow Agent having no duties with
respect to investment management or information, all parties hereto understanding and intending that Escrow Agent’s responsibilities are purely ministerial in
nature. Any reduction in the market value or other value of the Collateral while deposited with Escrow Agent shall be at the sole risk of Pledgor and Secured Party.
If all or any portion of the Escrowed Property is in the form of a check or in any other form other than cash, Escrow Agent shall deposit same as required but shall
not be liable for the nonpayment thereof, nor responsible to enforce collection thereof.




(d) In the event instructions from Secured Party, Pledgor, or any other Person would require Escrow Agent to expend any monies or to
incur any cost, Escrow Agent shall be entitled to refrain from taking any action until it receives payment for such costs. It is agreed that the duties of Escrow Agent
are purely ministerial in nature and shall be expressly limited to the safekeeping of the Escrowed Property and for the disposition of same in accordance with this
Agreement. Secured Party, Pledgor and the Companies, jointly and severally, each hereby indemnifies Escrow Agent and holds it harmless from and against any
and all claims, liabilities, damages, costs, penalties, losses, actions, suits or proceedings at law or in equity, or any other expenses, fees or charges of any character
or nature (collectively, the “ Claims ), which it may incur or with which it may be threatened, directly or indirectly, arising from or in any way connected with
this Agreement or which may result from Escrow Agent’s following of instructions from Secured Party, Pledgor or the Companies, and in connection therewith,
indemnifies Escrow Agent against any and all expenses, including attorneys’ fees and the cost of defending any action, suit, or proceeding or resisting any Claim,
whether or not litigation is instituted, unless any such Claims arise as a result of Escrow Agent’s gross negligence or willful misconduct. Escrow Agent shall be
vested with a lien on all Escrowed Property under the terms of this Agreement, for indemnification, attorneys’ fees, court costs and all other costs and expenses
arising from any suit, interpleader or otherwise, or other expenses, fees or charges of any character or nature, which may be incurred by Escrow Agent by reason of
disputes arising between Pledgor, the Companies, Secured Party, or any third party as to the correct interpretation of this Agreement, and instructions given to
Escrow Agent hereunder, or otherwise, with the right of Escrow Agent, regardless of the instruments aforesaid and without the necessity of instituting any action,
suit or proceeding, to hold any property hereunder until and unless said additional expenses, fees and charges shall be fully paid. Any fees and costs charged by the
Escrow Agent for serving hereunder shall be paid by the Pledgor and the Companies, jointly and severally.

(e) In the event Escrow Agent shall be uncertain as to its duties or rights hereunder or shall receive instructions, claims or demands from
Secured Party, the Companies, Pledgor or from third persons with respect to the Escrowed Property, which, in Escrow Agent’s sole opinion, are in conflict with
each other or with any provision of this Agreement, Escrow Agent shall be entitled to refrain from taking any action until it shall be directed otherwise in writing
by Pledgor, the Companies and Secured Party and said third persons, if any, or by a final order or judgment of a court of competent jurisdiction. If any of the
parties shall be in disagreement about the interpretation of this Agreement, or about the rights and obligations, or the propriety of any action contemplated by the
Escrow Agent hereunder, the Escrow Agent may, at its sole discretion, deposit the Escrowed Property with a court having jurisdiction over this Agreement, and,
upon notifying all parties concerned of such action, all liability on the part of the Escrow Agent shall fully cease and terminate. The Escrow Agent shall be
indemnified by the Pledgor, the Companies and Secured Party for all costs, including reasonable attorneys’ fees, in connection with the aforesaid proceeding, and
shall be fully protected in suspending all or a part of its activities under this Agreement until a final decision or other settlement in the proceeding is received. In
the event Escrow Agent is joined as a party to a lawsuit by virtue of the fact that it is holding the Escrowed Property, Escrow Agent shall, at its sole option, either:
(1) tender the Collateral in its possession to the registry of the appropriate court; or (ii) disburse the Collateral in its possession in accordance with the court’s
ultimate disposition of the case, and Secured Party, the Companies and Pledgor hereby, jointly and severally, indemnify and hold Escrow Agent harmless from and
against any damages or losses in connection therewith including, but not limited to, reasonable attorneys’ fees and court costs at all trial and appellate levels.




® The Escrow Agent may consult with counsel of its own choice (and the costs of such counsel shall be paid by the Pledgor, the
Companies and Secured Party, jointly and severally) and shall have full and complete authorization and protection for any action taken or suffered by it hereunder
in good faith and in accordance with the opinion of such counsel. The Escrow Agent shall not be liable for any mistakes of fact or error of judgment, or for any
actions or omissions of any kind, unless caused by its willful misconduct or gross negligence.

(2) The Escrow Agent may resign upon ten (10) days’ written notice to the parties in this Agreement. If a successor Escrow Agent is not
appointed by Secured Party and Pledgor within this ten (10) day period, the Escrow Agent may petition a court of competent jurisdiction to name a successor.

(h) Conflict Waiver . The Pledgor and each Company hereby acknowledges that the Escrow Agent is counsel to the Secured Party in
connection with the transactions contemplated and referred herein. The Pledgor and the Companies agree that in the event of any dispute arising in connection with
this Agreement or otherwise in connection with any transaction or agreement contemplated and referred herein, the Escrow Agent shall be permitted to continue to
represent the Secured Party and neither the Pledgor, nor the Companies, will seek to disqualify such counsel and each of them waives any objection Pledgor or the
Companies might have with respect to the Escrow Agent acting as the Escrow Agent pursuant to this Agreement. Pledgor, the Companies and Secured Party
acknowledge and agree that nothing in this Agreement shall prohibit Escrow Agent from: (i) serving in a similar capacity on behalf of others; or (ii) acting in the
capacity of attorneys for one or more of the parties hereto in connection with any matter.

12. Increase in Obligations. It is the intent of the parties to secure payment of the Obligations, as the amount of such Obligations may increase from
time to time in accordance with the terms and provisions of the Loan Documents, and all of the Obligations, as so increased from time to time, shall be and are
secured hereby. Upon the execution hereof, Pledgor and the Companies shall pay any and all documentary stamp taxes and/or other charges required to be paid in
connection with the execution and enforcement of the Loan Documents, and if, as and to the extent the Obligations are increased from time to time in accordance
with the terms and provisions of the Loan Documents, then Pledgor and the Companies shall immediately pay any additional documentary stamp taxes or other
charges in connection therewith.

13. Irrevocable Authorization and Instruction . If applicable, Pledgor and the Companies hereby authorize and instruct the transfer agent for the
Companies (or transfer agents if there is more than one) to comply with any instruction received by it from Secured Party in writing that: (i) states that an Event of
Default hereunder exists or has occurred; and (b) is otherwise in accordance with the terms of this Agreement, without any other or further instructions from
Pledgor or the Companies, and Pledgor and the Companies agree that such transfer agents shall be fully protected in so complying with any such instruction from
Secured Party.




14. Appointment as Attorney-in-Fact . Each of the Companies and Pledgor hereby irrevocably constitutes and appoints Secured Party and any
officer or agent of Secured Party, with full power of substitution, as its true and lawful attorney-in-fact, with full irrevocable power and authority in the place and
stead of Pledgor or the Companies, as applicable, and in the name of Pledgor, the Companies, or in the name of Secured Party, as applicable, from time to time in
the discretion of Secured Party, so long as an Event of Default hereunder exists, for the purpose of carrying out the terms of this Agreement, to take any and all
appropriate action and to execute any and all documents and instruments which may be necessary or desirable to accomplish the purposes of this Agreement,
including any financing statements, endorsements, assignments or other instruments of transfer. Pledgor and the Companies each hereby ratify all that said
attorneys shall lawfully do or cause to be done pursuant to the power of attorney granted in this Section 14. All powers, authorizations and agencies contained in
this Agreement are coupled with an interest and are irrevocable until the Obligations are paid and performed in full.

15. Continuing Obligation of Pledgor and the Companies . The obligations, covenants, agreements and duties of the Pledgor and the Companies
under this Agreement shall in no way be affected or impaired by: (i) the modification or amendment (whether material or otherwise) of any of the obligations of
the Pledgor or the Companies or any other Person, as applicable; (ii) the voluntary or involuntary bankruptcy, assignment for the benefit of creditors,
reorganization, or other similar proceedings affecting the Companies, Pledgor or any other Person, as applicable; (iii) the release of the Companies, Pledgor or any
other Person from the performance or observance of any of the agreements, covenants, terms or conditions contained in any Loan Documents, by the operation of
law or otherwise, including the release of the Companies’ or Pledgor’s obligation to pay interest or attorney's fees.

Pledgor and the Companies further agree that Secured Party may take other guaranties or collateral or security to further secure the Obligations,
and consent that any of the terms, covenants and conditions contained in any of the Loan Documents may be renewed, altered, extended, changed or modified by
Secured Party or may be released by Secured Party, without in any manner affecting this Agreement or releasing Pledgor herefrom, and Pledgor shall continue to
be liable hereunder to pay and perform pursuant hereto, notwithstanding any such release or the taking of such other guaranties, collateral or security. This
Agreement is additional and supplemental to any and all other guarantees, security agreements or collateral heretofore and hereafter executed by Pledgor and the
Companies for the benefit of Secured Party, whether relating to the indebtedness evidenced by any of the Loan Documents or not, and shall not supersede or be
superseded by any other document or guaranty executed by Pledgor, the Companies or any other Person for any purpose. Pledgor and the Companies hereby agree
that Pledgor, the Companies, and any additional parties who may become liable for repayment of the sums due under the Loan Documents, may hereafter be
released from their liability hereunder and thereunder; and Secured Party may take, or delay in taking or refuse to take, any and all action with reference to any of
the Loan Documents (regardless of whether same might vary the risk or alter the rights, remedies or recourses of Pledgor), including specifically the settlement or
compromise of any amount allegedly due thereunder, all without notice to, consideration to or the consent of the Pledgor, and without in any way releasing,
diminishing or affecting in any way the absolute nature of Pledgor’s obligations and liabilities hereunder.
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No delay on the part of the Secured Party in exercising any rights hereunder or failure to exercise the same shall operate as a waiver of such
rights. Pledgor and each Company hereby waives any and all legal requirements, statutory or otherwise, that Secured Party shall institute any action or proceeding
at law or in equity or exhaust its rights, remedies and recourses against Pledgor, any Company or anyone else with respect to the Loan Documents, as a condition
precedent to bringing an action against Pledgor or any Company upon this Agreement or as a condition precedent to Secured Party’s rights to sell the Pledged
Securities or any other Collateral. Pledgor and each Company agrees that Secured Party may simultaneously maintain an action upon this Agreement and an action
or proceeding upon the Loan Documents. All remedies afforded by reason of this Agreement are separate and cumulative remedies and may be exercised serially,
simultaneously and in any order, and the exercise of any of such remedies shall not be deemed an exclusion of the other remedies and shall in no way limit or
prejudice any other contractual, legal, equitable or statutory remedies which Secured Party may have in the Pledged Securities, any other Collateral, or under the
Loan Documents. Until the Obligations, and all extensions, renewals and modifications thereof, are paid in full, and until each and all of the terms, covenants and
conditions of this Agreement are fully performed, Pledgor shall not be released by any act or thing which might, but for this provision of this Agreement, be
deemed a legal or equitable discharge of a surety, or by reason of any waiver, extension, modification, forbearance or delay of Secured Party or any obligation or
agreement between any Company or their successors or assigns, and the then holder of the Loan Documents, relating to the payment of any sums evidenced or
secured thereby or to any of the other terms, covenants and conditions contained therein, and Pledgor hereby expressly waive and surrender any defense to liability
hereunder based upon any of the foregoing acts, things, agreements or waivers, or any of them. Pledgor and each Company also waives any defense arising by
virtue of any disability, insolvency, bankruptcy, lack of authority or power or dissolution of Pledgor or any Company, even though rendering the Loan Documents
void, unenforceable or otherwise uncollectible, it being agreed that Pledgor and each Company shall remain liable hereunder, regardless of any claim which
Pledgor or any Company might otherwise have against Secured Party by virtue of Secured Party's invocation of any right, remedy or recourse given to it hereunder
or under the Loan Documents. In addition, Pledgor waives and renounces any right of subrogation, reimbursement or indemnity whatsoever, and any right of
recourse to security for the Obligations of the Companies to Secured Party, unless and until all of said Obligations have been paid in full to Secured Party.

16. Miscellaneous .

(a) Performance for Pledgor or the Companies . The Pledgor and the Companies agree and hereby acknowledge that Secured Party may, in
Secured Party’s sole discretion, but Secured Party shall not be obligated to, whether or not an Event of Default shall have occurred, advance funds on behalf of the
Companies or Pledgor, without prior notice to the Pledgor or the Companies, in order to insure the Companies’ and Pledgor’s compliance with any covenant,
warranty, representation or agreement of the Pledgor or the Companies made in or pursuant to this Agreement or the other Loan Documents, to continue or
complete, or cause to be continued or completed, performance of the Pledgor’s and the Companies’ obligations under any contracts of the Pledgor or the
Companies, or to preserve or protect any right or interest of Secured Party in the Collateral or under or pursuant to this Agreement or the other Loan Documents;
provided, however, that the making of any such advance by Secured Party shall not constitute a waiver by Secured Party of any Event of Default with respect to
which such advance is made, nor relieve the Pledgor or the Companies of any such Event of Default. The Pledgor and the Companies, respectively and as
applicable, shall pay to Secured Party upon demand all such advances made by Secured Party with interest thereon at the highest rate permitted by applicable law.
All such advances shall be deemed to be included in the Obligations and secured by the security interest granted Secured Party hereunder; provided, however, that
the provisions of this Subsection shall survive the termination of this Agreement and Secured Party’s security interest hereunder and the payment of all other
Obligations.

(b) Applications of Payments and Collateral . Except as may be otherwise specifically provided in this Agreement or the other Loan
Documents, all Collateral and proceeds of Collateral coming into Secured Party’s possession may be applied by Secured Party (after payment of any costs, fees and
other amounts incurred by Secured Party in connection therewith) to any of the Obligations, whether matured or unmatured, as Secured Party shall determine in its
sole discretion. Any surplus held by the Secured Party and remaining after the indefeasible payment in full in cash of all of the Obligations shall be paid over to
whomsoever shall be lawfully entitled to receive the same or as a court of competent jurisdiction shall direct. In the event that the proceeds of any such sale,
collection or realization are insufficient to pay all amounts to which the Secured Party is legally entitled, the Companies shall be jointly and severally liable for the
deficiency, together with interest thereon at the highest rate permitted by applicable law, together with the costs of collection and the reasonable fees, costs,
expenses and other client charges of any attorneys employed by the Secured Party to collect such deficiency.

11




(c) Waivers by Pledgor and the Companies . Each of the Companies and the Pledgor hereby waives, to the extent the same may be waived
under applicable law: (i) notice of acceptance of this Agreement; (ii) all claims and rights of the Pledgor and the Companies against Secured Party on account of
actions taken or not taken by Secured Party in the exercise of Secured Party’s rights or remedies hereunder, under any other Loan Documents or under applicable
law; (iii) all claims of the Pledgor and the Companies for failure of Secured Party to comply with any requirement of applicable law relating to enforcement of
Secured Party’s rights or remedies hereunder, under the other Loan Documents or under applicable law; (iv) all rights of redemption of the Pledgor with respect to
the Collateral; (v) in the event Secured Party seeks to repossess any or all of the Collateral by judicial proceedings, any bond(s) or demand(s) for possession which
otherwise may be necessary or required; (vi) presentment, demand for payment, protest and notice of non-payment and all exemptions applicable to any of the
Collateral or the Pledgor or the Companies; (vii) any and all other notices or demands which by applicable law must be given to or made upon the Pledgor or the
Companies by Secured Party; (viii) settlement, compromise or release of the obligations of any person or entity primarily or secondarily liable upon any of the
Obligations; (ix) all rights of the Pledgor or the Companies to demand that Secured Party release account debtors or other persons or entities liable on any of the
Collateral from further obligation to Secured Party; and (x) substitution, impairment, exchange or release of any Collateral for any of the Obligations. The Pledgor
and the Companies agree that Secured Party may exercise any or all of its rights and/or remedies hereunder and under any other Loan Documents and under
applicable law without resorting to and without regard to any Collateral or sources of liability with respect to any of the Obligations.

(d) Waivers by Secured Party . No failure or any delay on the part of Secured Party in exercising any right, power or remedy hereunder or
under any other Loan Documents or under applicable law, shall operate as a waiver thereof.

(e) Secured Party’s Setoff . Secured Party shall have the right, in addition to all other rights and remedies available to it, following an
Event of Default, to set off against any Obligations due Secured Party, any debt owing to the Pledgor or the Companies by Secured Party.

® Modifications, Waivers and Consents . No modifications or waiver of any provision of this Agreement or any other Loan Documents,
and no consent by Secured Party to any departure by the Pledgor or the Companies therefrom, shall in any event be effective unless the same shall be in writing,
and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given, and any single or partial written waiver by
Secured Party of any term, provision or right of Secured Party hereunder shall only be applicable to the specific instance to which it relates and shall not be deemed
to be a continuing or future waiver of any other right, power or remedy. No notice to or demand upon the Pledgor or the Companies in any case shall entitle
Pledgor or the Companies to any other or further notice or demand in the same, similar or other circumstances.

(2) Notices . All notices of request, demand and other communications hereunder shall be addressed, sent and deemed delivered in
accordance with the Credit Agreement, including delivery of any such notices or communications to the Pledgor on behalf of the Companies, which the each
Company hereby agrees and acknowledges shall be valid and effective notice to the Companies hereunder.
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(h) Applicable Law and Consent to Jurisdiction . The Pledgor, the Companies and the Secured Party each irrevocably agrees that any
dispute arising under, relating to, or in connection with, directly or indirectly, this Agreement or related to any matter which is the subject of or incidental to this
Agreement (whether or not such claim is based upon breach of contract or tort) shall be subject to the exclusive jurisdiction and venue of the state and/or federal
courts located in Broward County, Florida; provided, however, Secured Party may, at Secured Party’s sole option, elect to bring any action in any other
jurisdiction. This provision is intended to be a “mandatory” forum selection clause and governed by and interpreted consistent with Florida law. The Pledgor, the
Companies and Secured Party each hereby consents to the exclusive jurisdiction and venue of any state or federal court having its situs in said county (or to any
other jurisdiction or venue, if Secured Party so elects), and each waives any objection based on forum non conveniens. The Pledgor and the Companies each
hereby waives personal service of any and all process and consent that all such service of process may be made by certified mail, return receipt requested, directed
to the Pledgor or the Companies, as applicable, as set forth herein and in the manner provided by applicable statute, law, rule of court or otherwise. Except for the
foregoing mandatory forum selection clause, this Agreement shall be construed in accordance with the laws of the State of Nevada, without regard to the principles
of conflicts of laws.

(1) Survival: Successors and Assigns . All covenants, agreements, representations and warranties made herein shall survive the execution
and delivery hereof, and shall continue in full force and effect until all Obligations have been paid in full, there exists no commitment by Secured Party which
could give rise to any Obligations. Whenever in this Agreement any of the parties hereto is referred to, such reference shall be deemed to include the successors
and assigns of such party. In the event that Secured Party assigns this Agreement and/or its security interest in the Collateral, such assignment shall be binding
upon and recognized by the Pledgor. All covenants, agreements, representations and warranties by or on behalf of the Pledgor or the Companies which are
contained in this Agreement shall inure to the benefit of Secured Party, its successors and assigns. Neither the Pledgor, nor the Companies, may assign this
Agreement or delegate any of their respective rights or obligations hereunder, without the prior written consent of Secured Party, which consent may be withheld in
Secured Party’s sole and absolute discretion.

) Severability . If any term, provision or condition, or any part thereof, of this Agreement shall for any reason be found or held invalid or
unenforceable by any court or governmental authority of competent jurisdiction, such invalidity or unenforceability shall not affect the remainder of such term,
provision or condition nor any other term, provision or condition, and this Agreement shall survive and be construed as if such invalid or unenforceable term,
provision or condition had not been contained therein.

(k) Merger and Integration . This Agreement and the other Loan Documents contain the entire agreement of the parties hereto with respect
to the matters covered and the transactions contemplated hereby, and no other agreement, statement or promise made by any party hereto, or by any employee,
officer, agent or attorney of any party hereto, which is not contained herein shall be valid or binding.
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O WAIVER OF JURY TRIAL . THE PLEDGOR AND THE COMPANIES EACH HEREBY: (i) COVENANTS AND AGREES NOT
TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY A JURY; AND (ii) WAIVES TRIAL BY JURY IN ANY ACTION OR
PROCEEDING TO WHICH THE PLEDGORS, ANY COMPANY AND SECURED PARTY MAY BE PARTIES, ARISING OUT OF, IN CONNECTION
WITH OR IN ANY WAY PERTAINING TO THIS AGREEMENT, AND/OR ANY TRANSACTIONS, OCCURRENCES, COMMUNICATIONS, OR
UNDERSTANDINGS (OR THE LACK OF ANY OF THE FOREGOING) RELATING IN ANY WAY TO DEBTOR-CREDITOR RELATIONSHIP BETWEEN
THE PARTIES. IT IS UNDERSTOOD AND AGREED THAT THIS WAIVER CONSTITUTES A WAIVER OF TRIAL BY JURY OF ALL CLAIMS
AGAINST ALL PARTIES TO SUCH ACTIONS OR PROCEEDINGS, INCLUDING CLAIMS AGAINST PARTIES WHO ARE NOT PARTIES TO THIS
AGREEMENT. THIS WAIVER OF JURY TRIAL IS SEPARATELY GIVEN, KNOWINGLY, WILLINGLY AND VOLUNTARILY MADE BY THE
PLEDGORS AND THE COMPANIES AND THE PLEDGOR AND THE COMPANIES HEREBY AGREE THAT NO REPRESENTATIONS OF FACT OR
OPINION HAVE BEEN MADE BY ANY INDIVIDUAL TO INDUCE THIS WAIVER OF TRIAL BY JURY OR TO IN ANY WAY MODIFY OR NULLIFY
ITS EFFECT. SECURED PARTY IS HEREBY AUTHORIZED TO SUBMIT THIS AGREEMENT TO ANY COURT HAVING JURISDICTION OVER THE
SUBJECT MATTER AND THE PLEDGORS, THE COMPANIES AND SECURED PARTY, SO AS TO SERVE AS CONCLUSIVE EVIDENCE OF SUCH
WAIVER OF RIGHT TO TRIAL BY JURY. THE PLEDGORS AND THE COMPANIES REPRESENT AND WARRANT THAT EACH OF THEM HAS
BEEN REPRESENTED IN THE SIGNING OF THIS AGREEMENT AND IN THE MAKING OF THIS WAIVER BY INDEPENDENT LEGAL COUNSEL,
SELECTED OF ITS OWN FREE WILL, AND/OR THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER WITH COUNSEL.

(m) Execution . This Agreement may be executed in one or more counterparts, all of which taken together shall be deemed and considered
one and the same Agreement. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format file or other similar
format file, such signature shall be deemed an original for all purposes and shall create a valid and binding obligation of the party executing same with the same
force and effect as if such facsimile or “.pdf” signature page was an original thereof.

(n) Headings . The headings and sub-headings contained in the titling of this Agreement are intended to be used for convenience only and
shall not be used or deemed to limit or diminish any of the provisions hereof.

(o) Gender and Use of Singular and Plural . All pronouns shall be deemed to refer to the masculine, feminine, neuter, singular or plural, as
the identity of the party or parties or their personal representatives, successors and assigns may require. The word “Company” or “Companies” shall mean all of the
undersigned Persons.

(p) Further Assurances . The parties hereto will execute and deliver such further instruments and do such further acts and things as may be
reasonably required to carry out the intent and purposes of this Agreement, including the execution and filing of UCC-1 Financing Statements in any jurisdiction as
Secured Party may require.

()] Time is of the Essence . The parties hereby agree that time is of the essence with respect to performance of each of the parties’
obligations under this Agreement. The parties agree that in the event that any date on which performance is to occur falls on a Saturday, Sunday or state or national
holiday, then the time for such performance shall be extended until the next business day thereafter occurring.

(v) Joint Preparation . The preparation of this Agreement has been a joint effort of the parties and the resulting documents shall not, solely
as a matter of judicial construction, be construed more severely against one of the parties than the other.
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(s) Prevailing Party . If any legal action or other proceeding is brought for the enforcement of this Agreement or any other Loan
Documents, or because of an alleged dispute, breach, default or misrepresentation in connection with any provisions of this Agreement or any other Loan
Documents, the successful or prevailing party or parties shall be entitled to recover from the non-prevailing party, reasonable attorneys’ fees, court costs and all
expenses, even if not taxable as court costs (including, without limitation, all such fees, costs and expenses incident to appeals), incurred in that action or
proceeding, in addition to any other relief to which such party or parties may be entitled.

() Costs and Expenses . The Pledgor and the Companies, jointly and severally, agree to pay to the Secured Party, upon demand, the
amount of any and all costs and expenses, including the reasonable fees, costs, expenses and disbursements of counsel for the Secured Party and of any experts and
agents, which the Secured Party may incur in connection with: (i) the preparation, negotiation, execution, delivery, recordation, administration, amendment, waiver
or other modification or termination of this Agreement; (ii) the custody, preservation, use or operation of, or the sale of, collection from, or other realization upon,
any Collateral; (iii) the exercise or enforcement of any of the rights of the Secured Party hereunder; or (iv) the failure by the Pledgor or the Companies to perform
or observe any of the provisions hereof. Included in the foregoing shall be the amount of all expenses paid or incurred by Secured Party in consulting with counsel
concerning any of its rights hereunder, under any Loan Documents or under applicable law, as well as such portion of Secured Party’s overhead as Secured Party
shall allocate to collection and enforcement of the Obligations in Secured Party’s sole but reasonable discretion. All such costs and expenses shall bear interest
from the date of outlay until paid, at the highest rate allowed by law. The provisions of this Subsection shall survive the termination of this Agreement and Secured
Party’s security interest hereunder and the payment of all Obligations.

(v) Joint and Several Liability . The liability of Pledgor shall be joint and several with the liability of the Companies and any other Person
liable for the Obligations. The liability of any Company shall also be joint and several with the liability of all other Companies under this Agreement.

[Signatures on the following page]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.
PLEDGOR:

TARSIER LTD. , a Delaware corporation

By: /s/ Isaac H. Sutton
Name:
Title:
STATE OF )
SS.

COUNTY OF )

The foregoing instrument was acknowledged before me this  day of , 2016 by , who is the
Tarsier Ltd., on behalf of such entity. He/She is personally known to me or has produced as identification.

My Commission Expires:

of

Notary Public

Name of Notary typed or printed
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COMPANIES:

TARSIER SYSTEMS, LTD. , a New York corporation

By: /s/ Isaac H. Sutton
Name:
Title:
STATE OF )
SS.
COUNTY OF )
The foregoing instrument was acknowledged before me this  day of , 2016 by

Tarsier Systems Ltd., on behalf of such entity. He/She is personally known to me or has produced

, who is the

as identification.

My Commission Expires:

of

Notary Public

Name of Notary typed or printed

SECURED PARTY:

TCA GLOBAL CREDIT MASTER FUND, LP

By: TCA Global Credit Fund GP, Ltd.
Its: General Partner
By: /s/ Robert Press

Robert Press, Director






