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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 30, 2016, Tarsier Ltd., a Delaware corporation (“we,” “us” or “our”), completed the acquisition of all of the outstanding capital stock of 1-
800 NY Bulbs Limited, a New York corporation (“Bulbs”), pursuant to a Stock Purchase Agreement dated as of December 30, 2016 (the “Purchase Agreement”)
among Randall D. Satin, a former director of our company (“Satin”), Lawrence Merson (“Merson” and, together with Satin, the “Sellers”) and our company. Bulbs
is a 28-year-old, New York-based bulb supply and lighting maintenance services company.

Pursuant to the Purchase Agreement, at the closing of the acquisition, we paid to the Sellers an aggregate of $695,000 in cash, issued to the Sellers an
aggregate of 420,000 shares of our common stock, par value $0.001 per share, and deposited an additional 600,000 shares of our common stock in escrow to be
released to the Sellers pursuant to, and subject to the terms of, the Escrow Agreement dated as of December 30, 2016 (the “Escrow Agreement”) among the Sellers,
our company and Westerman Ball Ederer Miller Zucker & Sharfstein, LLP, as escrow agent. At the closing, we also contributed $505,000 to the capital of Bulbs,
of which $204,439 was applied by Bulbs at the closing to repay certain outstanding indebtedness, and the balance was retained by Bulbs for working capital. If the
total liabilities of Bulbs on the closing date exceeded the total assets of Bulbs on such date, determined in accordance with generally accepted accounting principles
pursuant to a post-closing audit of the financial statements of Bulbs, the Sellers have agreed to repay to us the amount of such deficit and the costs of such audit,
which amounts shall be repaid out of the shares of our common stock being held pursuant to the Escrow Agreement with such shares being valued at $1.50 per
share.

Pursuant to the Purchase Agreement, each of the Sellers will receive up to 100,000 shares per year of the 600,000 shares of our common stock that are
held pursuant to the Escrow Agreement depending on the revenues and earnings of Bulbs each year for the three years ended December 31, 2019, with the
maximum of 100,000 shares to be released if Bulbs has at least $2.5 million of revenues with a 15% profit margin in any such year. With respect to such shares, the
Sellers may elect to have us purchase such shares from the Sellers at the time of release if the then-current market price of our common stock is less than $1.50 per
share, subject to adjustment. However, our purchase obligation will be subordinate to our outstanding indebtedness to TCA Global Credit Master Fund, LP
(“TCA”), pursuant to the terms of the Senior Secured Revolving Credit Facility Agreement dated as of January 29, 2016 (the “Credit Agreement”) between TCA
and our company.

In the Purchase Agreement, the Sellers have agreed that they will not sell any of the shares of our common stock received pursuant to the Purchase
Agreement, including any additional shares released to them pursuant to the Escrow Agreement, except pursuant to a licensed broker reasonably acceptable to us
and in an amount on any day not in excess of 5% of the average daily volume of our common stock during the immediately preceding 15 calendar days.

Concurrently with the closing of the purchase of Bulbs, we drew down an aggregate of $1,200,000 under our credit line from TCA under the Credit
Agreement. In connection with our acquisition of Bulbs and such borrowing, all of the assets of Bulbs was pledged to TCA pursuant to the Security Agreement
dated as of January 29, 2016 between TCA and our company, and all of the capital stock of Bulbs was pledged to TCA pursuant to the Pledge Agreement dated as
of January 29, 2016 between TCA and our company.




In connection with our acquisition of Bulbs, we agreed that, for a period of three years from the closing date, the board of directors of Bulbs will consist
solely of two representatives of the Sellers (which initially shall be the Sellers) and one representative of our company, who initially shall be Isaac H. Sutton, our
sole officer and director. Bulbs also entered into a Management Agreement dated as of December 30, 2016 (the “Management Agreement™) with a newly-formed
entity created by the Sellers (the “Manager”), pursuant to which the Sellers, on behalf of the Manager, will provide certain management services to Bulbs for a
period of three years from the closing date. In consideration for such management services, Bulbs will pay to the Manager $30,000 per month. The Management
Agreement contains provisions for its termination for “cause” and “good reason”, as well as confidentiality and non-compete provisions that are binding on the
Manager and the Sellers, as are generally contained in employment agreements.

The foregoing description of such acquisition is qualified in its entirety by reference to the Purchase Agreement, the Escrow Agreement and the
Management Agreement, copies of which are filed as Exhibits 10.1, 10.2 and 10.3, 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 the Credit Agreement with 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 of our acquisition of Bulbs, an additional take down of $1,200,000 was funded by TCA. In connection with such advance, we entered
into the First Amendment to Credit Agreement dated effective as of December 30, 2016 (the “Credit Amendment”), pursuant to which we amended the Credit
Agreement to extend the term of the our revolving loan under the Credit Agreement to the earlier of (i) August 30, 2018 and (ii) the date of our prepayment of all
amounts owed by us under the Credit Agreement or (ii) the occurrence of an Event of Default (as defined in the Credit Agreement) and the acceleration by TCA of
all obligations under the Credit Agreement and related security agreements. In consideration of such advance and amendments, we paid to TCA a transaction
advisory fee and certain other fees in the aggregate amount of approximately $31,000 and increased the Advisory Fee payable to TCA under the Credit Agreement
from $5 million to $6 million, which fee shall be payable in the manner set forth in the Credit Agreement.

The foregoing description of the Credit Amendment is qualified in its entirety by reference to that agreement, a copy of which is filed as Exhibit 10.4 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 Purchase Agreement, we issued to the Sellers an aggregate of 420,000 shares of
our common stock, and agreed to issue to the Sellers up to 600,000 additional shares of our common stock, in accordance with the terms and conditions set forth in
the Purchase Agreement. The issuance of the shares of our common 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.
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain

Officers.

Effective October 15, 2016, Randall D. Satin resigned his position as a director of our company due to personal reasons. Such resignation was not due to

any disagreement with our company on any matter related to our operations, policies or practices.

Item 9.01 Financial Statements and Exhibits.

10.1

10.2

10.3

10.4

(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.
(d) Exhibits.
Stock Purchase Agreement dated December 30, 2016 among Tarsier Ltd., Randall D. Satin and Lawrence Merson.

Escrow Agreement dated as of December 30, 2016 among Randall D. Satin, Lawrence Merson and Westerman Ball Ederer Miller Zucker & Sharfstein
LLP, as Escrow Agent.

Management Agreement dated as of December 30, 2016 between 1-800 NY Bulbs Limited and NY Bulbs Management LLC.

First Amendment to Credit Agreement dated effective as of December 30, 2016, among Tarsier Ltd., Tarsier Systems Ltd. and TCA Global Credit Master
Fund, LP.




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: January 11, 2017 By: /s/Isaac H. Sutton

Isaac H. Sutton
Chief Executive Officer
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “ Agreement ) is made as of December 30, 2016 (the “ Effective Date ), by and among TARSIER
LTD., a Delaware corporation with a principal business address at 655 Madison Avenue, 3 rd Floor, New York, NY 10065 (“ Buyer ”), and Mr. Randall D. Satin,
an individual residing at 9 Tyler Road, Scarsdale, NY 10583 (“ Satin ), and Mr. Lawrence Merson, an individual residing at 132 Saxon Woods Road, Scarsdale,
NY 10583 (“ Merson ” and, together with Satin, “ Sellers ” and each a “ Seller ”). Buyer and Sellers are referred to collectively herein as the “ Parties ™.

WHEREAS, Sellers, in the aggregate, own all of the issued and outstanding shares of capital stock of 1-800 NY BULBS LIMITED, a New York
corporation with a principal business address at 620 Fayette Street, Mamaroneck, NY 10543 (“ Target ”, and all such shares, collectively, the “ Target Shares );
and

WHEREAS, on and subject to the terms and conditions of this Agreement, Sellers desire to sell, and Buyer desires to purchase, all of the Target Shares.

NOW, THEREFORE, in consideration of the premises and the mutual promises herein made, and in consideration of the representations, warranties, and
covenants herein contained, the receipt and sufficiency of which are hereby acknowledged, the Parties, each intending to be legally bound, hereby agree as follows:

SECTION 1. Purchase and Sale of Target Shares; Closing .

(a) Basic Transaction . On and subject to the terms and conditions of this Agreement, at the Closing (as defined in Section 1(c) , below), Sellers shall sell
and transfer the Target Shares to Buyer and Buyer shall purchase the Target Shares from Sellers.

(b) Purchase Price . As full consideration for the purchase and sale of the Target Shares, and subject to the other terms and conditions of this Agreement,
Buyer agrees to pay to Sellers a purchase price consisting of the following and payable as follows (collectively, the “ Purchase Price ”):

(i) At the Closing, Buyer agrees to pay to (i) Satin three hundred twenty thousand U.S. Dollars ($320,000) by wire transfer of immediately
available funds to one or more accounts designated by Satin, and (ii) Merson three hundred seventy five thousand U.S. Dollars ($375,000). Buyer also agrees to
issue 320,000 restricted shares of Buyer Common Stock to Satin and 100,000 restricted shares of Buyer Common Stock to Merson. The aforesaid shares shall not
be subject to subsection (ii) below.

(i1) At the Closing, Buyer agrees to transfer to Westerman Ball Ederer Miller Zucker & Sharfstein, LLP, in the capacity as escrow agent (*
Escrow Agent ), an additional six hundred thousand (600,000) shares of Buyer’s issued and outstanding common stock, $0.001 par value per share (such shares,
collectively, the “ Buyer Shares ”). The Buyer Shares shall be held by Escrow Agent pursuant to the provisions of an Escrow Agreement to be executed by and
among Buyer, Sellers and Escrow Agent on and as of the Closing Date substantially and materially in the form attached hereto as Exhibit A (the “ Escrow
Agreement ”). Buyer and Seller shall issue to Escrow Agent joint written instructions for the release of the Buyer Shares from time to time in accordance with the
applicable provisions of Section 5(1) below.

(iii) At the Closing, Buyer agrees to contribute five hundred five thousand dollars ($505,000) to the working capital of Target, a portion of which
shall be applied by Target to repay in full Target’s current lenders ( i.e. , Chase and Robert Klein), with any remainder to be retained by Target for its working
capital. The portion of such funds that will be used to repay in full Target’s current lenders shall be paid directly by TCA to each such lender from the proceeds of
a borrowing by Buyer, and such amount shall for all purposes be deemed to be a contribution from Buyer to Target.
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(c) Closing . The closing of the purchase and sale of the Target Shares set forth in this Agreement (the “ Closing ™) shall take place at the offices of
Westerman Ball Ederer Miller Zucker & Sharfstein, LLP, at 1201 RXR Plaza, Uniondale, New York 11556, commencing at 10:00 a.m., local time, on December
30, 2016, subject to the satisfaction (or valid waiver) of all of the conditions set forth in Section 6 and Section 7 , below, or such other date as the Parties may
mutually determine (the “ Closing Date ™).

(d) Deliveries at Closing . At the Closing:

(1) Each Seller shall deliver to Buyer one or more stock certificates representing all the Target Shares owned by such Seller, endorsed in blank
(or accompanied by duly executed stock powers);

(ii) Sellers shall deliver to Buyer the various certificates, instruments, and documents referred to in Section 6 , below, and all other instruments
of sale, transfer, conveyance and assignment that Buyer or its counsel may reasonably request in connection with the transactions contemplated by this Agreement;

(iii) Buyer shall deliver to Sellers the cash portion of the Purchase Price as set forth in Section 1(b)(i) , above;
(iv) Buyer shall deliver to the Escrow Agent the Buyer Shares described in Section 1(b)(ii) above; and

(v) Buyer shall deliver to Sellers evidence reasonably satisfactory to Sellers that the payments required pursuant to Section 1(b)(iii) have been
made.

(e) Certain Taxes., Fees and Charges . All transfer, documentary, sales, use, stamp, registration and other such Taxes (as defined below), and all
conveyance fees, recording charges and other fees and charges (including any penalties and interest) incurred in connection with the consummation of the
transactions contemplated by this Agreement shall be paid by Sellers when due, and Sellers shall, at their own expense, file all necessary Tax Returns (as defined
in Section 3(k) , below) and other documentation with respect to all such Taxes, fees and charges, and, if required by applicable Law (as defined in Section 3(j) ,
below), Buyer shall join in the execution of any such Tax Returns and other documentation, provided each is in form and substance reasonably satisfactory to
Buyer. As used herein, “ Taxes ” means, collectively, any federal, state, local, or foreign tax of any kind whatsoever, including any interest, penalty, or addition,
whether disputed or not.

(f) Net Worth Adjustment .

(1) As soon as practicable after the Closing Buyer shall cause to be audited Target’s financial statements pursuant to applicable requirements of
the U.S. securities laws and in accordance with GAAP. Such audit shall include an audit of Target’s (i) actual total assets as of the Closing Date; (ii) actual total
liabilities as of the Closing Date; (iii) actual current assets as of the Closing Date; and (iv) actual current liabilities as of the Closing Date, in each case calculated in
accordance with GAAP. The greater of any excess of either (A) Target’s actual total liabilities as of the Closing Date over Target’s actual total assets as of the
Closing Date, or (B) Target’s actual current liabilities as of the Closing Date over Target’s actual current assets as of the Closing Date, shall be referred to herein as
an “ Actual Closing Net Worth Deficit .




(ii) If the audit referred to in clause (i) above reflects an Actual Closing Net Worth Deficit, Sellers jointly and severally agree to repay to the
Buyer an amount equal to the sum of (A) the Actual Closing Net Worth Deficit; and (B) the cost of the audit (the “ Closing Adjustment Payment ). The Closing
Adjustment Payment shall be made by reducing the number of Buyer Shares otherwise deliverable pursuant to Section 5(1) below, with the Market Price used for
such purposes to be $1.50 per Buyer Share.

SECTION 2. Representations and Warranties Concerning the Transaction .

(a) Sellers” Representations and Warranties . Each Seller represents and warrants to Buyer that the statements set forth in this Section 2(a) are correct and
complete at and as of the Effective Date and will be correct and complete at and as of the Closing Date:

(1) Authority . Seller has the absolute and unrestricted right, power, authority and capacity to execute and deliver this Agreement and to perform
all of his respective obligations under this Agreement.

(i1) Agreement Binding . This Agreement is the legal, valid and binding obligation of Seller and is enforceable against Seller in accordance with
its terms and conditions, except as may be limited by general principles of equity or applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or
similar laws relating to, or affecting generally, the enforcement of creditors’ rights and remedies.

(iii) Non-contravention . Neither the execution and the delivery of this Agreement nor the consummation of the transactions contemplated by
this Agreement will (i) violate any constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling, charge or other restriction of any government,
governmental agency, or court to which Seller is subject or (ii) conflict with, result in a breach of, constitute a default under, result in the acceleration of, create in
any party the right to accelerate, terminate, modify, or cancel, or require any notice under any agreement, contract, lease, license, instrument, or other arrangement
to which Seller is a party or by which Seller is bound or to which any of the Target Shares is subject (or result in the imposition of any Lien upon any of the Target
Shares). Seller need not give any notice to, make any filing with, or obtain any authorization, consent or approval of any federal, state, local or foreign
governmental, administrative or regulatory authority, court, agency or body, or any division or subdivision of any of the foregoing (“ Governmental Authority ”) to
consummate the transactions contemplated by this Agreement.

(iv) Broker’s Fees . Seller has no obligation whatsoever to pay any fees or commissions to any broker, finder or similar agent with respect to the
transactions contemplated by this Agreement and Seller has not dealt with any broker, finder or similar agent in connection with the transactions contemplated by
this Agreement.

(v) Investment . The Buyer Shares (or portion thereof) that Seller may acquire as a result of the transaction contemplated by this Agreement will
be acquired for investment purposes, and not with a view to the distribution thereof. Seller is a sophisticated investor with knowledge and experience in business
and financial matters. Seller has received information concerning Buyer and the Buyer Shares and has had the opportunity to obtain additional information as
desired in order to evaluate the merits and risks inherent in holding the Buyer Shares. Seller is able to bear the risk inherent in holding the Buyer Shares.




(vi) Target Shares . Seller holds of record, beneficially owns and has good and marketable title to the number of Target Shares set forth next to
his name in Schedule 3(b) hereto, all free and clear of any and all Liens (as defined below) and restrictions on transfer. Seller is not party to any option, warrant,
purchase right, or other contract or commitment (other than this Agreement) that could require Seller to sell, transfer, or otherwise dispose of any capital stock of
Target. Seller is not party to any voting trust, proxy, or other agreement or understanding with respect to the voting of any capital stock of Target. As used herein,
Lien ” means any pledge, lien, encumbrance, claim, charge, security interest, right or interest of any other person or entity of any kind or nature whatsoever,
whether legal or equitable, voluntary or involuntary, or statutory or common law.

(b) Buyer’s Representations and Warranties . Buyer represents and warrants to Sellers that the statements set forth in this Section 2(b) are correct and
complete at and as of the Effective Date and will be correct and complete at and as of the Closing Date with respect to Buyer:

(1) Organization . Buyer is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware.

(i1) Authority . Buyer has the absolute and unrestricted right, power, authority and capacity to execute and deliver this Agreement and to perform
all of its respective obligations under this Agreement.

(iii) Agreement Binding . This Agreement is the legal, valid and binding obligation of Buyer and is enforceable against Buyer in accordance with
its terms and conditions, except as may be limited by general principles of equity or applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or
similar laws relating to, or affecting generally, the enforcement of creditors’ rights and remedies.

(iv) Non-contravention . Neither the execution and the delivery of this Agreement nor the consummation of the transactions contemplated by this
Agreement will (i) violate any constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling, charge or other restriction of any government,
governmental agency, or court to which Buyer is subject or any provision of the certificate of incorporation or bylaws of the Buyer or (ii) conflict with, result in a
breach of, constitute a default under, result in the acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, or require any notice
under any agreement, contract, lease, license, instrument, or other arrangement to which Buyer is a party or by which Buyer is bound or to which any of its assets is
subject. Buyer need not give any notice to, make any filing with, or obtain any authorization, consent or approval of any Governmental Authority to consummate
the transactions contemplated by this Agreement.

(v) Broker’s Fees . Buyer has no obligation whatsoever to pay any fees or commissions to any broker, finder or similar agent with respect to the
transactions contemplated by this Agreement and Buyer has not dealt with any broker, finder or similar agent in connection with the transactions contemplated by
this Agreement.

SECTION 3. Representations and Warranties Concerning Target . Sellers jointly and severally represent and warrant to Buyer that the statements set forth
in this Section 3 are correct and complete at and as of the Effective Date and will be correct and complete at and as of the Closing Date.
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(a) Organization, Qualification and Corporate Power . Target is a corporation duly organized, validly existing and in good standing under the laws of the
State of New York. Target is duly authorized and qualified to conduct business and is in good standing under the laws of each jurisdiction where such qualification
is required. Target has full corporate power and authority and all licenses, permits and authorizations necessary to carry on the business in which Target is engaged
and in which Target presently proposes to engage and to own and use the properties owned and used by Target. Schedule 3(a) hereto lists each director and officer
of Target. Sellers have delivered to Buyer correct and complete copies of the certificate of incorporation and bylaws of Target (as amended to date). The minute
books (containing the records of meetings of stockholders, the board of directors, and any committees of the board of directors), stock certificate books and stock
record books of Target are correct and complete. Seller is not in default under or in violation of any provision of its certificate of incorporation or bylaws.

(b) Capitalization . The entire authorized capital stock of Target consists of two hundred (200) shares of common stock, $1.00 par value per share, of
which a total of twenty (20) shares are issued and outstanding (ten (10) of which are owned by Satin and ten (10) of which are owned by Merson). The Target
Shares constitute all of the issued and outstanding capital stock of Target. All of the issued and outstanding Target Shares have been duly authorized, are validly
issued, fully paid and non-assessable, and are held of record by the respective Sellers as set forth in Schedule 3(b) hereto. There are no rights, contracts or
commitments that could require Target to issue, sell or otherwise cause to become outstanding any of its capital stock. There are no outstanding or authorized stock
appreciation, phantom stock, profit participation or similar rights with respect to Target. There are no voting trusts, proxies, or other agreements or understandings
with respect to the voting of the capital stock of Target.

(c) Target has no Subsidiaries . There is no Subsidiary (as defined in this Section) of Target, and Target does not otherwise control or own, directly or
indirectly, or have any equity participation, directly or indirectly, in, any corporation, limited liability company, partnership, joint venture, trust or other entity. As
used herein, “ Subsidiary ”” means any corporation, limited liability company, partnership, joint venture, trust or other entity of which securities or other rights or
interests providing the power to elect a majority of that corporation’s or other entity’s board of directors or similar governing body, or otherwise providing the
power to direct the business and policies of that corporation or other entity, are held by Target either directly or indirectly through one or more intermediaries.

(d) Non-contravention . Neither the execution and the delivery of this Agreement nor the consummation of the transactions contemplated by this
Agreement will (i) violate any constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling, charge or other restriction of any government,
governmental agency, or court to which Target is subject or any provision of the certificate of incorporation or bylaws of Target or (ii) conflict with, result in a
breach of, constitute a default under, result in the acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, or require any notice
under any agreement, contract, lease, license, instrument, or other arrangement to which Target is a party or by which Target is bound or to which any of its assets
is subject (or result in the imposition of any Lien upon any of its assets). Target need not give any notice to, make any filing with, or obtain any authorization,
consent or approval of any Governmental Authority in order for the Parties to consummate the transactions contemplated by this Agreement.

(e) Broker’s Fees . Target has no obligation whatsoever to pay any fees or commissions to any broker, finder or similar agent with respect to the
transactions contemplated by this Agreement and Target has not dealt with any broker, finder or similar agent in connection with the transactions contemplated by
this Agreement.




(f) Title to Assets . Target has good and marketable title to, or a valid leasehold interest in, as applicable, all of the properties and assets of Target,
including, without limitation, all of the properties and assets of Target located on its premises, shown on Target’s most recent balance sheet and acquired after the
date thereof, all free and clear of any and all Liens.

(g) Financial Statements . Attached hereto as part of Exhibit C are the following financial statements (collectively, the “ Financial Statements ™): (i)
balance sheets and statements of profits & loss of Target as of and for the fiscal years ended December 31, 2014 and December 31, 2015 (the “ Most Recent Fiscal
Year End ™), and (ii) balance sheet and statement of profit & loss of Target as of and for the eleven-month period ended November 30, 2016 (the “ Nov 2016
Month End ). The Financial Statements (and the financial statements provided in accordance with Section 4(j) , below, if any) present fairly the financial
condition of Target as of the relevant dates and the results of operations and cash flows of Target for the relevant periods, are correct and complete, and are
consistent with the books and records of Target (which books and records are correct and complete).

(h) Events Subsequent to the Most Recent Fiscal Year End . Since the Most Recent Fiscal Year End, (a) there has been no event, occurrence, change,
effect, development, circumstance, or condition that, individually or in the aggregate, has had or could be reasonably expected to have a material adverse effect on
the business, assets, condition (financial or otherwise), operations, results of operations or prospects of Target (each, a “ Material Adverse Effect ), and (b)
without limiting the generality of the foregoing:

(1) Target has not sold, leased, transferred, or assigned any of its assets other than for fair consideration in the Ordinary Course of Business (as
defined below) or entered into any agreement or contract outside the Ordinary Course of Business (as used herein, “ Ordinary Course of Business ” means, with
respect to Target, the ordinary course of Target’s business, consistent with past custom and practice (including with respect to quantity and frequency));

(i) Target has not entered into any agreement, contract, lease or license (or series of related agreements, contracts, leases and licenses) involving
more than $1.00 over the life of such agreement, contract, lease or license or outside the Ordinary Course of Business;

(iii) No party has accelerated, terminated, modified or cancelled any agreement, contract, lease or license involving more than $1.00 over the life
of such agreement, contract, lease or license to which Target is a party or by which Target is bound;

(iv) No Lien has been imposed upon any property or asset of Target;

(v) Target has not made any capital expenditures (or series of related capital expenditures) involving more than $1.00 or outside the Ordinary
Course of Business;

(vi) Target has not issued any note, bond or other security;

(vii) Target has not made any loans or advances of money or created, incurred, assumed, or guaranteed any indebtedness for borrowed money or
capitalized lease obligations involving more than $1.00, either individually or in the aggregate, or outside the Ordinary Course of Business;

(viii) Target (A) is not currently in default of any obligation it may have to have paid its accounts payable or other Liabilities or to have replaced
worn or inoperable equipment, parts, or other properties or assets, and (B) has not accelerated any billing of customers or collection of receivables, or cancelled,

modified or otherwise treated any receivables in a manner not in the Ordinary Course of Business;
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(ix) Target has not cancelled, compromised, waived, or released any right or claim (or series of related rights and claims) involving more than
$1.00 or outside the Ordinary Course of Business;

(x) Target has not transferred, assigned, or granted any license or sublicense of any rights under or with respect to any Intellectual Property (as
defined in Section 3(1), below) of Target;

(xi) Target has not experienced any damage, destruction or loss (whether or not covered by insurance) to any of its properties or assets;

(xii) Target has not written off any accounts receivable in excess of $1.00, either individually or in the aggregate, or outside the Ordinary Course
of Business;

(xiii) There has not been any other material occurrence, event, change, incident, action, failure to act or transaction outside the Ordinary Course
of Business involving Target;

(xiv) Target has not hired or terminated nor had resign any employees or independent contractors except in the Ordinary Couse of Business;

(xv) Target has not entered into any employment contract or collective bargaining agreement, written or oral, or modified the terms of any
existing such contract or agreement;

(xvi) Target has not granted any increase in the compensation of any director, officer or other employee nor made any other change in
employment terms for any directors, officers or other employees (other than as provided for herein);

(xvii) Target has not made any change in any method of accounting or accounting principle, practice or policy;

(xviii) Target has not made any capital investment in, any loan to or any acquisition of the securities or assets of any other entity (or any series of
such transactions) involving more than $1.00;

(xix) Target has not disclosed any confidential or proprietary information to any third party (other than Buyer and its representatives); and

(xx) Target has not entered into any agreement or understanding or otherwise committed to take any of the actions described in this Section 3(h)

(1) Undisclosed Liabilities . Target does not have any Liability (as defined in this Section) (and lacks actual knowledge of there being a basis for any
action, suit, proceeding, hearing, investigation, charge, complain, claim or demand (*“ Proceeding ) against Target giving rise to any Liability), except for (i)
Liabilities set forth on the face of the balance sheet as of the Nov 2016 Month End that is included in Exhibit C hereto, and (ii) Liabilities that have arisen after the
Nov 2016 Month End in the Ordinary Course of Business (none of which results from, arises out of, relates to, or was caused by any breach of contract, breach of
warranty, tort, infringement, or violation of any Laws). As used herein, “ Liability ” means any liability or obligation of any kind or nature whatsoever, whether
asserted or unasserted, absolute or contingent, accrued or unaccrued, liquidated or unliquidated, due or to become due, or known or unknown.
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(j) Legal Compliance .

(1) Target and its predecessors and affiliates have complied and are in compliance with all applicable Laws. No Proceeding has been filed,
commenced, or threatened alleging any failure by Target to comply with any applicable Laws. As used herein, “ Laws ” means, collectively, all federal, state, local
or foreign constitution, law, code, rule, regulation, order, writ, injunction, ruling, judgment, each as amended and in effect, now or in the future.

(ii) Target holds all permits, authorizations, approvals, zoning orders, franchises, registrations, licenses, filings, certificates, variances or similar
rights, as applicable, used by or in connection with Target’s business or required for the conduct of Target’s business (collectively, the “ Permits ), is in
compliance with all of the terms and conditions of the Permits, all of the Permits are in full force and effect, and the transactions contemplated by this Agreement
will not give rise to the termination or suspension of any of the Permits.

(k) Tax Matters .

(1) Target has filed all required tax returns, declarations, reports, claims for refund, information returns and statements relating to Taxes,
including applicable schedules, attachments or amendments (“ Tax Returns ). All such Tax Returns were correct and complete in all respects and filed timely. All
Taxes payable by Target as of or before the date of the Closing will have been paid in full to the applicable Governmental Authorities. All Taxes required to be
withheld by Target have been withheld and handled in accordance with applicable Laws. Target is not the beneficiary of any extension of time within which to file
any Tax Return. No claim has been made that Target is or may be subject to taxation by a jurisdiction where it does not file Tax Returns. No assets of Target have
a Lien that arose in connection with any failure or alleged failure to pay Taxes. Target has not waived any statute of limitations or agreed to any extension of time
with respect to a Taxes assessment or deficiency.

(ii) Sellers do not expect any authority to assess upon Target additional Taxes for any period for which Tax Returns have been filed. Target has
no dispute or claim concerning its Liability for Taxes. Schedule 3(k) hereto lists all income Tax Returns filed by Target for taxable periods ended after December
31, 2012. Attached to Schedule 3(k) hereto are correct and complete copies of all federal and state income Tax Returns filed by Target since December 31, 2012
and all examination reports and statements of deficiencies assessed against or agreed to by Target, if any, since December 31, 2012.

(iii) Target reasonably believes that it has disclosed on its federal income Tax Returns all positions taken that could give rise to a substantial
understatement of its federal Income Tax within the meaning of Internal Revenue Code of 1986, as amended (the “ Code ), Section 6662. Target (i) is not a party
to any Taxes allocation or sharing agreement, (ii) has not been a member of any affiliated group within the meaning of Section 1504(a) of the Code or any similar
group defined under a similar provision of Law filing a consolidated federal income Tax Return, and (iii) does not have any Liability for the Taxes of any other
person or entity under any applicable Laws, whether as a transferee or successor, by contract or otherwise.
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(1) Intellectual Property .

(1) Schedule 3(1) hereto identifies all Intellectual Property (as defined in this Section) of Target. Target owns and possesses or has the right to use
pursuant to a valid and enforceable written license, sublicense, agreement, or permission all Intellectual Property necessary or desirable for the operation of the
business of Target as presently conducted and as presently proposed to be conducted. Each item of Intellectual Property owned or used by Target prior to the
Closing will be owned or available for use by Target on identical terms and conditions immediately after the Closing. Target has taken all necessary and desirable
action to maintain and protect each item of Intellectual Property that it owns or uses. As used herein, “ Intellectual Property ” means, collectively, (1) all inventions
(whether patentable or unpatentable and whether or not reduced to practice), all improvements thereto, and all patents, patent applications, and patent disclosures,
together with all reissuances, continuations, revisions, extensions, and reexaminations thereof, (2) all trademarks, service marks, trade dress, logos, slogans, trade
names, and corporate names, together with all translations, adaptations, derivations, and combinations thereof and including all goodwill associated therewith, and
all applications, registrations, and renewals in connection therewith, (3) all copyrightable works, all copyrights, and all applications, registrations and renewals in
connection therewith, (4) all trade secrets and confidential business information (including, without limitation, ideas, research and development, know-how,
formulas, compositions, manufacturing and production processes and techniques, technical data, designs, drawings and specifications, information regarding
Target’s past, current and prospective customers and suppliers (including all lists thereof (including contact information), purchase and sale history,
correspondence, complaints, and all other data, reports, and information of any kind kept or maintained by or on behalf of Target), pricing and cost information,
and business and marketing plans and proposals), (5) all telephone and facsimile numbers and telephone directory listings, all e-mail addresses, all Internet/website
domains, and all computer software (whether owned or licensed), (6) all other proprietary rights, and (7) all copies and tangible embodiments (in whatever form or
medium) of any of the foregoing, as applicable.

(ii) Target has not interfered with, infringed upon, misappropriated or otherwise come into conflict with any Intellectual Property rights of any
third party nor has Target received any notice claiming the same. To the knowledge of Sellers, no third party has interfered with, infringed upon, misappropriated
or otherwise come into conflict with any Intellectual Property rights of Target.

(m) Tangible Asset and Real Property .

(1) Schedule 3(m) hereto identifies all of the tangible assets and properties of Target necessary for the conduct of Target’s business as presently
conducted and as presently proposed to be conducted. Each tangible asset and property is free from defects (patent and latent), has been maintained in accordance
with customary industry practice and standards (and in all cases, with no less than reasonable care) and applicable Laws, is in good order and condition (subject to
normal wear and tear), and is suitable for the purposes for which it presently is used.

(ii) Schedule 3(m) hereto set forth the address and description of each real property owned by Target, if any. With respect to each real property
owned by Target, if any: (1) Target has good and marketable indefeasible fee simple title, free and clear of all Liens, (2) except as set forth in Schedule 3(m)
hereto, Target has not leased or granted to any entity or person the right to use or occupy such property or any portion thereof, (3) other than the right of Buyer
under this Agreement, there are no outstanding options, rights of first offer or rights of first refusal to purchase such property or any portion thereof or interest
therein, and (4) all of such property owned by Target has received all required approvals of Governmental Authorities (including Permits) and has been operated
and maintained in accordance with applicable Laws.




(iii) Schedule 3(m) hereto sets forth the address and description of each real property leased or subleased by Target, if any, and, for each such
property, a true and complete list of all leases, subleases and/or similar agreements (including the date and name of the parties to such agreement) entered into by
Target (each, a “ Lease ) pursuant to which Target leases or subleases such property, as the case may be. Sellers have delivered to Buyer a true and complete copy
of each Lease, and in the case of an oral Lease, a written summary of the material terms of such Lease. Except as set forth in Schedule 3(m) hereto, with respect to
each Lease: (1) such Lease is legal, valid, binding, enforceable and in full force and effect, (2) the transactions contemplated by this Agreement do not require the
consent of any other party to such Lease, will not result in a breach of or default under such Lease, and will not otherwise cause such Lease to cease to be legal,
valid, binding, enforceable and in full force and effect on identical terms following the Closing, (3) Target’s possession and quiet enjoyment of the property leased
or subleased by Target under such Lease has not been disturbed and there are no disputes with respect to such Lease, (4) neither Seller nor any other party to such
Lease is in breach or default under such Lease, and no event has occurred or circumstance exists that, with notice or lapse of time, may give rise to any breach or
default under such Lease, or permit the termination, modification or acceleration of rent under such Lease, (5) Target does not owe and will not owe in the future
any brokerage commissions or finder’s fees with respect to such Lease, (6) the other party to such Lease is not a related party, (7) Target has not subleased,
licensed or otherwise granted to any entity or person the right to use or occupy the property or any portion thereof that Target leases or subleases under such Lease,
(8) Target has not assigned, transferred, conveyed, mortgaged, deeded in trust or encumbered any interest under such Lease, and (9) all of the property leased or
subleased by Target under such Lease has received all required approvals of Governmental Authorities (including Permits) and has been operated and maintained
in accordance with applicable Laws.

(n) Contracts . Schedule 3(n) hereto lists all contracts and other agreements, whether written or oral, to which Target is a party, other than contracts with
customers of Target. With respect to each agreement listed on Schedule 3(n) hereto: (i) the agreement is legal, valid, binding, enforceable and in full force and
effect; (ii) the agreement will continue to be legal, valid, binding, enforceable and in full force and effect on identical terms following the consummation of the
transactions contemplated hereby; (iii) neither Target, nor, to the knowledge of Sellers, any other party, is in breach or default under the agreement; (iv) no event
has occurred that, with notice or lapse of time, would constitute a breach or default, or permit termination, modification, or acceleration, under the agreement; and
(v) no party has repudiated any provision of the agreement.

(o) Notes and Accounts Receivable . All notes and account receivable of Target are (i) in respect of services or products provided by Target arising from
bona fide transactions in the Ordinary Course of Business, (ii) reflected properly on Target’s books and records and represent legal, valid and binding obligations
of the respective debtors enforceable in accordance with their respective terms, (iii) not subject to any defense, counterclaim, refund, adjustment, or right of set off,
and (iv) current and collectible. No payment of said notes or accounts receivable is contingent upon performance of any obligations or contract, past or future, and
all such receivables are free and clear of all Liens.

(p) Litigation . Schedule 3(p) hereto sets forth each instance in which Target (i) is or has been subject to any injunction, judgment, order, decree, ruling,
charge, or claim or (ii) is or has been a party or is or has been threatened to be made a party to any Proceeding of, in, or before (or that could come before) any
court or quasi-judicial or administrative agency of any federal, state, local, or non-U.S. jurisdiction or before (or that could come before) any arbitrator. None of the
actions, suits, proceedings, hearings, or investigations set forth on Schedule 3(p) hereto could result in any Material Adverse Effect. Sellers have no reason to
believe that any such Proceeding may be brought or threatened against Target or that there is any basis for the foregoing.

(q) Insurance . Schedule 3(q) hereto sets forth the following information with respect to each insurance policy to which Target has been a party, a named
insured, or otherwise the beneficiary of coverage at any time within the past 6 years: (i) the name, address and telephone number of the agent, (ii) the name of the
insurer, the name of the policyholder, and the name of each covered insured, (iii) the policy number and the period of coverage, (iv) the scope (including an
indication of whether the coverage is or was on a claims made, occurrence, or other basis) and amount (including a description of how deductibles and ceilings are
calculated and operate) of coverage, and (v) a description of any retroactive premium adjustments or other loss-sharing arrangements. With respect to each such
insurance policy, (i) the policy is legal, valid, binding, enforceable, and in full force and effect, (ii) the policy will continue to be legal, valid, binding, enforceable,
and in full force and effect on identical terms following the consummation of the transactions contemplated by this Agreement, (iii) neither Target nor any other
party to the policy is in breach or default, and no event has occurred that, with notice or lapse of time, would constitute such breach or default, or permit
termination, modification, or acceleration, under the policy, and (iv) no party to the policy has repudiated any provision thereof. Target is, and has been throughout
the past 6 years, covered by the insurance policies identified in Schedule 3(q). Schedule 3(q) hereto describes all self-insurance arrangements affecting Target.
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(r) Product and Service Warranties . Each product manufactured, sold, leased or delivered by Target and each service provided by Target has been in
conformity with all applicable contractual commitments and all express and implied warranties, and Target has no Liability (and there is no basis for any
Proceeding against Target giving rise to any Liability) for replacement or repair thereof or other damages in connection therewith, subject only to the reserve for
product and service warranty claims separately set forth on the face of the balance sheet as of the Nov 2016 Month End that is included in Exhibit C hereto as
adjusted for the passage of time through the Closing Date in accordance with past custom and practice of Target. Schedule 3(r) hereto includes copies of the
standard terms and conditions of sale or lease for Target, containing all applicable guaranty, warranty and indemnity provisions. No product manufactured, sold,
leased or delivered by Target or service provided by Target is subject to any guaranty, warranty or other indemnity beyond the applicable terms and conditions of
sale or lease set forth in Schedule 3(r) hereto.

(s) Product and Service Liability . Target has no Liability (and there is no basis for any Proceeding against Target giving rise to any Liability) arising out
of any injury to individuals or property as a result of the ownership, possession, or use of any product manufactured, sold, leased or delivered by Target or any
service provided by Target.

(t) Employees .

(1) Schedule 3(t) sets forth the name, title, function, annual salary or hourly wage, and employment status (whether full or part time), active or on
leave (and if on leave, the nature, start date and expected end date of such leave) of each employee of Target (the “ Employees ). Except as disclosed on Schedule
3(t) hereto, no Employee has communicated to Target or Sellers any plan or intention to terminate employment with Target, or taken or threatened to take any legal
action against Target or Buyer or any of their respective affiliates in connection with the transactions contemplated by this Agreement or any other matter
whatsoever.

(ii) Target is not a party to or bound by any collective bargaining agreement, nor has Target experienced any strikes, grievances, claims of unfair
labor practices or other collective bargaining disputes. Target has not committed any unfair labor practice. There is not now, and during the past three (3) years
there has been no, organizational effort made or threatened by or on behalf of any labor union with respect to Employees.

(iii) Except as set forth in Schedule 3(t) hereto, there are no employment contracts or severance agreements with any Employees and no written
personnel policies, rules or procedures applicable to Employees. True and complete copies of all such documents have been provided to Buyer.

(iv) In connection with the transactions contemplated by this Agreement, Target has provided, or will have provided prior to the Closing Date,
all notices required to be given to Employees or any other persons under and in accordance with all applicable Laws (including, without limitation, pursuant to the
Worker Adjustment and Retraining Notification Act, the Consolidated Omnibus Budget Reconciliation Act, Section 402(f) of the Code, and/or any similar Laws)
and Target (not Buyer) shall be responsible for any and all payments or benefits required pursuant to such Laws.
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(u) Employee Benefits . Schedule 3(u) lists each Employee Benefit Plan (as defined in this Section) that Target (or any member of its “controlled group”
as that term is used in Section 414(b) or (c) of the Code) maintains, contributes to or has any obligation to contribute to. All contributions to such plans required to
be made or accrued by Target will be made by Target before the Closing Date. There are no Employee Benefit Plans of Target or any affiliate of Target under
which Buyer could have any Liability at any time following the consummation of the transactions contemplated by this Agreement. As used herein, “ Employee
Benefit Plan ” means every plan, fund, contract, program and arrangement (whether written or not) that is maintained or contributed to by Target (or any member
of its “controlled group” as that term is used in Section 414(b) or (c) of the Code) for the benefit of current or former employees of Target including those intended
to provide: (i) medical, surgical, health care, hospitalization, dental, vision, workers’ compensation, life insurance, death, disability, legal services, severance,
sickness or accident benefits, (ii) pension, profit sharing, stock bonus, retirement, supplemental retirement or deferred compensation benefits, (iii) bonus, incentive
compensation, options, appreciation rights, phantom stock or interests or stock purchase benefits; or (iv) salary continuation, unemployment, supplemental
unemployment, termination pay, vacation, holiday benefits or fringe benefit. “Employee Benefit Plan” also includes every such plan, fund, contract, program and
arrangement: (A) that Target has committed to implement, establish, adopt or contribute to in the future, (B) for which Target has or may have any Liability as a
result of the direct sponsor’s affiliation to Target or its owners (whether or not such affiliation exists at the Effective Date or at the Closing Date and
notwithstanding that the plan is not maintained by Target for the benefit of its current or former employees), (C) that is in the process of terminating (but such term
does not include any arrangement that has been terminated and completely wound up prior to the Effective Date such that Target has no present or potential
Liability with respect to such arrangement), or (D) for or with respect to which Target has or may have any Liability under any common law successor doctrine,
express successor liability provisions of Law, provisions of a collective bargaining agreement, if any, labor or employment law or agreement with a predecessor
employer.

(v) Certain Relationships . Except as set forth on Schedule 3(v) hereto, there are no, and for the past 6 years there have been no, transactions, agreements,
arrangements or understandings between Target, on the one hand, and any Seller, on the other hand. Without limiting the generality of the foregoing, with the
exception of the office furniture currently used by Merson and Satin in their private offices, which furniture Merson or Satin may at any time remove form the
Company’s premises, neither Seller owns any asset, tangible or intangible, that is used in the business of Target.

(w) Customers and Customer Contracts.

(1) Schedule 3(w)(a) hereto contains a complete and accurate list, as of the Effective Date, of each of Target’s customers that, at any time within
the past 2 years, has purchased any goods and/or services from Target.

(i1) Schedule 3(w)(b) hereto contains a complete and accurate list of all customers that Target has invoiced or has the right to invoice for an
aggregate amount in excess of $5,000 for the 12-month period ended January 30, 2016 (“ Key Customers ), and discloses the total revenue generated from each
Key Customer in such 12-month period. For each Key Customer with which Target has a written contract (a “ Key Customer Contract ), Schedule 3(w)(b)
identifies the expiration date of the Key Customer Contract and whether the Key Customer Contract contains any restriction, consent requirement or notice
requirement that is applicable with respect to or in light of the transactions contemplated by this Agreement.
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(iii) Except as disclosed on Schedule 3(w)(c) , (i) each Key Customer Contract, and the outstanding obligations of each Key Customer not party
to a written contract, is legal, valid, binding, enforceable and in full force and effect and will continue to be legal, valid, binding, enforceable and in full force and
effect on identical terms following the Closing, and (ii) Target is not and, to the knowledge of Sellers, no Key Customer is in breach or default of any Key
Customer Contract, no event has occurred that, with notice or lapse of time, would constitute a breach or default, or permit any termination, modification, or
acceleration, under any Key Customer Contract, and no party has repudiated any provision of any Key Customer Contract or threatened to terminate any Key
Customer Contract.

(x) Suppliers . Schedule 3(x) contains a complete and accurate list of all suppliers to which Target has paid an aggregate amount in excess of $5,000 for
goods and/or services during the 12-month period ended January 30, 2016. No such supplier has indicated to Target or any Seller that it will stop providing
services or products to Target (including following the Closing) nor has any such supplier indicated to Target or any Seller that it will materially decrease the rate
of providing services or products to Target (including following the Closing) or materially increase the prices charged to Target (including following the Closing).

(y) Disclosure . The information concerning Target set forth in this Agreement and the exhibits and schedules 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 or omit to state a 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. All information provided to Buyer with respect to the Target Shares and Target is true, accurate and complete. Sellers have provided to Buyer all
information that might reasonably be expected to materially and adversely affect the value of the Target Shares and that might otherwise be material to a
prospective purchaser of the Target Shares.

SECTION 4. Pre-Closing Covenants . The Parties agree as follows with respect to the period between the Effective Date and the Closing:

(a) General . Each of the Parties shall use its reasonable best efforts to take all actions and to do all things necessary, proper, or advisable in order to
consummate and make effective the transactions contemplated by this Agreement.

(b) Notices and Consents .

(1) Sellers shall cause Target to give all necessary notices to third parties, and Sellers shall cause Target to use its best efforts to obtain all
necessary third-party consents, in connection with the transactions contemplated by this Agreement.

(i1) Each Party shall give any notices to, make any filings with and use its best efforts to obtain any consents, approvals and authorizations of any
Governmental Authority that are necessary in connection with the transactions contemplated by this Agreement.

(c) Operation of the Business . Sellers shall not cause or permit Target to engage in any practice, take any action or enter into any transaction outside the
Ordinary Course of Business without the prior written consent of Buyer.
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(d) Preservation of the Business . Sellers shall cause Target to keep its business, assets and properties substantially and materially intact, including,
without limitation, its operations, facilities, working conditions and relationships with lessors, licensors, suppliers, customers and Employees.

(e) Full Access . Sellers shall permit and cause Target to permit representatives of Buyer to have full access, at all reasonable times, upon reasonable
notice, and in a manner so as not to interfere with the normal business operations of Target, to all premises, properties, personnel, books, records, contracts and
documents of or pertaining to Target, and shall furnish the representatives of Buyer with all information of or pertaining to Target as they may reasonably request.

(f) Notice of Developments . Sellers shall give prompt written notice to Buyer of any event, occurrence, change, effect, development, circumstance, or
condition hereafter arising or discovered, which would or would be reasonably expected to cause a breach of any of the representations and warranties set forth in
Section 2(a) or Section 3 , above. No such notice or disclosure shall be deemed to prevent or cure any misrepresentation, breach of warranty or breach of covenant,
or have any effect for the purpose of determining the satisfaction of the conditions to Closing set forth in Section 6 , below, or cause any waiver or modification of
any person’s or entity’s entitlement to indemnification under Section 8 , below.

(g) Exclusivity . Prior to the termination of this Agreement, no Seller shall (and Sellers shall not cause or permit Target to): (i) solicit, initiate or
encourage the submission of any proposal or offer from any person or entity relating to the acquisition of any capital stock or other voting securities, or any
substantial portion of the assets, of Target (including, without limitation, any acquisition structured as a merger, consolidation or share exchange), or (b) participate
in any discussions or negotiations regarding, furnish any information with respect to, assist or participate in, or facilitate in any other manner any effort or attempt
by any person or entity to do or seek any of the foregoing. No Seller shall vote any shares of capital stock of Target in favor of any such acquisition. Sellers shall
notify Buyer immediately if any person or entity makes any proposal, offer, inquiry or contact with respect to any of the foregoing and Sellers shall and shall cause
Target to promptly provide Buyer with a copy of all written materials and communications received by Sellers and/or Target and/or any of their respective
representatives in connection therewith.

(h) Maintenance and Repair; No Transfers or Encumbrances . Sellers shall cause Target to maintain its assets and properties in substantially and
materially the same condition as existed on the Effective Date, normal wear and tear excepted, and Sellers shall cause Target to make all necessary repairs required
to maintain its assets and properties in such condition. No Seller shall (and Sellers shall not cause or permit Target to) transfer or encumber, or agree or permit to
transfer or encumber, any asset or property of Target other the sale of product from inventory in the Ordinary Course of Business.

(1) Leases . Sellers shall not cause or permit any of Target’s Leases to be amended, modified, extended, renewed or terminated, nor shall Target enter into
any new lease, sublease, license or other agreement for the use or occupancy of any real property, without the prior written consent of Buyer.

(j) Financial Statements . Sellers shall deliver or cause Target to deliver to Buyer monthly financial statements, consisting of a balance, statement of
income and statement of cash flow, for each calendar month ended after the Effective Date and prior to the Closing Date, in each case, not more than 10 days

following the end of each such calendar month.

(k) Tax Sharing Arrangements . Sellers shall cause Target to terminate, effective as of the Closing, all tax-sharing agreements and similar agreements, if
any, with respect to or involving Target.
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SECTION 5. Post-Closing Covenants . The Parties agree as follows with respect to the period after the Closing:

(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, each of the
Parties will take such further action (including the execution and delivery of further instruments and documents) as any other Party may reasonably request, all at
the sole cost and expense of the requesting Party (unless the requesting Party is entitled to indemnification therefor under Section 8 , below). From and after the
Closing, Buyer will be entitled to possession of all documents, books, records, agreements and financial data of any sort relating to Target.

(b) Litigation Support . In the event and for so long as Buyer is contesting or defending against any Proceeding in connection with (i) any transaction
contemplated by this Agreement or (ii) any fact, situation, circumstance, status, condition, activity, practice, plan, incident, occurrence, event, action, failure to act,
or transaction on or prior to the Closing Date involving Target, each Seller will cooperate with Buyer and its counsel in the contest or defense, make himself
available, and provide such testimony and access to his books and records as shall be necessary in connection with such contest or defense, all at the sole cost and
expense of Buyer (unless Buyer is entitled to indemnification therefor under Section 8 , below).

(c) Transition . No Seller shall take any action that is designed or intended to have the effect of discouraging any lessor, licensor, customer, supplier, or
other business associate of Target from maintaining the same relationship with Target after the Closing as it maintained with Target prior to the Closing.

(d) Chief Financial Officer of Target . On or shortly after the Closing Date, Buyer shall appoint a qualified person to service in the capacity of Chief
Financial Officer of Target (the person so appointed, the “ CFO ™), who may work on a part-time or full-time basis, as decided by Buyer, in its sole and absolute
discretion. From and throughout the time of his or her appointment, the CFO shall be responsible for all financial reports and related reporting and filings of Target
to be prepared and filed by Target during that time and the CFO shall be one of two individuals whose authorization and signature, if applicable, shall be required
for all bank accounts of Target and all disbursements from such bank accounts.

(e) Board of Directors of Target . For a period of three (3) years from the Closing Date, the board of directors of Target shall consist solely of two
directors designated by Sellers (the directors initially designated by Sellers shall be Randall D. Satin and Lawrence Merson) and one director designated by Buyer
(the director initially designated by Buyer shall be Isaac H. Sutton); provided, however, that, notwithstanding anything to the contrary, Buyer shall be entitled to (i)
remove any director of Target for Cause (as used in this Agreement, “ Cause ” means, with respect to any person, any fraud, gross negligence or willful misconduct
of such person, any breach of this Agreement caused by such person, any breach by such person of the Management Agreement, if any, to which such person is a
party, any breach of fiduciary duty (with respect to Target) of such person, or any conviction or indictment of such person for, or any admission by such person of,
any felony offense); and (ii) nominate the replacement of any such director of Target removed for Cause.

(f) Officers; Bank Accounts . Immediately after Closing, Sellers, as directors of the Target, shall cause the Target’s officers to consist solely of: Randall
D. Satin, President; Lawrence Merson, Vice President; and Isaac H. Sutton, Secretary and Treasurer. Notwithstanding anything to the contrary set forth herein, the
Target’s board shall appoint as officers of the Target such additional designees as the Buyer may request. Isaac H. Sutton, and any such other officer designated by
Buyer as the Buyer may request, shall be added as additional signatories to the Target’s bank accounts.
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(g) Management Agreement . Pursuant to a management agreement substantially and materially in the form attached hereto as Exhibit D (the “
Management Agreement ), to be entered into between an affiliate of the Sellers described therein (the “ Manager ) and Target as of the Closing, and subject to
the terms and conditions therein, the Manager shall be hired by Target to provide certain services to the Target, and the Manager shall serve in such capacity in a
diligent, professional, efficient and skillful manner and in accordance with all applicable Laws and the highest professional standards in the industry, for a
minimum of three (3) years, commencing from the Closing Date.

(h) Rights of TCA . Notwithstanding anything to the contrary in this Agreement (including, without limitation, in Sections 5(e) or 5(f) ) or in the
Management Agreement, if an Event of Default (as defined in the Pledge and Escrow Agreement by and between Buyer and TCA (the “ Pledge Agreement ))
occurs, TCA shall, on and subject to the terms and conditions of the Pledge Agreement and to the fullest extent permitted by law, have its rights under the Pledge
Agreement (including, without limitation, the right to have all rights of Buyer in and to the Target Shares vest in TCA upon the occurrence of such an Event of
Default) and all rights obtained by TCA by virtue thereof, including, for example, as applicable, the right of the holder of the Target Shares to exercise control over
Target and to make appointments to the Board of Directors of Target.

(1) Covenant Not to Compete . Each Seller acknowledges that the goodwill and other intangible assets of Target contribute materially to the value of the
Target Shares. In order that Buyer may enjoy the benefits of its purchase of the Target Shares hereunder, each Seller (on behalf of himself and his affiliates and
relatives) agrees not to engage, directly or indirectly, in any Restricted Activity (as defined below) through, for or on behalf of any Restricted Business (as defined
below) during the Restricted Period (as defined below). Each Seller acknowledges that the covenants set forth in this Section are reasonable and applicable
worldwide and are a material inducement to the Buyer to enter into this Agreement. As used herein, the following terms have the following meanings:

(1) “ Restricted Activity ” means (i) providing any products or services to a Restricted Business, (ii) serving as an officer, director, partner,
principal, employee, agent, representative, consultant or independent contractor for a Restricted Business or providing any assistance to a Restricted Business, (iii)
having any ownership or economic interest in, or participating in the finance, operation, management or control of a Restricted Business, or (iv) any other activity
which may increase the competition faced by Buyer and/or Target.

(ii) “ Restricted Business ” means any person or entity that is engaged in or uses or which may become engaged in or use any business or activity
that is the same as or similar to any business or activity engaged in (whether prior to, at and/or after the Effective Date) by Buyer and/or Target or that provides or
uses or may provide or use in the future any product or service that is the same as or similar to any product or service provided (whether prior to, at and/or after the
Effective Date) by the Buyer and/or Target.

(iii) “ Restricted Period ” means the period starting on the Effective Date and ending on the third anniversary of the Closing Date.

The continuing effectiveness of the covenant set forth in this Section 5(i) is specifically conditioned on Buyer remaining in compliance in all material respects with
its obligations to Seller under this Agreement and the Management Agreement.
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(j) Confidentiality . Each Seller shall treat and hold as confidential all information concerning the business and affairs of Target and Buyer that is not
already generally available to the public (the “ Confidential Information ™), refrain from using any of the Confidential Information except in connection with this
Agreement or as necessary in his capacity and within the scope of his authority as a director and employee of Target, as applicable, and, at the request and option
of Buyer, deliver promptly to Buyer or destroy all tangible embodiments (and all copies) of Confidential Information that are in his possession. In the event that
any Seller is compelled under applicable Law, including by a subpoena or other legal process, to disclose any Confidential Information, the Seller shall promptly
notify Buyer in writing (unless such notice is prohibited by applicable Law) and cooperate with Buyer in any lawful effort to contest the validity or scope of such
subpoena or other legal process. In the event that a protective order or other remedy is not obtained, or Buyer does not contest the compelled disclosure, the Seller
may disclose only that portion of the Confidential Information that is legally required to be disclosed and the Seller shall use his reasonable best efforts to obtain
confidential treatment for any Confidential Information that is so disclosed. Any disclosure made under this Section shall not affect the confidential nature of the
information disclosed.

(k) Audit Cooperation . Each Seller agrees, individually and as an officer, director and/or employee of the Target, to cooperate reasonably and in good
faith with the Target and the Buyer in connection with the audit of the Buyer’s and the Target’s financial statements after the Closing, which audit the Buyer is
required to complete within 90 days of the Closing Date pursuant to applicable requirements of the U.S. securities laws. Without limiting Sellers’ obligation
pursuant to the preceding sentence, in connection therewith each Seller shall make available to the Buyer any and all financial information of the Target within the
control of such Seller.

(1) Release of Buyer Shares From Escrow .

(1) Provided that the Financial Hurdles (defined below) have been satisfied for the Company’s fiscal year ended December 31, 2017, 2018 or
2019, as applicable, as determined in each case in connection with the annual audit of the Company’s financial results as reported in the Buyer’s consolidated
financial statements, each Seller shall be entitled to the release of 100,000 Buyer Shares from the escrow established pursuant to Section 1(b)(ii) above and the
Escrow Agreement. In the event for any particular year the Financial Hurdles have not been fully satisfied, the number of Buyer Shares to be released to each
Seller shall be reduced on a pro rata basis. Any such reduction in one year shall not adversely impact upon the release of Buyer Shares in a subsequent year. To the
extent Buyer Shares are not released to the Sellers in accordance with this provision the Buyer shall be entitled to the release of such Buyer Shares from the escrow
established pursuant to Section 1(b)(ii) above and the Escrow Agreement, and the Buyer Shares so released to Buyer shall be cancelled.

(ii) In lieu of the release of Buyer Shares from escrow pursuant to the preceding clause (i), Sellers may elect, by delivering written notice to Buyer within
five (5) business days after Sellers have been notified of Buyer’s determination that Sellers are entitled to a release of Buyer Shares from escrow, to cause Buyer to
purchase from each Seller such Buyer Shares at a purchase price of $1.50 per share payable by wire transfer of immediately available funds; provided , that the
then current Market Price on the Principal Trading Market of the Buyer Shares is not greater than or equal to $1.50 (such right, the “ Put Right ).
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(iii) Payments in cash pursuant to the preceding clause (ii) will be subordinated to Buyer’s indebtedness to TCA Global Credit Master Fund, LP (“ TCA
) (and the related security interests securing such indebtedness) pursuant to the terms of a Subordination Agreement to be executed by and among Buyer, Sellers
and TCA on and as of the Closing Date substantially and materially in the form attached hereto as Exhibit B (the “ Subordination Agreement ).

(iv) Notwithstanding the foregoing, to the extent that the Buyer has insufficient Available Cash to fund any of the payments to the Sellers pursuant to this
Section 5(1), Buyer’s failure to pay such amounts to Sellers shall not be a breach of this Agreement, and such obligation shall remain until the Buyer has sufficient
Available Cash to satisfy such obligation and so satisfies such obligation.

(v) The Buyer Shares otherwise distributable to Sellers hereunder shall be subject to reduction pursuant to the provisions of Section 1(f) above.

(vi) Buyer and Sellers agree to issue to Escrow Agent joint written instructions for the disposition of the Buyer Shares to either Buyer or the Sellers in
accordance with the preceding provisions of this Section 5(1).

(vii) If Target shall terminate the engagement of the Manager pursuant to Section 5(d) of the Management Agreement, (A) Buyer shall have no further
obligation or liability to such Seller for and further compensation hereunder; and (B) Buyer and Sellers shall issue to Escrow Agent joint written instructions for

the disposition to Buyer of any Buyer Shares that could otherwise have been issued to the terminated Seller.

(viii) In the event that Buyer shall sell Target (whether by merger, sale of stock, sale of assets, recapitalization or otherwise), any Buyer shares that have
not been released to Sellers or forfeited to Buyer shall be released to the Sellers as soon as practicable after the consummation of such transaction. Any such shares
shall be entitled to the benefits of Section 5(1)(ii) above.

(ix) For purposes of this Section 5(1) , the following terms have the following meanings:

“ Available Cash ” means the Target’s gross revenues generated from operation of its business, less expenses of its operations (including but not limited
to sales taxes, costs of goods sold, labor/payroll costs, taxes, insurance, utilities, inventory, bank charges, advertising, repairs and maintenance, rent, etc.), less
other current liabilities required to be paid during the period in question, and less such amount as the Buyer reasonably determines is appropriate as a reserve for
the Buyer.

“ EBIT ” means for any period the Target’s earnings before interest and taxes, calculated in accordance with GAAP.

“ EBIT Margin ” means for any period, the resultant obtained by dividing (i) EBIT for such period; by (ii) Revenues for such period.

“ Financial Hurdles ” means Target satisfying, for each of Target’s fiscal years ended December 31, 2017, 2018 and 2019, both the Minimum EBIT
Margin and the Minimum Reserve Amount.

18




“ GAAP ” means U.S. generally accepted accounting principles as employed by the Target consistent with past practice.

“ Market Price ” means the closing price of one (1) Buyer Share on the Principal Trading Market on the last business day immediately preceding the date
of determination.

“ Minimum EBIT Margin ” means for each of Target’s fiscal years ended December 31, 2017, 2018 and 2019, not less than fifteen percent (15%).
“ Minimum Revenue Amount ” means $2.5 million of Revenues for Target’s fiscal years ended December 31, 2017, 2018 and 2019.
“ Principal Trading Market ” means 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 Buyer’s Common
Stock.

“ Revenues ” means for any period the Target’s revenues, calculated in accordance with GAAP.

(m) Leak-Out Covenant . Each Seller Agrees that: (i) it shall not, during any given calendar day, sell Buyer Shares in excess of five percent (5%) of the
average daily volume of the Buyer’s Common Stock on the Principal Trading Market over the immediately preceding fifteen (15) calendar days, as reported by
Bloomberg; and (B) sales of Buyer Shares by a Seller shall be undertaken through a licensed broker designated by Buyer and reasonably acceptable to such Seller.

SECTION 6. Conditions to Buyer’s Obligation to Close . Buyer’s obligation to consummate the transactions to be performed by it in connection with the
Closing is subject to the satisfaction of the following conditions (Buyer may waive any condition specified in this Section (with the exception that Buyer may not
waive any condition set forth in Section 6(f) or 6(g) without the prior written consent of TCA) if it executes a writing so stating at or prior to the Closing or
otherwise proceeds with the Closing):

(a) All terms of this Agreement to be complied with and performed by Sellers and each Seller on or before the Closing Date (but prior to the Closing)
shall have been complied with and performed;

(b) All representations and warranties set forth in Section 2(a) and Section 3 , above, shall be true and correct in all respects at and as of the Closing Date;

(c) Target shall have procured all of the third-party consents specified in Section 4(b) , above, as applicable, which must be final and non-appealable;
(d) There shall not have occurred any Material Adverse Effect;

(e) Sellers shall have executed and delivered to Buyer a certificate to the effect that each of the conditions set forth in Section 6(a) — (d) , above, is
satisfied in all respects;

(f) Sellers shall have executed and delivered to Buyer and TCA the Subordination Agreement;
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(g) Sellers shall have executed and delivered to Buyer and TCA a certification (substantially and materially in the form requested by TCA or its counsel),
dated as of the Closing Date, confirming and acknowledging that the sale of the Target Shares as contemplated by this Agreement has closed and that the Target
Shares have been effectively transferred to Buyer as of the Closing Date;

(h) With respect to the $5,000,000 Revolving Note that Buyer heretofore issued to TCA, TCA shall have extended the Revolving Loan Maturity Date (as
defined in the Credit Agreement) by an additional 18 months from the date hereof;

(1) Buyer shall have obtained all of the following from TCA: (i) the written consent of TCA to consummate the transactions contemplated by this
Agreement, and (ii) all of the financing Buyer needs in order to consummate the transactions contemplated by this Agreement, all on terms and conditions
reasonably satisfactory to Buyer;

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

(k) Buyer shall have received the written resignations, effective as of the Closing, of each director of Target other than Lawrence Merson, Randall Satin
and Isaac H. Sutton, if any;

(1) The Sellers shall have delivered to Buyer a signed copy of the Management Agreement;

(m) Sellers shall have delivered to Buyer UCC-3 releases or similar termination statements with respect to all Liens filed against any of the Target Shares
or any of the assets or properties of Target;

(n) Sellers shall have delivered to Buyer landlord estoppel certificates in respect of each Lease for the commercial premises on which Target’s business
currently operates, each in form and substance satisfactory to Buyer and its counsel; and

(o) Sellers shall have executed and delivered all other certificates, instruments and other documents reasonably required by Buyer in connection with the
consummation of the transactions contemplated by this Agreement.

SECTION 7. Conditions to Sellers’ Obligation to Close . Sellers’ obligation to consummate the transactions to be performed by them in connection with
the Closing is subject to the satisfaction of the following conditions (Sellers may waive any condition specified in this Section if they execute a writing so stating at
or prior to the Closing or otherwise proceeds with the Closing):

(a) All terms of this Agreement to be complied with and performed by Buyer on or before the Closing Date (but prior to the Closing) shall have been
complied with and performed;

(b) All representations and warranties set forth in Section 2(b) , above, shall be true and correct in all respects at and as of the Closing Date;

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

(d) Buyer shall have tendered to Sellers the Purchase Price.
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SECTION 8. Remedies for Breaches of this Agreement .

(a) Survival of Representations and Warranties . All of the representations and warranties of the Parties contained in this Agreement shall survive the
Closing (even if the damaged Party knew or had reason to know of any misrepresentation or breach of warranty or covenant at the time of Closing) and continue in
full force and effect thereafter (subject to any applicable statutes of limitations).

(b) Indemnification for Buyer’s Benefit . Each Seller shall be obligated, jointly and severally, to indemnify, defend and hold harmless Buyer and its
affiliates and their respective directors, officers, employees, agents, representatives, lenders, successors and assigns (collectively, the “ Buyer Indemnified Parties
and each, a “ Buyer Indemnified Party ) from and against all actual claims, loss, damage, liability, cost and expense (including, without limitation, reasonable
attorneys’ fees) that any of the Buyer Indemnified Parties may suffer or incur arising from, in connection with or relating to any of the following: (i) any breach by
Sellers or any Seller of any representation or warranty set forth in Section 2(a) or Section 3 , above, or in the Management Agreement, (ii) any breach or non-
performance by Sellers or any Seller of their covenants or agreements set forth in this Agreement or in the Management Agreement, (iii) any act or omission of any
Seller in the capacity of director and/or employee of Target, and (iv) any fraud of Sellers or any Seller.

(c) Indemnification for Sellers’ Benefit . Buyer shall be obligated to indemnify, defend and hold harmless each Seller from and against all actual claims,
loss, damage, liability, cost and expense (including, without limitation, reasonable attorneys’ fees) that such Seller may suffer or incur arising from, in connection
with or relating to any of the following: (i) any breach by Buyer of any representation or warranty in Section 2(b) , above, (ii) any breach or non-performance by
Buyer of its covenants or agreements set forth in this Agreement, and (iii) any fraud of Buyer.

(d) Other Provisions Related to Indemnification .

(i) Any Buyer Indemnified Party or Seller, as applicable (each, an “ Indemnified Person ) seeking indemnification hereunder shall give to
Sellers or Buyer, as applicable (the “ Indemnifying Party ), a notice (a *“ Claim Notice ") describing in reasonable detail (if then known) the facts giving rise to any
claims for indemnification hereunder and shall include in such Claim Notice (if then known) the amount or the method of computation of the amount of such
claim, and a reference to the provision(s) of this Agreement upon which such claim is based (including, to the extent available, a copy of such claim if such claim
is in writing and copies of all other relevant documentation with respect to such claims).

(i1) A Claim Notice in respect of any Proceeding as to which indemnification will be sought shall be given promptly by the Indemnified Person
to the Indemnifying Party; provided, however, that no delay on the part of the Indemnified Person in notifying any Indemnifying Party shall relieve the
Indemnifying Party from any obligation hereunder unless (and then solely to the extent) the Indemnifying Party is thereby prejudiced.

(iii) The Indemnifying Party may not consent to the entry of any judgment, settle any claim or admit any liability on the part of any Indemnified
Person without such Indemnified Person’s prior written consent, which shall not be unreasonably withheld.

(iv) The indemnification provisions in this Agreement are in addition to, and not in derogation of, any statutory, equitable or common law
remedy that any Party may have with respect to any other Party, or the transactions contemplated by this Agreement.
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(v) Each Seller agrees that he will not make any claim for indemnification against Target (including, without limitation, by reason of the fact that
he is or was a shareholder, director, officer, manager, employee, agent or representative of Target) with respect to or in connection with any Proceeding brought by
Buyer against Sellers or such Seller.

(e) Set-Off . Notwithstanding anything to the contrary set forth in this Agreement, the Management Agreement or any other contract, whenever under this
Agreement (including, without limitation, under Section 8 hereof) any amount is recoverable from or payable by Sellers or any Seller to Buyer or to any Buyer
Indemnified Party, at Buyer’s election the same may be deducted from any amount then due or which at any time thereafter may become due to Sellers or any
Seller under this Agreement, the Management Agreement or any other contract between Sellers or any Seller, on the one hand, and Buyer or any Buyer
Indemnified Parties, on the other hand.

SECTION 9. Termination .
(a) This Agreement may be terminated as set forth below:
(1) The Parties may terminate this Agreement by mutual written consent at any time prior to the Closing.

(i1) Buyer may terminate this Agreement upon written notice to Sellers at any time prior to the Closing in the event Sellers or any Seller has
breached any representation, warranty, or covenant set forth in this Agreement.

(iii) Any Party may terminate this Agreement upon written notice to the other at any time prior to the Closing if the conditions to the terminating
Party’s obligation to consummate the transactions to be performed by it in connection with the Closing shall not have been satisfied (or waived) as set forth herein
on or before December 30, 2016 other than due to a breach or the fault of the terminating Party.

(b) If any Party terminates this Agreement pursuant to Section 9(a) , above, all rights and obligations of the Parties hereunder shall terminate without
Liability of any Party to any other Party (except for (i) any rights and obligations which have accrued or arisen under Section 8 , above, as of or prior to such
termination and (ii) any Liability of any Party which has accrued or arisen from any breach of this Agreement or any fraud as of or prior to such termination).

SECTION 10. Miscellaneous .

(a) Press Releases and Public Announcements . Neither Sellers nor any Seller, nor anyone acting on their or any of their behalf, will issue any press
release or make any public announcement relating to the subject matter of this Agreement without the prior written approval of Buyer.

(b) Expenses . Each Party shall bear its own costs and expenses, including counsel and other professional fees, relating to the transactions contemplated
by this Agreement.

(c) Recovery of Costs . In any action between any of the Parties seeking enforcement of any of the provisions of this Agreement or in connection with the
rights and obligations of any Party hereunder, the prevailing Party in such action shall be entitled to recover from the non-prevailing Party, in addition to any other

relief to which it may be entitled, its reasonable costs and expenses and reasonable attorneys’ fees.
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(d) No Third Party Beneficiaries . Except as expressly set forth herein, this Agreement shall not confer any rights or remedies upon any person or entity
other than the Parties and their respective successors and permitted assigns.

(e) Succession and Assignment . This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and assigns;
provided, however, that neither Sellers nor any Seller may transfer or assign this Agreement (in whole or in part) or any of their or his respective rights, interests,
or obligations under this Agreement without the prior written consent of Buyer in each case. Any assignment in violation of this Section 10(e) shall be null and
void.

(f) Amendments and Waivers . No amendment of any provision of this Agreement shall be valid unless the same shall be set forth in a writing executed
by all of the Parties hereto. No waiver of any provision of this Agreement shall be valid unless the same shall be set forth in a writing executed by the Party making
such waiver. No waiver of any provision of this Agreement in any one or more instances shall be deemed to be or construed as a further or continuing waiver of
that provision.

(g) Notices . All notices, requests, demands, claims and other communications under this Agreement will be in writing and will be deemed to have been
duly given (a) when delivered personally to the recipient, (b) one (1) business day after being sent to the recipient by reputable overnight courier service (charges
prepaid), or (c) four (4) business days after being mailed to the recipient by certified or registered mail, return receipt requested and postage prepaid, and in each
case addressed to the intended recipient as set forth below.

(1) If to Buyer, to:

Tarsier Ltd.

Attn: Mr. Isaac Sutton

655 Madison Avenue, 3rd Floor
New York, NY 10065

With a copy at the same time to (which shall not constitute notice):
Westerman Ball Ederer Miller Zucker & Sharfstein, LLP
Attn: Alan C. Ederer, Esq.
1201 RXR Plaza
Uniondale, NY 11556
(ii) If to Sellers, to:
Mr. Randall D. Satin
9 Tyler Road
Scarsdale, NY 10583
And:
Mr. Lawrence Merson
132 Saxon Woods Road
Scarsdale, NY 10583
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(iii) If to Satin (individually), to:

Mr. Randall D. Satin
9 Tyler Road
Scarsdale, NY 10583

(iv) If to Merson (individually), to:

Mr. Lawrence Merson
132 Saxon Woods Road
Scarsdale, NY 10583

If to Sellers or either of Merson or Satin (individually), with a copy to:

Gallet Dreyer & Berkey, LLP
Attn: David N. Milner, Esq.

845 Third Avenue, 5 ™ Floor
New York, NY 10022-6601

(h) Severability . Whenever possible, each provision of this Agreement will be interpreted in such manner as to be enforceable and valid under applicable
Law. If any provision of this Agreement is found by a court of competent jurisdiction (in accordance with this Agreement) to be invalid, illegal, or unenforceable
in any respect under any applicable Law in any jurisdiction, the Parties agree (i) such provision will be enforced to the maximum extent permissible under the
applicable Law, and (ii) any invalidity, illegality, or unenforceability of such provision will not affect any other provision of this Agreement and this Agreement
shall otherwise remain in full force and effect. Further, if any provision of this Agreement is found by a court of competent jurisdiction (in accordance with this
Agreement) to be invalid, illegal, or unenforceable in any respect under the applicable Law, the Parties agree that such court shall have the power to delete, amend,
and/or reduce the duration and/or scope of such provision to the extent necessary for such provision to be found enforceable and valid under the applicable Law,
such deletion, amendment and/or reduction to apply solely with respect to the operation of such provision in the particular jurisdiction with respect to which such
finding is made.

(1) Construction . The Parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or
interpretation arises, this Agreement will be construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise favoring or disfavoring

any Party by virtue of the authorship of any of the provisions of this Agreement.

(j) Exhibits and Schedules . The exhibits and schedules identified in this Agreement are incorporated by reference and are made a part of this Agreement.

(k) Specific Performance . Sellers and each Seller acknowledge and agree that Buyer would be irreparably harmed in the event any provision of this
Agreement is not performed in accordance with its specific terms or otherwise is breached, it is and will continue to be difficult to ascertain the nature, scope and
extent of such harm, and a remedy at law for such failure or breach will be inadequate. Accordingly, Sellers and each Seller acknowledge and agree that Buyer
shall, in addition to any and all other remedies available, be entitled to specific performance and/or other equitable remedies (including, without limitation, a
temporary restraining order, preliminary injunction and/or permanent injunctive relief) to prevent breaches of the provisions of this Agreement and to enforce
specifically the provisions of this Agreement.
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(1) Survival . The provisions of this Agreement that would require that they survive the Closing of this Agreement in order to give them full force and
effect will survive the Closing, including, without limitation, Sections 1(e) ,2,3,5, 8 and 10 . Likewise, the provisions of this Agreement which would require
that they survive the termination of this Agreement in order to give them full force and effect will survive the termination of this Agreement.

(m) Headings . The headings used in this Agreement are inserted for convenience and ease of reference only and in no way limit the scope or intent of this
Agreement or any provision hereof.

(n) Governing Law . This Agreement shall be governed by and interpreted in accordance with the laws of the State of New York, without regard to any
conflict or choice of law provisions thereof. Each Party hereby knowingly waives its rights to the application of the laws of any other jurisdiction to this Agreement
or any dispute arising from, based on, or related to this Agreement.

(o) VENUE AND JURISDICTION . EACH PARTY HEREBY CONSENTS TO JURISDICTION AND VENUE EXCLUSIVELY IN THE SUPREME
COURT OF THE STATE OF NEW YORK, COUNTY OF NASSAU FOR RESOLUTION OF ANY DISPUTE ARISING FROM, BASED ON, OR RELATED
TO THIS AGREEMENT AND/OR ANY OTHER BUSINESS RELATIONSHIP BETWEEN THE PARTIES. EACH PARTY HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, ANY CLAIM THAT ANY SUCH ACTION OR PROCEEDING BROUGHT IN SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM.

(p) WAIVER OF THE RIGHT TO TRIAL BY JURY . EACH PARTY HEREBY WAIVES ITS RESPECTIVE RIGHTS TO A TRIAL BY JURY IN
ANY ACTION OR PROCEEDING ARISING FROM, BASED ON, OR RELATED TO, THIS AGREEMENT AND/OR ANY OTHER BUSINESS
RELATIONSHIP BETWEEN THE PARTIES.

(q) Entire Agreement . This Agreement (including the documents referred to herein) constitutes the entire agreement among the Parties with respect to the
subject matter hereof and supersedes any and all prior understandings, negotiations, discussions and agreements to the extent that they relate in any way to the
subject matter hereof.

(r) Counterparts . This Agreement may be executed in one or more counterparts, all of which when taken together shall be considered one and the same
agreement. In the event that any signature to this Agreement is delivered by facsimile or by e-mail delivery of a “.pdf” format file, such signature shall be deemed
an original for all purposes and shall create a valid and binding obligation of the Party executing the same with the same force and effect as if such facsimile or
“ pdf” format signature page was an original thereof.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.
BUYER:

TARSIER LTD. ,
a Delaware corporation

By: /s/ Isaac Sutton

Name: Isaac Sutton
Title: President

SELLERS:

MR. RANDALL D. SATIN,
an individual

/s/ Randall D. Satin

MR. LAWRENCE MERSON,
an individual

/s/ Lawrence Merson

Acknowledged and Agreed by:
TARGET:

1-800 NY BULBS LIMITED ,
a New York corporation

By: /s/ Randall D. Satin

Name: Randall D. Satin
Title: President
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ESCROW AGREEMENT

This Escrow Agreement (the “ Agreement ), dated as of December 30, 2016, is by and among each of Randall D. Satin and Lawrence Merson
(each, a “ Seller ” and, collectively, the “ Sellers ”); Tarsier Ltd., a Delaware corporation ( *“ Buyer ”); and Westerman Ball Ederer Miller & Sharfstein, LLP and its
agents (“ Westerman Ball ” or the “ Escrow Agent ”). Reference is made to that certain Stock Purchase Agreement dated as of December 30, 2016 (the *“ Purchase
Agreement ") by and between Sellers and Buyer. Capitalized terms used but not defined in this Agreement shall have the meanings ascribed thereto in the Purchase
Agreement.

WHEREAS , subject to the terms and conditions set forth in the Purchase Agreement, Sellers are selling to Purchaser the Target Shares;

WHEREAS , as part of the transactions contemplated by the Purchase Agreement, Purchaser is delivering to Escrow Agent the Buyer Shares to
be held and released pursuant to the provisions of this Agreement;

WHEREAS , Westerman Ball has agreed to act as escrow agent for such purpose in accordance with the terms set forth below;

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

1. On the date hereof, Purchaser shall deposit Six Hundred Thousand and 00/100 (600,000.00) shares of Purchaser’s common stock (such shares are
hereinafter referred to as the “ Escrowed Shares ) with the Escrow Agent. The Escrowed Shares shall be distributed by the Escrow Agent as directed by the joint
written instructions of Sellers and Buyer to the Escrow Agent, which joint written instructions shall be delivered by Sellers and Buyer pursuant to and in
accordance with the provisions of Section 5(1) of the Purchase Agreement.




2. Sellers and Buyer, jointly and severally, agree to indemnify and hold the Escrow Agent harmless from and against all liability, claim, loss, cost,
expense or damage (including without limitation attorneys’ fees) arising out of the performance of its duties hereunder except for those matters arising out of the
Escrow Agent’s gross negligence or willful misconduct. The fact that Escrow Agent is the attorney for Buyer shall not disqualify Escrow Agent from representing
Buyer in any dispute between the parties hereto or otherwise. If any disagreement should arise as to the disposition of the Escrowed Shares, the Escrow Agent may
retain the Escrowed Shares or deposit the Escrowed Shares with a court of competent jurisdiction to await determination or an accord and mutual written
agreement of Sellers and Buyer with respect to the disposition of the Escrowed Shares. If the Escrowed Shares are deposited with a court of competent jurisdiction,
the Escrow Agent shall have no further obligation under this Agreement.

3. The duties of Escrow Agent are subject to the following provisions that are expressly approved by Sellers and Buyer: (i) Escrow Agent shall act as a
depository only and shall not be responsible or liable in any manner for the sufficiency or accuracy of the form, execution or validity or any documents delivered to
Escrow Agent hereunder or the identity, authority or rights of the persons executing or delivering or purporting to execute or deliver any such document. Escrow
Agent’s duties hereunder are limited to those expressly set forth herein with respect to Escrow Agent’s receipt of the Escrowed Shares and the delivery of the same
in accordance herewith, (ii) Escrow Agent shall not be liable for any act or omission done in good faith, or for any claim, demand, loss or damage made or suffered
by any party to this Agreement, excepting such as may arise through or be caused by Escrow Agent’s willful misconduct or gross negligence, and (iii) Escrow
Agent shall have no obligation with respect to the Escrowed Shares until the physical stock certificates representing the same have been received by Escrow Agent.
Escrow Agent is authorized to rely on any document believed by Escrow Agent to be authentic in making any delivery of the Escrowed Shares hereunder.
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4. This Agreement shall be governed by and construed in accordance with the laws of the State of New York, without regard to conflicts of laws
principles.

5. All notices, requests, demands, claims and other communications under this Agreement will be in writing and will be deemed to have been duly given
(a) when delivered personally to the recipient, (b) one (1) business day after being sent to the recipient by reputable overnight courier service (charges prepaid), or
(c) four (4) business days after being mailed to the recipient by certified or registered mail, return receipt requested and postage prepaid, and in each case addressed
to the intended recipient as set forth below.

To Westerman Ball: ~ Westerman Ball Ederer Miller Zucker & Sharfstein, LLP
1201 RXR Plaza
Uniondale, New York 11556
Attention: Alan C. Ederer, Esq.

To Sellers: Mr. Randall D. Satin
9 Tyler Road
Scarsdale, NY 10583

And: Mr. Lawrence Merson
132 Saxon Woods Road
Scarsdale, NY 10583

To Buyer: Tarsier Ltd.

475 Park Avenue, 30 th Floor
New York, NY 10016
Attn: Mr. Isaac Sutton

With a copy to: Westerman Ball Ederer Miller & Sharfstein, LLP
1201 RXR Plaza
Uniondale, New York 11556
Attention: Alan C. Ederer, Esq.




Any party may change the foregoing notice address by sending written notice of such change as provided above.
6. This Agreement contains the entire agreement among the parties hereto with respect to the subject matter hereof, and supersedes all prior written

agreements and negotiations and oral understandings, if any, relating to the subject matter hereof and may not be amended, supplemented or discharged except by
performance or by an instrument in writing signed by all of the parties hereto.

7. This Agreement may be executed in any number of counterparts and with counterpart signature pages delivered via facsimile or other electronic

transmission, and each such counterpart and counterpart signature page shall be deemed to be an original instrument, but all such counterparts together shall
constitute but one agreement.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF , the parties hereto have caused this Agreement to be duly executed as of the day and year first above-written.
BUYER:

TARSIER LTD. ,
a Delaware corporation

By: /s/ Isaac Sutton

Name: Isaac Sutton
Title: President

SELLERS:

/s / Randall D. Satin

MR. RANDALL D. SATIN,
an individual

/s/ Lawrence Merson

MR. LAWRENCE MERSON,
an individual

ESCROW AGENT:
Westerman Ball Ederer Miller Zucker & Sharfstein, LLP

By: /s/ Alan C. Ederer

Name: Alan C. Ederer
Title: Partner




MANAGEMENT AGREEMENT

This MANAGEMENT AGREEMENT (“ Agreement ™) is made as of the 30 th day of December, 2016 by and between 1-800 NY BULBS LIMITED , a New
York corporation with its principal place of business located at 620 Fayette Avenue, Mamaroneck, N.Y. 10543 (the “ Company ”), and NY BULBS
MANAGEMENT LLC, a New York limited liability company having its principal place of business at 9 Tyler Road, Scarsdale, N.Y. 10583 (the “Manager”).

RECITALS

WHEREAS, pursuant to a Stock Purchase Agreement, dated as of December 30, 2016 (the *“ Purchase Agreement ™), by and among Tarsier Ltd., a
Delaware corporation (“ Buyer ”), and each of RANDALL DAVID SATIN with a residence address of 9 Tyler Road, Scarsdale, N.Y. 10583 (“Satin”), and
LAWRENCE MERSON with a residence of 132 Saxon Woods, Scarsdale, NY 10583 (“Merson”), upon the consummation of the transactions contemplated by
the Purchase Agreement, the Company will become a wholly-owned subsidiary of Buyer;

WHEREAS, upon the closing of the transactions contemplated by the Purchase Agreement, Satin and Merson, as the holders of common stock of the
Company, will receive a 100% of the consideration being paid by Buyer pursuant to the Purchase Agreement;

WHEREAS, in consideration of the benefits to be derived by the Manager under this Agreement and by Satin and Merson under the Purchase Agreement,
the Manager Satin and Merson are willing to undertake certain restrictions on the their respective business activities from and after the date hereof upon the terms
and conditions set forth herein;

WHEREAS, the Company desires that the Manager, after the consummation of the transactions contemplated by the Purchase Agreement will provide
services to the Company in accordance with the terms and conditions set forth herein and will employ the services of Satin and Merson in furtherance thereof; and

WHEREAS, the Company and the Manager desire to enter into this Agreement which will set forth the terms and conditions upon which the Manager
shall provide management services to the Company and upon which the Company shall compensate the Manager.

NOW THEREFORE, in consideration of the foregoing and of the respective covenants and agreements of the parties herein contained and intending to be
legally bound, the parties hereto agree as follows:

Section 1. Term . Subject to the provisions of Section 5 hereof, the term of this Agreement shall commence on the date hereof and shall continue for a term
commencing on the date hereof and ending on December 31, 2019 (the “term of this Agreement” or the “ Term ™).

Section 2. Services to Be Provided .

(a) Services . During the term of this Agreement, Company shall retain the Managerto act as the Company’s full-time basis as General Manager
of the Company, or such other comparable services as may be mutually agreed by the Manager and by the Board of Directors of the Company (the “Board”). As
the Company’s General Manager, the Managers shall work to develop new products and offerings, and other duties as may be assigned to them by the Board,
consistent with the Manager’s position and as are customarily incident to such position. The Manager will diligently perform such reasonable duties in connection
with the business and affairs of the Company as set forth above and in furtherance thereof intends and expects to employee Satin and Merson.
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(b) Acceptance of Retention . The Manager hereby agrees to be so retained to provide the services described in Section 2(a) above.

(c) Full-Time Service . During the term of this Agreement the Manager agree to devote such time and attention to the business and affairs of the
Company and to use its best efforts to perform faithfully and efficiently the responsibilities assigned to the Manager hereunder.

(d) Required Management Meetings . Although the Manager is expected to have Satin and Merson (it’s “Principals”) travel extensively each
month to meet with customer prospects or to supervise projects, the Manager shall be required to cause or both of its Principals to attend a management meeting in
the Company’s offices with the CEO, with such meetings expected to be no less frequent than monthly.

Section 3. Compensation .

(a) Retainer . During the Term, the Company shall pay to the Manager to the sum of thirty thousand dollars ($30,000) per month (the “ Retainer
), pro rated for any partial months under this Agreement. The Retainer shall be paid in advance on the first business day of each calendar month. Each Manager
shall be entitled to fifty percent (50%) of the Retainer.

(b) Vacations . The Manager shall undertake to limit the vacation time to be taken by each of its Principals to two (2) weeks and to limit their
personal or sick days to ten (10) days during each full calendar year during the Term Any such time that is not taken during a calendar year during the Term, shall
not carry over to the subsequent year. Manager’s Principals shall also render services to the Company on paid holidays observed by the Company’s management
employees and/or executives.

(c) Failure to Pay Retainer . In the event that the Company fails to pay any monthly installment of the Retainer, the same shall not be a breach of
this Agreement; provided, that the Company has remedied such failure by timely paying such amount no later than the due of the following monthly Retainer.
Failure of the Company to timely pay the monthly Retainer payment more than twice in any thirty six (36) month period shall be considered a material default of
the provisions of this Agreement.

Section 4. Independent Contractors . The Company acknowledges that the Manager has been retained solely to provide the services set forth in this Agreement.
In rendering such services, the Manager will act as an independent contractor, and The Company acknowledges that nothing in this Agreement is intended to create
duties to the Company beyond those expressly provided for in this Agreement, and the Manager and the Company specifically disclaim the creation of any
fiduciary relationship between, or the imposition of any fiduciary duties on, either party, solely pursuant to this Agreement. The Manager shall not be entitled to
any fringe benefits from the Company for its Principals, including, without limitation, retirement, life, disability and health insurance, and coverage under workers’
compensation and unemployment compensation laws.

Section 5. Termination . Either Manager’s retention hereunder may be terminated without any breach of this Agreement under the following circumstances:

(a) Death . The death of both Principals.




(b) Disability . The total disability of both Principals defined. A Principal’s Total Disability is defined as a Principal’s If having been absent
from his duties on a full-time basis for thirty (30) consecutive days or sixty (60) days in any one-year period, The term “ Disability ”, when used herein, shall mean
a mental or physical condition which, in the reasonable opinion of a medical doctor selected by the Board (excluding the vote of the Principal being assessed, if
such Principal is a Board member), can be expected to be permanent or to be of an indefinite duration and that renders such Principal unable to carry out the job
responsibilities held by, or the tasks assigned to, such Principal immediately prior to the time the disabling condition was incurred, or that entitles such Principal to
receive disability payments under any long-term disability insurance policy that covers such Principal. Each Principal hereby agrees to submit himself for
appropriate medical examination to the medical doctor selected by the Board as necessary for the purposes of this Section promptly upon request of the Board.

(c) Discharge for Cause . The Company may terminate either Manager’s engagement under this Agreement for Cause. For purposes of this
Agreement, the Company shall have “ Cause ” to terminate a Manager’s engagement if such Manager or one of its Principals: (i) breaches or fails to perform any
of its his material covenants, commitments, duties, or obligations under this Agreement; (ii) embezzles, misappropriates or converts to its own use or for its
personal benefit any the Company funds, or a the Company business opportunity; (iii) destroys, or converts to its own use or for its personal benefit, any material
property of the Company, without the Company’s consent; (iv) is convicted of, or enters a guilty or “no contest” plea with respect to a felony or a crime of moral
turpitude (whether or not a felony) unless the felony or crime is a traffic-related offense; (v) is habitually intoxicated while performing services for the Company,
other than in a predominantly social environment; (vi) violates federal or state securities or banking laws, rules or regulations, or violates the rules or regulations of
stock exchange on which the Company (or Buyer) is, or may become, listed or included during the Term, for which the Manager or Principal is found guilty or
liable, for which the Manager or Principal agrees to pay fines or suffer sanctions or injunctive relief whether or not it is found to be guilty or liable; (vii) engages in
misconduct or activities which a reasonable person would find to be materially injurious to the Company or its subsidiaries; or (viii) is found guilty at any time in
any harassment procedures brought on by any of the Company’s employees. The Company shall not have the right to terminate the Manager’s engagement
pursuant to clauses (i) or (vii) of this Section unless the Company has provided ten (10) days written notice to the Manager of such failure or breach and the
Manager or Principal has not cured such failure or breach within ten (10) days from the receipt of such notice.

(d) Termination with Good Reason . The Manager may resign during the term of this Agreement for Good Reason. For purposes of this
Agreement, the term “ Good Reason ” shall mean (i) the Company breaches or fails to perform any of its material commitments, duties, or obligations under this
Agreement and such breach or failure continues for a period of thirty (30) days after the Company is provided with written notice of such breach or failure; (ii) a
significant reduction by the Company in the nature or scope of the authority of, such duties or responsibilities assigned to or held by such Manager that are
inconsistent with such Manager’s role with the Company without such Manager’s consent; (iii) a transfer or relocation of the site from which the Manager provides
services to the Company hereunder, without the Manager’s express written consent, to a location more than fifty (50) miles from the location of the Manager’s then
current principal location of from which the Manager provides services to the Company hereunder (excluding business travel) or (iv) the Company fails to remedy
a failure to make a monthly Retainer payment pursuant to Section 3(c) above (a “ Payment Failure ). .

(e) Termination for Failure to Pay Retainer . In the event of a Payment Failure the restrictive covenants contained in this Agreement and in the
Purchase Agreement shall thereafter be considered null and void and of no further force or effect.




(f) Notice of Termination . Any termination of the Manager by the Company or by the Manager pursuant to Section 5 hereof shall be
communicated by written Notice of Termination to the other party in accordance with Section 17 hereof. For purposes of this Agreement, a “ Notice of
Termination ” shall mean a notice which shall indicate the specific termination provision in this Agreement relied upon and shall set forth in reasonable detail the
facts and circumstances, if any, claimed to provide a basis for termination of the Manager’s engagement under the provision so indicated.

(g) Date of Termination . The term “ Date of Termination ” shall mean (i) if the Manager’s engagement is terminated by death, the date of death
of the second Principal to die, (ii) if the Manager’s engagement is terminated pursuant to Section 5(b) hereof, ten (10) days after the Company’s notice is given
(provided that such Principal shall not have returned to the performance of his duties on the basis provided for in Section 2 hereof during such ten (10) day period),
(iii) if the Manager is terminated pursuant to Section 5(c), one day after the Notice of Termination is given, or (iv) if the Manager is terminated pursuant to Section
5(d), ten (10) days after the Notice of Termination, or upon such date set forth in the notice if such date is more than ten (10) days after the giving of the
Termination Notice, (v) if the Manager’s is terminated pursuant to Section 5(e), upon the date the Notice of Termination is delivered; and (vi) if this Agreement
terminates at the end of the Term, the date of such termination.

Section 6. Compensation upon Termination .

(a) Cause . If the Manager’s engagement shall be terminated for Cause by the Company, the Company shall have no further obligation or
liability to the Manager for compensation hereunder, except that the Company shall pay to the Manager the portion, if any, of such Manager’s share of the Retainer
for the period up to the Date of Termination that remains unpaid.

(b) For Good Reason . If the Manager’s engagement shall be terminated for Good Reason by, the Company shall continue to pay Manager the
Retainer in accordance with Section 4(a) for a period of the shorter of (A) two (2) months from the Date of Termination, or (B) the length of time from the date of
termination until the end of the Term, had the Manager’s engagement not been terminated.

(c) Payment Failure . If the Manager’s engagement shall be terminated by such for the occurrence of a Payment Failure, (i) the Company shall
have no further obligation or liability to the Manager for compensation hereunder, except that the Company shall remain obligated to pay to Manager the Retainer

for the period up to the Date of Termination that remains unpaid; and (ii) the provisions of Section 8 shall terminate and be of no further effect.

Section 7. Confidential Information .

(a) Defined . During the Term, the Company may provide the Manager and its Principal with access to, and may confide in the Manager and its
Principals and the Manager and its Principals have or may prepare or create, information, business methods and systems, techniques and methods of operation and
Trade Secrets (as hereinafter defined) developed by the Company and that the Manager and its Principals recognize to be unique assets of the Company’s business
(but excluding therefrom information that is in the public domain or recognized in the industry as standard industry practice) (the foregoing, subject to such
exclusion (“ Trade Secrets ), which the Managers recognize constitute trade secrets as defined in the Uniform Trade Secrets Act Section 1(4). Such Trade Secrets,
as well as all confidential and proprietary information of the Company, including, but not limited to, information relating to strategic plans, costs, profits or the
business affairs and financial condition of the Company, or any of its vendors or customers, or any of the Company’s business methods, systems, or techniques,
excluding such information that is in the public domain, recognized in the industry as standard industry practice, or generally known within the industry, is
considered confidential (collectively, “ Confidential Information ™).




(b) Prohibited Acts and Continuing Obligations . The Manager and its Principals shall not, during or after the expiration of this Agreement,
directly or indirectly, in any manner disclose to any person, firm, corporation, association or other entity, any portion of the Confidential Information or use any
portion of the Confidential information for any purpose unrelated to the business of the Company, except for such disclosures that may be required by law. The
Manager and its Principals further agree that, upon the Company’s request, each of them will promptly deliver to the Company all of the Company’s Confidential
Information and any other material in any medium in their possession relating in any way to the business of the Company, whether confidential or not, on or before
the Manager’s Date of Termination. In the event that the Manager or its Principals are requested or required (by oral question or written request for information or
documents in any legal proceeding, interrogatory, subpoena, civil investigative demand, or similar legal proceeding) to disclose any Confidential Information, it or
he will notify the Company promptly of the request or requirement so that the Company may seek a protective order, and the Manager or its Principal shall not
disclose such Confidential Information unless the Company fails to promptly and diligently seek a protective order or such protective order is denied, or such
disclosure is required in the opinion of the Manager’s or Principal’s counsel. For the avoidance of doubt, if the Company does not seek a protective order in
accordance with the rules and procedures of the applicable jurisdiction prior to the time that the Manager or Principal is compelled to provide information or
documents pursuant to the aforementioned request or requirement, the Company shall be deemed to have failed to seek a protective order in a prompt and diligent
manner for the purposes of this Section 7(b).

(c) The Company . For the purposes of this Section 7, the term “the Company” shall include all subsidiaries and the parent of the Company in
existence from time to time.

Section 8. Noninterference; Non-competition .

(a) Noninterference . The Manager and each of its Principals agree that during the Term and for a period of twelve (12) months following the
Date of Termination, the Manager and its Principals will not, directly or indirectly, for their selves or on behalf of any third party, at any time or in any manner,
directly or indirectly: (i) solicit, entice, persuade, induce, request or otherwise cause any employee, officer or agent of the Company to refrain from rendering
services to the Company or to terminate his relationship, contractual or otherwise, with the Company; or (ii) induce or attempt to influence any customer, vendor or
other contractor, or prospective customer, vendor or other contractor then being actively solicited by the Company, to cease or refrain from doing business or to
decline to do business with the Company. It shall not be a breach of the covenant set forth in this Section 8(a) for the Manager on behalf of himself or a third party
to hire a former employee of the Company whose employment relationship with the Company terminated at least six (6) months prior to such hiring, without any
involvement, directly or indirectly, on the part of the Manager or a Principal of the Manager provided such former employee approaches the Manager for
employment without being solicited in any way by the Manager or its Principals.

(b) Non-competition . The Manager and each of its Principals agree that during the Term and for a period of twelve (12) months following the
Date of Termination, they will not, directly or indirectly, own, manage, operate, join, control, finance or participate in the ownership, management, operation,
control or financing of, or be connected as an officer, director, executive, partner, principal, agent, representative, consultant or otherwise with, any business, firm,
person, partnership, corporation or other entity that is engaged in the development, construction, brokering or in the rendering of advisory services related to the
business of buying, selling, distributing, leasing, servicing, repairing or maintaining and otherwise dealing in light bulbs, electrical supplies, lighting systems and
fixtures, and associated equipment including any such activities involving solid state or LED lighting (collectively, the “ Lighting Business ) in the United States
of America. Notwithstanding the foregoing, the foregoing shall not preclude ownership by the Manager or one of its Principals of not more than five percent (5%)
of the issued and outstanding stock of any publicly traded Business. The term “Business” means such business as the Company is engaged in on the Date of
Termination including, without limitation, the Lighting Business, in each case, (1) for so long as the Company continues to engage in such business and (2) in the
vertical markets in which the Company provides such services in on the Date of Termination.




(c) Severability . If any term or provision of this Section 8 shall be determined by a court of competent jurisdiction to be unenforceable because
of the scope or duration thereof or the geographic area included therein, the parties hereto expressly agree that the court making such determination shall have the
power to reduce the scope and duration and restrict the geographic area of such term or provision in such manner as the court shall deem necessary in order to
permit enforcement of such term or provision.

(d) The Company . For the purposes of this Section 8, the term “the Company” shall include all subsidiaries and the parent of the Company in
existence from time to time.

Section 9. Intellectual Property Disclosure and Assignment .

(a) Disclosure . The Manager and each of its Principals shall, promptly and fully disclose to the Company, with all necessary detail, (i) all
developments, know-how, software, discoveries, inventions, improvements, concepts, ideas, formulas, processes and methods, Trade Secrets and other intellectual
property rights (whether copyrighted, copyrightable, patented, patentable or otherwise) related to the Lighting Business (collectively, the “ Intellectual Property ™)
made, received, conceived, acquired, written or reduced to practice by the Manager or its Principals (whether or not at the request or upon the suggestion of the
Company), solely or jointly with others, in the course of and related to such Manager’s engagement by the Company.

(b) Assignment and Transfer . The Manager and each of its Principals hereby assigns and transfers to the Company all of his right, title and
interest in and to all of the Intellectual Property, and agrees that they shall, without any additional compensation, at any time or from time to time promptly upon
the request of the Company or its successors or assigns, do, execute, acknowledge and deliver, or cause to be done, executed, acknowledged and delivered, to the
Company or its successors or assigns, as the case may be, all such further acts, transfers, assignments, deeds, powers and assurances of title, and additional papers
and instruments, and shall do or cause to be done all acts or things as often as may be proper or necessary or advisable for better assuring, conveying, transferring,
assigning, protecting and safeguarding the Intellectual Property, and effectively to carry out the intent hereof, and to vest in the Company the entire right, title and
interest of the Manager or Principal in and to all of the Intellectual Property, including applications for and assignments of patents and copyrights, and all renewals
thereof as may be necessary to obtain patents and copyrights in any and all countries, and the Manager or Principal shall cooperate in the defense of any claims or
demands with respect to the Intellectual Property.

(c) Records . The Manager and each of its Principals agree that, in connection with any services performed for the Company, it or he will use
best efforts to maintain careful, adequate and contemporaneous written records of Intellectual Property, which records shall be the property of the Company.

(d) The Company . For the purposes of this Section 9, the term “the Company” shall include all direct and indirect subsidiaries or the parent of
the Company in existence from time to time.




Section 10. Injunctive Relief . The Manager and each of its Principals acknowledges and agrees that, in the event they shall violate any of the restrictions of
Sections 7, 8 or 9 hereof, the Company will be without an adequate remedy at law and will therefore be entitled to enforce such restrictions by temporary or
permanent injunctive or mandatory relief in any court of competent jurisdiction without the necessity of proving damages and without prejudice to any other
remedies which it may have at law or in equity, and without the necessity of posting a bond or other surety. The Manager and each of its Principals acknowledges
and agrees that, any such relief maybe sought in any jurisdiction having proper jurisdiction.

Section 11. No Prior Agreements . The Manager and each of its Principals represent that they is not a party to, or otherwise subject to or bound by the terms of,
any contract, agreement, or understanding which in any manner would limit or otherwise affect his ability to perform his obligations hereunder, including, without
limitation, any contract, agreement, or understanding containing any provision limiting their right to compete with a prior employer. In the event that a
representation in this Section 11 is not accurate and the Company is required to expend sums in defense or settlement of, or in satisfaction of any judgment on, an
action brought by a former employer of regarding the relationship created herein, the Manager will indemnify and hold the Company harmless from such action
including, but not limited to, all damages, attorneys’ fees, court costs or other sums reasonably incurred by the Company. The foregoing indemnification shall be
without prejudice to any other remedies which the Company may have at law or in equity.

Section 12. Expenses . Each party agrees to reimburse the other party for any reasonable expenses (including attorneys’ fees) incurred by it or him in enforcing the
provisions hereof if the other party prevails in that enforcement.

Section 13. Indemnification . Each Principal will indemnify the Company from any actions, which shall arise from any harassment suits, whether they have
occurred prior to or after this agreement.

Section 14. Binding Agreement . This Agreement and all rights of the Manager hereunder shall inure to the benefit of and shall be binding upon the Manager’s
respective personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees. The Manager shall assign any of his
rights or delegate any of its obligations under this Agreement. This Agreement shall not be assignable by the Company, except to the extent set forth in the
following provisions of this Section 14. Notwithstanding the foregoing, nothing in the Agreement shall preclude the Company from consolidating or merging into
or with or transferring all or substantially all of its equity or assets to another person or entity. In that event, such other person or entity shall assume this
Agreement and all obligations of the Company hereunder. Upon such consolidation, merger, or transfer of equity or assets and assumption, the term the
“Company” as used herein, shall mean such other person and this Agreement shall continue in full force and effect.

Section 15. Entire Agreement . This Agreement constitutes the full and complete understanding and agreement of the Manager and the Company respecting the
subject matter hereof, and supersedes all prior understandings and agreements, oral or written, express or implied. This Agreement may not be modified or
amended orally, but only by an agreement in writing, signed by the party against whom enforcement of any waiver, change, modification, extension or discharge is
sought.

Section 16. Headings . The section headings of this Agreement are for convenience of reference only and are not to be considered in the interpretation of the terms
and conditions of this Agreement.




Section 17. Notices . Any notice required or permitted to be given under this Agreement shall be in writing and shall be deemed to have been given when (i)
delivered in person, (ii) sent by certified mail, postage prepaid, (iii) delivered by a nationally recognized overnight delivery service or (iv) sent by telecopy,
provided that a confirmation copy is sent via a nationally recognized overnight delivery service on the same business day, addressed, if to the Company, at the
Company’s executive offices, Attention.: Chairman of the Board of Directors, and if to the Manager or Principal at their address first set forth above, with a copy
sent via certified mail, return receipt requested, to any attorney designated by the Manager in writing to the Company prior to the Company giving the notice in
question. Any party may change the person and address to which notices or other communications are to be sent by giving written notice of such change to the
other party in the manner provided herein for giving notice.

Section 18. Waiver of Breach . No waiver by either party of any condition or of the breach by the other of any term or covenant contained in this Agreement shall
be effective unless it is in writing and signed by the aggrieved party. A waiver by a party hereto in anyone or more instances shall not be deemed or construed as a
further or continuing waiver of any such condition or breach or a waiver of any other condition, or of the breach of any other term or covenant set forth in this
Agreement. Moreover, the failure of either party to exercise any right hereunder shall not bar the later exercise thereof.

Section 19. Governing Law . This Agreement shall be governed by the internal laws of the State of New York, without regard to conflicts of laws principles.

Section 20. Representation by Counsel; Interpretation . Each party acknowledges that it or he has been represented by counsel, or has been afforded the
opportunity to be represented by counsel in connection with this Agreement and the transactions contemplated hereby. Accordingly, any rule or law or any legal
decision that would require the interpretation of any claimed ambiguities in this Agreement against the party that drafted it has no application and is expressly
waived by the parties. The provisions of this Agreement shall be interpreted in a reasonable manner to give effect to the intent of the parties hereto.

Section 21. Continuation of Covenants . The provisions of Sections 6, 7, 8, 9, 10, 11 and 20 hereof shall survive any termination of the Manager’s engagement or
termination of this Agreement, and shall continue thereafter; provided, that the covenants and agreements of the Manager and its Principals in Section 8 shall
expire as expressly set forth in Section 8.

Section 22. Invalidity or Unenforceability . If any term or provision of this Agreement is held to be invalid or unenforceable, for any reason, such invalidity or
unenforceability shall not affect any other term or provision hereof and this Agreement shall continue in full force and effect as if such invalid or unenforceable
term or provision (to the extent of the invalidity or unenforceability) had not been contained herein.

Section 23. Counterparts . This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which
together will constitute one and the same instrument.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.
NY BULBS MANAGENT LLC

By: /s/ Randall David Satin
Randall David Satin, Member

By: /s/ Lawrence Merson

Lawrence Merson, Member
1-800 NY BULBS LIMITED

By: /s/Isaac H. Sutton
Isaac H. Sutton, Director




FIRST AMENDMENT TO CREDIT AGREEMENT

This FIRST AMENDMENT TO CREDIT AGREEMENT (the “ Amendment ) is dated effective as of the 30 th day of December, 2016 (the “ Effective
Date ), by and between TARSIER LTD , a corporation incorporated under the laws of the State of Delaware (the “ Borrower ), TARSIER SYSTEMS LTD.,
a corporation incorporated under the laws of the State of New York (the “ Corporate Guarantor ) (the Borrower and the Corporate Guarantor hereinafter
sometimes collectively referred to as the “ Credit Parties ’) and TCA GLOBAL CREDIT MASTER FUND, LP , a Cayman Islands limited partnership (the
Lender ).

RECITALS

WHEREAS, the Credit Parties and the Lender executed that certain Senior Secured Revolving Credit Facility Agreement dated effective as of January 29,
2016 (as amended, supplemented, renewed, or modified from time to time, the “ Credit Agreement ”); and

WHEREAS, pursuant to the Credit Agreement, the Borrower executed and delivered to Lender that certain Revolving Note dated effective as of January
29, 2016, evidencing an initial Revolving Loan under the Credit Agreement in the amount of Five Million Dollars ($5,000,000) (such Revolving Note, together
with any amendments, renewals, substitutions, replacements, or modifications from time to time, collectively referred to as the “ Revolving Note ”); and

WHEREAS, in connection with the Credit Agreement and the Revolving Note, the Borrower executed and delivered to the Lender various ancillary
documents referred to in the Credit Agreement as the “ Loan Documents ’; and

WHEREAS, the Borrower’s obligations under the Credit Agreement and the Revolving Note are secured by the following, all of which are included
within the Loan Documents: (i) the Security Agreements; (ii) the Guarantee Agreement; (iii) the Pledge Agreement; (iv) the Validity Certificate; and (v) UCC-1
Financing Statements naming the Borrower and the Corporate Guarantor, as debtors, and Lender, as secured party (the “ UCC-1’s ), among other Loan
Documents; and

WHEREAS, in accordance with Section 14.25 of the Credit Agreement, the Withheld Amount of Four Million Six Hundred Thousand Dollars
($4,600,000) of the initial Revolving Loan was withheld and retained by Lender for funding future Acquisitions, all in accordance with the Credit Agreement; and

WHEREAS, the Credit Parties desire to undertake an Acquisition of “NY Bulbs” (as hereinafter defined), and in that regard, have requested that Lender
fund and release One Million Two Hundred Thousand Dollars ($1,200,000) (the “ Additional Advance ”) from the Withheld Amount to fund such Acquisition,
and Lender is amenable to making the Additional Advance for such purpose, all in accordance with the terms of this Amendment;

NOW, THEREFORE, in consideration of the premises and the mutual covenants of the parties hereinafter expressed and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto, each intending to be legally bound, agree as follows:

1. Recitals . The recitations set forth in the preamble of this Amendment are true and correct and incorporated herein by this reference.
2. Capitalized Terms . All capitalized terms used in this Amendment shall have the same meaning ascribed to them in the Credit Agreement, except

as otherwise specifically set forth herein. In addition, the other definitional and interpretation provisions of Sections 1.2. 1.3 and 1.4 of the Credit Agreement shall
be deemed to apply to all terms and provisions of this Amendment, unless the express context otherwise requires.
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3. Conflicts . In the event of any conflict or ambiguity by and between the terms and provisions of this Amendment and the terms and provisions of
the Credit Agreement, the terms and provisions of this Amendment shall control, but only to the extent of any such conflict or ambiguity.

4. Funding of Withheld Amount . The Credit Parties have requested the Additional Advance in the amount of One Million Two Hundred Thousand
Dollars ($1,200,000), which Lender hereby agrees to make for the purpose of completing the Acquisition of NY Bulbs, all subject to the terms and conditions of
this Amendment. Upon funding of the Additional Advance, the Additional Advance shall be deemed a Revolving Loan under the Credit Agreement and evidenced
by the Revolving Note, and such Additional Advance, together with all other Obligations, shall be and remain secured by the Security Agreements, the Guarantee
Agreement, the Pledge Agreement, the Validity Certificate, the UCC-1’s, and all other Loan Documents, as applicable, and which Obligations shall be and remain
due and payable in accordance with the terms of the Credit Agreement, as amended hereby, and the Revolving Note.

5. Funding for Acquisition .

(a) The funding of the Additional Advance shall be subject to the simultaneous closing of that certain transaction between Borrower, as
buyer, and Randall D. Satin and Lawrence Merson (collectively, the “ NY Bulbs Shareholders ), as sellers, pursuant to which the Borrower shall purchase 100%
of the issued and outstanding capital stock of 1-800 NY BULBS LIMITED, a New York corporation (“ NY Bulbs ), which issued and outstanding capital stock is
owned by the NY Bulbs Shareholders (such purchase transaction sometimes hereinafter referred to as the “ NY Bulbs Acquisition ”). In order to satisfy the
foregoing condition of simultaneous closing, the Credit Parties shall cooperate with the Lender in all respects to close the transactions contemplated by this
Amendment in accordance with the terms and provisions of this Section 5 .

(b) On the Effective Date (and subject to all other conditions in this Amendment), the Lender shall fund the Additional Advance hereunder,
which amount shall be paid and disbursed as follows: (i) all fees, costs and other charges payable by the Credit Parties in connection with this Amendment shall be
withheld from the Additional Advance hereunder on the Effective Date and paid to the applicable parties entitled to such fees in accordance with the Loan
Settlement Statement and Joint Disbursement Instructions executed by the Borrower in connection with the closing of the Additional Advance; (ii) $695,000 shall
be paid and disbursed to the NY Bulbs Shareholders in connection with the NY Bulbs Acquisition (subject to Lender’s receipt of the documentation required
hereunder with respect to the NY Bulbs Acquisition); (iii) up to $100,000 shall be paid to Chase bank to pay off an existing credit facility obligation of NY Bulbs
(with any portion of said $100,000 not used to pay off Chase to be disbursed to the Borrower); (iv) up to $106,000 shall be paid to Robert Klein to pay off an
existing obligation of NY Bulbs (with any portion of said $106,000 not used to pay off Mr. Klein to be disbursed to the Borrower); and (v) the remaining amount
shall be paid and disbursed in accordance with the Loan Settlement Statement and Joint Disbursement Instructions executed by the Borrower in connection with
the funding of the Additional Advance.




() In order to insure the simultaneous closing of the NY Bulbs Acquisition and the funding of the Additional Advance, the NY Bulbs
Acquisition and the Additional Advance shall be closed simultaneously by and through David Kahan, P.A., Lender’s counsel (“ DKPA ). On the Effective Date,
all of the documents required to be executed by NY Bulbs (post-Acquisition, as a wholly owned Subsidiary of Borrower) in accordance with Section 3.21 of the
Credit Agreement shall be provided to Borrower. When the Acquisition is “Ready to Close” (as hereinafter defined), the Borrower and the NY Bulbs Shareholders
shall deliver to DKPA, as applicable, under cover of a closing escrow letter acceptable to DKPA: (i) all original documents necessary or required to fully and
effectively close the NY Bulbs Acquisition, including a subordination agreement in form and substance acceptable to Lender executed by the NY Bulbs
Shareholders; (ii) all documents and other items required to be executed, completed and delivered by NY Bulbs in accordance with Section 3.21 of the Credit
Agreement, so executed and completed by an authorized officer of NY Bulbs (post-Acquisition), in accordance with the Lender’s closing instructions to the Credit
Parties; and (iii) a closing certification signed by Borrower and the NY Bulbs Shareholders in substance and form acceptable to Lender and DKPA, confirming that
the NY Bulbs Acquisition is Ready to Close. Although the NY Bulbs Acquisition and the transactions contemplated by this Amendment are to be closed
simultaneously as contemplated by this Section 5 , for purposes of this Amendment, the Acquisition shall be deemed closed immediately prior to the closing of the
transactions contemplated by this Amendment, such that at the time of the closing of the transactions contemplated hereby, and funding of the Additional Advance,
NY Bulbs shall be deemed already acquired by the Borrower, deemed a wholly-owned Subsidiary of the Borrower, and deemed a Corporate Guarantor and Credit
Party hereunder.

(d) For purposes of this Section 5 , the term “ Ready to Close ” shall mean, with respect to the NY Bulbs Acquisition, that all documents
relating to the NY Bulbs Acquisition have been fully and finally executed and delivered by all applicable parties thereto to DKPA, and all other terms and
conditions of any nature or kind to closing on the NY Bulbs Acquisition have been fully satisfied and performed, other than payment of the cash portion of the
purchase price for such Acquisition to the NY Bulbs Shareholders.

6. Representations and Warranties . The Credit Parties hereby confirm and affirm that all representations and warranties made by the Credit Parties
under the Credit Agreement and all other Loan Documents (specifically including under Section 7 of the Credit Agreement) are true, correct and complete in all
material respects as of the date of the Credit Agreement, and hereby confirm and affirm that all such representations and warranties remain true, correct and
complete in all material respects as of the date of this Amendment, and by this reference, the Credit Parties do hereby re-make each and every one of such
representations and warranties herein as of the date of this Amendment, as if each and every one of such representations and warranties was set forth and re-made
in its entirety in this Amendment by the Credit Parties, as same may be qualified by revised disclosure schedules attached to this Amendment, if any (if no revised
disclosures are attached to this Amendment, then no such revised disclosure schedules shall be deemed to exist or to qualify any of the representations and
warranties hereby re-made).

7. Affirmation . The Credit Parties hereby affirm all of their Obligations to the Lender under all of the Loan Documents and agree and affirm as
follows: (i) that as of the date hereof, the Credit Parties have performed, satisfied and complied in all material respects with all the covenants, agreements and
conditions under each of the Loan Documents to be performed, satisfied or complied with by the Credit Parties; (ii) that the Credit Parties shall continue to perform
each and every covenant, agreement and condition set forth in each of the Loan Documents and this Amendment, and continue to be bound by each and all of the
terms and provisions thereof and hereof; (iii) that as of the date hereof, no default or Event of Default has occurred or is continuing under the Credit 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 a default or an Event of Default
under the Credit Agreement or any other Loan Documents; and (iv) that as of the date hereof, no event, fact, or other set of circumstances has occurred which
could reasonably be expected to have, cause, or result in a Material Adverse Effect.
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8. Ratification . The Credit Parties hereby acknowledge, represent, warrant and confirm to Lender that: (i) each of the Loan Documents executed
by the Credit Parties are valid and binding obligations of the Credit Parties, enforceable against the Credit Parties in accordance with their respective terms; (ii) the
Revolving Note, and all other Obligations of the Credit Parties under the Revolving Note, the Credit Agreement, all other Loan Documents and this Amendment,
shall be and continue to be and remain secured by and under the Loan Documents, including the Security Agreements, the Guaranty Agreement, the Pledge
Agreements, the Validity Certificate, and the UCC-1’s; and (iii) no oral representations, statements, or inducements have been made by Lender, or any agent or
representative of Lender, with respect to the Credit Agreement, this Amendment or any other Loan Documents.

9. Additional Confirmations . The Credit Parties hereby represent, warrant and covenant as follows: (i) that the Lender’s Liens and security interests
in all of the “Collateral” (as such term is defined in the Credit Agreement), are and remain valid, perfected, first-priority Liens and security interests in such
Collateral, and the Credit Parties have not granted any other Liens or security interests of any nature or kind in favor of any other Person affecting any of such
Collateral.

10. Lender’s Conduct . As of the date of this Amendment, the Credit Parties hereby acknowledge and admit that: (i) the Lender has acted in good
faith and has fulfilled and fully performed all of its obligations under or in connection with the Credit Agreement or any other Loan Documents; and (ii) that there
are no other promises, obligations, understandings or agreements with respect to the Credit Agreement or the Loan Documents, except as expressly set forth herein,
or in the Credit Agreement and other Loan Documents.

11. Redefined Terms . The term “Loan Documents,” as defined in the Credit Agreement and as used in this Amendment, shall be deemed to refer
to and include this Amendment, and all other documents or instruments executed in connection with this Amendment and the Acquisition. The term “Financial
Statements,” as defined in the Credit Agreement, shall be deemed to refer to and include any financial statements provided by Credit Parties to Lender (or
otherwise filed by the Credit Parties with the SEC or any Principal Trading Market) since the effective date of the Credit Agreement.

12. Representations and Warranties of the Credit Parties . The Credit Parties hereby make the following representations and warranties to the
Lender:

(a) Authority and Approval of Agreement; Binding Effect . The execution and delivery by the Credit Parties of this Amendment, and all
other documents executed and delivered in connection herewith, and the performance by Credit Parties of all of their Obligations hereunder and thereunder, have
been duly and validly authorized and approved by each of the Credit Parties and their respective board of directors pursuant to all applicable laws, and no other
corporate action or consent on the part of the Credit Parties, their respective board of directors, stockholders or any other Person is necessary or required by the
Credit Parties to execute this Amendment, and the documents executed and delivered in connection herewith and therewith, to consummate the transactions
contemplated herein and therein, or perform all of the Credit Parties” Obligations hereunder and thereunder. This Amendment and each of the documents executed
and delivered in connection herewith and therewith have been duly and validly executed by the Credit Parties (and the officer executing this Amendment and all
such other documents for each Credit Party is duly authorized to act and execute same on behalf of such Credit Party) and constitute the valid and legally binding
agreements of the Credit Parties, enforceable against the Credit Parties in accordance with their respective 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.




13. Indemnification . Each of the Credit Parties, jointly and severally, hereby indemnifies and holds the Lender Indemnitees, their successors and
assigns, and each of them, harmless from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, claims, costs,
expenses and distributions of any kind or nature, payable by any of the Lender Indemnitees to any Person, including reasonable attorneys’ and paralegals’ fees and
expenses, court costs, settlement amounts, costs of investigation and interest thereon from the time such amounts are due at the highest non-usurious rate of interest
permitted by applicable law (collectively, the “ Claims ), through all negotiations, mediations, arbitrations, trial and appellate levels, as a result of, or arising out
of, or relating to any matters relating to this Amendment, the Credit Agreement or any other Loan Documents, including the assertion of a claim or ruling by a
Governmental Authority that documentary stamp tax, intangible tax or any penalties or interest associated therewith must be paid by reason of the execution and
delivery of the Credit Agreement of any of the other Loan Documents. The foregoing indemnification obligations shall survive the termination of the Credit
Agreement or any of the Loan Documents and repayment of the Obligations.

14. Waiver and Release . Each of the Credit Parties hereby represents and warrants to Lender that none of them have any defenses, setoffs, claims,
counterclaims, cross-actions, equities, or any other Claims in favor of the Credit Parties, to or against the enforcement of any of the Loan Documents, and to the
extent any of the Credit Parties have any such defenses, setoffs, claims, counterclaims, cross-actions, equities, or other Claims against Lender and/or against the
enforceability of any of the Loan Documents, the Credit Parties each acknowledge and agree that same are hereby fully and unconditionally waived by the Credit
Parties. In addition to the foregoing full and unconditional waiver, each of the Credit Parties does hereby release, waive, discharge, covenant not to sue, acquit,
satisfy and forever discharges each of the Lender Indemnitees and their respective successors and assigns, from any and all Claims whatsoever, in law or in equity,
whether known or unknown, whether suspected or unsuspected, whether fixed or contingent, which the Credit Parties ever had, now have, or which any successor
or assign of the Credit Parties hereafter can, shall, or may have against any of the Lender Indemnitees or their successors and assigns, for, upon or by reason of any
matter, cause or thing whatsoever, from the beginning of the world through and including the date hereof, including, without limitation, any matter, cause, or thing
related to the Credit Agreement, this Amendment, or any other Loan Documents (collectively, the “ Released Claims ). Without in any manner limiting the
generality of the foregoing waiver and release, Credit Parties hereby agree and acknowledge that the Released Claims specifically include: (i) any and all Claims
regarding or relating to the enforceability of the Loan Documents as against any of the Credit Parties; (ii) any and all Claims regarding, relating to, or otherwise
challenging the governing law provisions of the Loan Documents; (iii) any and all Claims regarding or relating to the amount of principal, interest, fees or other
Obligations due from any of the Credit Parties to the Lender under any of the Loan Documents; (iv) any and all Claims regarding or relating to Lender’s conduct or
Lender’s failure to perform any of Lender’s covenants or obligations under any of the Loan Documents; (v) any and all Claims regarding or relating to any delivery
or failure to deliver any notices by Lender to Credit Parties; (vi) any and all Claims regarding or relating to any failure by Lender to fund any advances or other
amounts under any of the Loan Documents; (vii) any and all Claims regarding or relating to any advisory services (or the lack thereof) provided by Lender to any
of the Credit Parties for which any advisory fees may be due and owing and included within the Obligations; and (viii) any and all Claims based on grounds of
public policy, unconscionability, or implied covenants of fair dealing and good faith. The Credit Parties further expressly agree that the foregoing release and
waiver agreement is intended to be as broad and inclusive as permitted by the laws governing the Loan Documents, and the Released Claims include 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 Amendment. The foregoing waiver and release agreements by the Credit Parties are a material inducement for
Lender to enter into this Amendment. In addition, each of the Credit Parties agrees and acknowledges that it has had an opportunity to negotiate the terms and
provisions of this Amendment, including the foregoing waiver and release agreements, with and through their own competent counsel, and that each of 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
Amendment, including the waiver and release agreements herein, in a manner that is acceptable to the Credit Parties. The foregoing waiver and release agreements
shall survive the termination of the Credit Agreement or any of the Loan Documents, and repayment of the Obligations.




15. Effect on Agreement and Loan Documents . Except as expressly amended by this Amendment, all of the terms and provisions of the Credit
Agreement and the Loan Documents shall remain and continue in full force and effect after the execution of this Amendment, are hereby ratified and confirmed,
and incorporated herein by this reference.

16. No Waiver . Neither this Amendment, nor shall Lender’s agreement to make the Additional Advance, be deemed or construed in any manner
as a waiver by the Lender of any claims, Proceedings, defaults, Events of Default, breaches or misrepresentations by the Credit Parties under the Credit Agreement,
any other Loan Documents, or any of Lender’s rights or remedies in connection therewith.

17. Execution . This Amendment may be executed in one or more counterparts, all of which taken together shall be deemed and considered one
and the same Amendment. 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.

18. Fees and Expenses .

(a) Due Diligence Fees . The Credit Parties agree to pay to the Lender a due diligence fee equal to Five Thousand Dollars ($5,000.00), all
of which shall be due and payable by the Credit Parties upon execution of this Amendment and withheld from the proceeds of the Additional Advance made
hereby.

(b) Asset Monitoring Fee . The Credit Parties agree to pay to the Lender an asset monitoring fee equal to Two Thousand Dollars
($2,000.00), all of which shall be due and payable by the Credit Parties upon execution of this Amendment and withheld from the proceeds of the Additional
Advance made hereby.

(c) Document Review and Legal Fees. The Credit Parties agree to pay to the Lender or its counsel a document review and legal fee equal to
Twelve Thousand Five Hundred Dollars ($12,500.00) for the preparation, negotiation, and execution of this Amendment and all other documents in connection
herewith, all of which shall be due and payable by the Credit Parties upon execution of this Amendment and withheld from the proceeds of the Additional Advance
made hereby.

(d) Transaction Fees . The Credit Parties agrees to pay to Lender a transaction advisory fee equal to two percent (2%) of the amount of the
Additional Advance made hereby, which fee shall be due and payable by the Credit Parties upon execution of this Amendment and withheld from the proceeds of
the Additional Advance made hereby.




19. Additional Agreements .

(a) Reconfirmation of Lock Box Deposits . Credit Parties hereby re-confirm their obligation to insure that all Receipts, and all other checks,
drafts, instruments and other items of payment or proceeds of Collateral at any time received, due, owing, payable, or paid to Credit Parties from a Customer or
otherwise, shall be deposited directly into the Lock Box Account, and in that regard, Credit Parties hereby re-confirm that they have, prior to the date hereof,
affirmatively directed and instructed all of their Customers to make and re-direct all payments and remittances otherwise due to the Credit Parties directly to the
Lock Box Account. To the extent Credit Parties at any time receive any Receipts or other checks, drafts, instruments and other items of payment or proceeds of
Collateral to any of its accounts (and not 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 Customers and other Persons to make all
payments and remittances otherwise due to the Credit Parties directly to the Lock Box Account.

(b) Reduction of Reserve Amount . So long as no Event of Default exists under the Credit Agreement or any other Loan Documents, 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 the Credit Agreement or
any other Loan Documents, then Lender agrees that the Reserve Amount under the Credit Agreement shall be reduced to ten percent (10%) of: (i) the then
applicable Revolving Loan Commitment; less (ii) any portion of the Withheld Amount not yet disbursed to Borrower.

(c) Extended Maturity Date . The Borrower and Lender hereby agree and acknowledge that the Revolving Loan Maturity Date has been
extended to the earlier of: (i) August 30, 2018; (ii) upon prepayment of the Revolving Note and all other Obligations by Borrower; or (iii) the occurrence of an
Event of Default and acceleration of the Revolving Note and all other Obligations pursuant to the Credit Agreement and other Loan Documents.

(d) Over-Advance . Provided no Event of Default exists under the Credit Agreement or any other Loan Documents, 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 the Credit Agreement or any other Loan
Documents, then Lender hereby agrees that it shall not declare an Over-advance under the Credit Agreement for a period of ninety (90) days after the Effective
Date of this Amendment.

(e) Advisory Fees . The Advisory Fee under the Credit Agreement is hereby increased to Six Million and No/100 United States Dollars
(US$6,000,000.00), which Advisory Fee shall be paid in the manner set forth in the Credit Agreement.

[Signatures on the following page]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Amendment as of the day and year first above written.

CREDIT PARTIES :

TARSIER LTD., a Delaware corporation

By: /s/ Isaac H. Sutton

Name: Isaac H. Sutton
Title: Chief Executive Officer

TARSIER SYSTEMS, LTD. , a New York corporation

By: /s/ Isaac H. Sutton

Name: Isaac H. Sutton
Title: Chief Executive Officer

LENDER:
TCA GLOBAL CREDIT MASTER FUND, LP

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

By: /s/ Robert Press
Robert Press, Director






