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PART I. FINANCIAL INFORMATION
 
ITEM 1. Financial Statements

PFSWEB, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(In Thousands, Except Share Data)

 
 (Unaudited)      
 September 30,   December 31,  
 2014   2013  

ASSETS        
CURRENT ASSETS:        

Cash and cash equivalents $ 19,501  $ 22,418 
Restricted cash  202   130 
Accounts receivable, net of allowance for doubtful accounts of $420 and $382 at
   September 30, 2014 and December 31, 2013, respectively  45,157   55,292 
Inventories, net of reserves of $830 and $962 at September 30, 2014 and December 31, 2013,

respectively  14,506   14,169 
Other receivables  4,262   5,241 
Prepaid expenses and other current assets  5,437   4,713 

Total current assets  89,065   101,963 
PROPERTY AND EQUIPMENT, net  26,970   27,190 
GOODWILL and INTANGIBLE ASSETS  9,851   — 
OTHER ASSETS  2,568   2,883 

Total assets $ 128,454  $ 132,036 
LIABILITIES AND SHAREHOLDERS’ EQUITY        

CURRENT LIABILITIES:        
Current portion of long-term debt and capital lease obligations $ 7,428  $ 8,231 
Trade accounts payable  29,590   34,096 
Deferred revenue  11,046   8,181 
Accrued expenses  26,046   25,045 

Total current liabilities  74,110   75,553 
LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS, less current portion  3,876   2,876 
DEFERRED REVENUE  6,066   7,491 
DEFERRED RENT  5,069   5,191 
OTHER LIABILITIES  2,778   — 

Total liabilities  91,899   91,111 
        
COMMITMENTS AND CONTINGENCIES        
        
SHAREHOLDERS’ EQUITY:        

Preferred stock, $1.00 par value; 1,000,000 shares authorized; none issued or
   outstanding  —   — 
Common stock, $0.001 par value; 35,000,000 shares authorized; 16,842,450 and

16,540,904 shares issued at September 30, 2014 and December 31, 2013, respectively; and 16,808,983
and 16,507,437 outstanding at September 30, 2014    and December 31, 2013, respectively  17   17 

Additional paid-in capital  127,653   124,522 
Accumulated deficit  (92,030)   (85,300)
Accumulated other comprehensive income  1,040   1,811 
Treasury stock at cost, 33,467 shares  (125)   (125)

Total shareholders’ equity  36,555   40,925 
Total liabilities and shareholders’ equity $ 128,454  $ 132,036 

 

The accompanying notes are an integral part of these consolidated financial statements.
 

 

3



PFSWEB, INC. AND SUBSIDIARIES

UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS
(In Thousands, Except Per Share Data)

 
 Three Months Ended   Nine Months Ended  
 September 30,   September 30,  
 2014   2013   2014   2013  
REVENUES:                

Product revenue, net $ 17,340  $ 21,495  $ 57,182  $ 69,660 
Service fee revenue  31,411   23,908   86,393   78,708 
Pass-through revenue  8,344   8,150   24,792   26,511 

Total revenues  57,095   53,553   168,367   174,879 
COSTS OF REVENUES:                

Cost of product revenue  16,397   20,221   53,952   65,215 
Cost of service fee revenue  22,007   16,196   60,387   53,265 
Cost of pass-through revenue  8,344   8,150   24,792   26,511 

Total costs of revenues  46,748   44,567   139,131   144,991 
Gross profit  10,347   8,986   29,236   29,888 

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES,                
   including stock based compensation expense of $853 and $610 in                
   the three months ended September 30, 2014 and 2013, respectively, and                
   $2,509 and $1,195 in the nine months ended September 30, 2014 and 2013,                
   respectively.  12,764   10,656   35,271   34,395 

Loss from operations  (2,417)   (1,670)   (6,035)   (4,507)
INTEREST EXPENSE, net  174   162   490   564 

Loss from operations before income taxes  (2,591)   (1,832)   (6,525)   (5,071)
INCOME TAX EXPENSE (BENEFIT)  (66)   120   205   411 
NET LOSS $ (2,525)  $ (1,952)  $ (6,730)  $ (5,482)

                
NET LOSS PER SHARE:                

Basic $ (0.15)  $ (0.12)  $ (0.40)  $ (0.38)
Diluted $ (0.15)  $ (0.12)  $ (0.40)  $ (0.38)

WEIGHTED AVERAGE NUMBER OF SHARES OUTSTANDING:                
Basic  16,779   16,121   16,680   14,490 
Diluted  16,779   16,121   16,680   14,490 

COMPREHENSIVE LOSS:                
Net loss $ (2,525)  $ (1,952)  $ (6,730)  $ (5,482)
Foreign currency translation adjustment  (673)   275   (771)   135 

TOTAL COMPREHENSIVE LOSS $ (3,198)  $ (1,677)  $ (7,501)  $ (5,347)
 

The accompanying notes are an integral part of these unaudited interim consolidated financial statements.
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PFSWEB, INC. AND SUBSIDIARIES

UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In Thousands)

 
 Nine Months Ended  
 September 30,  
 2014   2013  
CASH FLOWS FROM OPERATING ACTIVITIES:        

Net loss $ (6,730)  $ (5,482)
Adjustments to reconcile net loss to net cash provided by operating activities:        

Depreciation and amortization  8,649   7,533 
Provision for doubtful accounts  81   18 
Provision for excess and obsolete inventory  6   56 
Deferred income taxes  (340)   47 
Stock-based compensation expense  2,509   1,195 
Non-cash compensation expense  38   — 
Changes in operating assets and liabilities:        

Restricted cash  (31)   2 
Accounts receivable  12,178   8,087 
Inventories  (514)   7,307 
Prepaid expenses, other receivables and other assets  940   152 
Deferred rent  (21)   (344)
Accounts payable, deferred revenue, accrued expenses and other liabilities  (6,397)   (15,203)

Net cash provided by operating activities  10,368   3,368 
        
CASH FLOWS FROM INVESTING ACTIVITIES:        

Purchases of property and equipment  (4,329)   (5,245)
Acquisitions, net of cash acquired  (5,216)   — 

Net cash used in investing activities  (9,545)   (5,245)
        
CASH FLOWS FROM FINANCING ACTIVITIES:        

Net proceeds from issuance of common stock  1,018   14,453 
Increase in restricted cash  (40)   (185)
Payments on capital lease obligations  (1,879)   (1,991)
Payments on long-term debt, net  (1,895)   (8,768)

Net cash provided by (used in) financing activities  (2,796)   3,509 
        
EFFECT OF EXCHANGE RATES ON CASH AND CASH EQUIVALENTS  (944)   35 
        
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS  (2,917)   1,667 
        
CASH AND CASH EQUIVALENTS, beginning of period  22,418   19,626 
        
CASH AND CASH EQUIVALENTS, end of period $ 19,501  $ 21,293 
        
SUPPLEMENTAL CASH FLOW INFORMATION        

Non-cash investing and financing activities:        
Property and equipment acquired under long-term debt and capital leases $ 4,041  $ 1,338 

 
The accompanying notes are an integral part of these unaudited interim consolidated financial statements.
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PFSweb, Inc. and Subsidiaries

Notes to Unaudited Consolidated Financial Statements
 
1. OVERVIEW AND BASIS OF PRESENTATION

PFSweb, Inc. and its subsidiaries are collectively referred to as the “Company”; “Supplies Distributors” refers to Supplies Distributors, Inc. and its
subsidiaries; “Retail Connect” refers to PFSweb Retail Connect, Inc.; “REV” collectively refers to REV Solutions, Inc. and REVTECH Solutions India
Private Limited; “LAL” refers to LiveAreaLabs, Inc., and “PFSweb” refers to PFSweb, Inc. and its subsidiaries and affiliates, excluding Supplies Distributors
and Retail Connect.

PFSweb Overview

PFSweb is a global business process outsourcing provider of end-to-end eCommerce solutions to major brand name companies seeking to optimize
their supply chain and to enhance their traditional and online business channels and initiatives in the United States, Canada, and Europe. PFSweb offers a
broad range of service offerings that include website design, creation and integration, digital marketing, eCommerce technologies, order management,
customer care, logistics and fulfillment, financial management and professional consulting.

Supplies Distributors Overview

Supplies Distributors and PFSweb operate under distributor agreements with Ricoh Company Limited and Ricoh USA, Inc., a strategic business unit
within the Ricoh Family Group of Companies, (collectively hereafter referred to as “Ricoh”) under which Supplies Distributors acts as a distributor of various
Ricoh products. The majority of Supplies Distributors’ revenue is generated by its sale of product purchased from Ricoh.

Supplies Distributors has obtained financing that allows it to fund the working capital requirements for the sale of primarily Ricoh products. Pursuant
to the transaction management services agreements between PFSweb and Supplies Distributors, PFSweb provides to Supplies Distributors transaction
management and fulfillment services, such as managed web hosting and maintenance, procurement support, web-enabled customer contact center services,
customer relationship management, financial services including billing and collection services, information management, and international distribution
services. Supplies Distributors does not have its own sales force and relies upon Ricoh’s sales force and product demand generation activities for its sale of
Ricoh products. Supplies Distributors sells its products in the United States, Canada and Europe.

All of the agreements between PFSweb and Supplies Distributors were made in the context of a related party relationship and were negotiated in the
overall context of PFSweb’s and Supplies Distributors’ arrangement with Ricoh. Although management believes the terms of these agreements are generally
consistent with fair market values, there can be no assurance that the prices charged to or by each company under these arrangements are not higher or lower
than the prices that may be charged by, or to, unaffiliated third parties for similar services. All of these transactions are eliminated upon consolidation.

Acquisition of REV
 
On September 3, 2014, Priority Fulfillment Services, Inc. (“PFS”), a wholly-owned subsidiary of PFSweb, acquired the outstanding capital stock of

REV.  REV provides eCommerce website technical design, development and support services, enabling retailers, manufacturers and suppliers to optimize the
customer experience across multiple channels.  REV maintains operations in the United States and India.  Consideration paid by the Company for the shares
included an initial $2.6 million cash payment, of which approximately $0.5 million was paid in October 2014.  The purchase agreement provides for (i) a
further adjustment based on REV’s shareholders’ equity balance as of the date of acquisition and (ii) future earn-out payments (“REV Earn-out Payments”)
payable in 2015 and 2016 based on REV’s achievement of certain 2014 and 2015 financial targets, with a guaranteed minimum of an aggregate of $1.4
million an aggregate maximum of $3.25 million, in each case, subject to possible offsets for indemnification and other claims arising under the purchase
agreement.  At PFS’ election, up to $0.2 million and $0.3 million of the 2014 REV Earn-out Payments and 2015 REV Earn-out Payments, respectively, are
payable in unregistered shares of common stock of the Company.

 
The transaction was accounted for using the purchase method of accounting for business combinations and, accordingly, the assets acquired and

liabilities assumed, including a preliminary allocation of purchase price, and the results of operations of REV have been included in the Company's
consolidated financial statements since the date of acquisition. The following table summarizes the preliminary unaudited, estimated fair value of the tangible
and intangible assets acquired and liabilities assumed. This allocation requires the significant use of estimates and is based on the information available to
management at the time these financial statements were prepared. As the acquisition was only recently completed, the Company has not yet completed its
assessment of the fair value of the tangible and intangible assets acquired, nor the potentially related amortization expense applicable to such assets, and
liabilities
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PFSweb, Inc. and Subsidiaries

Notes to Unaudited Consolidated Financial Statements
 

assumed.  As such, the estimated purchase price in excess of net assets acquired and liabilities assumed has initially been recorded as goodwill and intangible
assets. Goodwill is not deductible for tax purposes and will not be amortized but is subject to annual impairment tests using a fair-value-based approach. The
Company is in the process of finalizing the purchase price allocation and, accordingly, the following preliminary allocation of the purchase price is subject to
adjustment (in thousands):
 

Cash and cash equivalents  $ 764 
Accounts receivable   1,750 
Property and equipment   182 
Other assets   403 
Total assets acquired   3,099 
Total liabilities assumed   656 
Net assets acquired   2,443 
Total purchase price   6,143 
Goodwill and intangible assets acquired  $ 3,700 

 
The estimated purchase price for REV is as follows (in thousands):

 
Aggregate cash payments   2,612 
Performance-based contingent payments and shareholders’ equity   related adjustment   3,531 
Total purchase price  $ 6,143 

                                                                                                

Acquisition of LAL
 
Effective September 22, 2014, PFS acquired the outstanding capital stock of LAL. LAL provides digital agency services including strategy, branding,

user experience design, visual design, copywriting, interactive development and support services primarily to manufacturers and retailers.  LAL operates in
the United States. Consideration paid by the Company for the shares included an initial $4.0 million cash payment and 54,604 unregistered shares of
Company stock (approximately $0.5 million in value as of acquisition date).  The purchase agreement provides for (i) a further adjustment based on LAL’s
shareholders’ equity balance as of the date of acquisition, and (ii) future earn out payments (“LAL Earn-out Payments”) payable in 2015 and 2016 based on
LAL’s achievement of certain 2014 and 2015 financial targets, with no guaranteed minimum and an aggregate maximum of $3.0 million, in each case, subject
to possible offsets for indemnification and other claims arising under the purchase agreement. At PFS’ election, up to 25% of the 2015 LAL Earn-out
Payments are payable in unregistered shares of common stock of the Company.

 
The transaction was accounted for using the purchase method of accounting for business combinations and, accordingly, the assets acquired and

liabilities assumed, including a preliminary allocation of purchase price, and the results of operations of LAL have been included in the Company's
consolidated financial statements since the date of acquisition. The following table summarizes the preliminary unaudited, estimated fair value of the assets
acquired and liabilities assumed. This allocation requires the significant use of estimates and is based on the information available to management at the time
these financial statements were prepared. As the acquisition was only recently completed, the Company has not yet completed its preliminary assessment of
the fair value of the tangible and intangible assets acquired, nor the potentially related amortization expense applicable to such assets, and liabilities
assumed.  As such, the total estimated purchase price in excess of net assets acquired and liabilities assumed has initially been recorded as goodwill and
intangible assets.  Goodwill is not deductible for tax purposes and will not be amortized but is subject to annual impairment tests using a fair-value-based
approach.  The Company is in the process of finalizing the purchase price allocation and, accordingly, the following allocation of the purchase price is subject
to adjustment (in thousands):
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PFSweb, Inc. and Subsidiaries

Notes to Unaudited Consolidated Financial Statements
 

Cash  $ 125 
Accounts receivable, net   1,183 
Property and equipment   253 
Other assets   (186) 
Total assets acquired   1,375 
Total liabilities assumed   848 
Net assets acquired   527 
Total purchase price   6,678 
Goodwill and intangible assets acquired  $ 6,151 

 
The estimated purchase price for LAL is as follows (in thousands, except share data):

 
Number of shares of common stock issued   54,604 
Multiplied by PFSweb, Inc.'s stock price  $ 9.96 
Share consideration  $ 544 
Aggregate cash payments   4,000 
Performance-based contingent payments and shareholders’ equity   related adjustment   2,134 
Total purchase price  $ 6,678 

Pro Forma Information
The following table presents selected pro forma information, for comparative purposes, assuming the acquisitions of REV and LAL had occurred on

January 1, 2013 (unaudited) (in thousands, except per share amounts):
  Three Months Ended

September 30,  
Nine Months Ended

September 30,
 

  2014  2013  2014  2013  
Total revenues  $ 60,938 $ 57,848  $ 179,719  $ 184,869 
Net loss   (411)   (1,345)   (3,869) (4,617) 
Basic and diluted loss per share   (0.02)   (0.08)   (0.23)  (0.32) 

                                                                                                          
The unaudited pro forma information combines the historical unaudited consolidated results of the Company’s operations and REV’s and LAL’s

operations for the three and nine months ended September 30, 2014 and 2013 giving effect to the acquisitions and related events as if they had been
consummated on January 1, 2013.  The unaudited pro forma total revenues and pro forma net loss are not necessarily indicative of the consolidated results of
operations for future periods or the results of operations that would have been realized had the Company consolidated REV and LAL during the periods
noted.

Acquisition Related Expenses

The Company recognized approximately $1.4 million of acquisition-related costs in total for both REV and LAL during the three months ended
September 30, 2014, which are included in selling, general and administrative expenses in the consolidated statements of operations.

Basis of Presentation

The unaudited interim consolidated financial statements as of September 30, 2014, and for the three and nine months ended September 30, 2014 and
2013, have been prepared pursuant to the rules and regulations of the Securities and Exchange Commission (“SEC”) and are unaudited. Certain information
and disclosures normally included in financial statements prepared in accordance with accounting principles generally accepted in the United States of
America (“U.S. GAAP”) have been condensed or omitted pursuant to the rules and regulations promulgated by the SEC. In the opinion of management and
subject to the foregoing, the unaudited interim consolidated financial statements of the Company include all adjustments necessary for a fair presentation of
the Company’s financial position as of September 30, 2014, its results of operations for each of the three and nine months ended September 30, 2014 and
2013 and its cash flows for each of the nine months ended September 30, 2014 and 2013. Results of the Company’s operations for interim periods may not be
indicative of results for the full fiscal year.
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PFSweb, Inc. and Subsidiaries

Notes to Unaudited Consolidated Financial Statements
 

Certain prior period data on the income statement has been reclassified to conform to the current year presentation of product and service fee revenues,
each of which was previously classified as a different component of revenue on the income statement. These reclassifications had no effect on previously
reported net loss, total shareholders’ equity or net cash provided by operating activities.

 
2. SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation

All intercompany balances and transactions have been eliminated in consolidation.

Use of Estimates

The preparation of consolidated financial statements and related disclosures in conformity with U.S. GAAP requires management to make judgments,
estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses and disclosure of contingent assets and liabilities. The
recognition and allocation of certain revenues and selling, general and administrative expenses in these consolidated financial statements also require
management estimates and assumptions.

Estimates and assumptions about future events and their effects cannot be determined with certainty. The Company bases its estimates on historical
experience and on various other assumptions believed to be applicable and reasonable under the circumstances. These estimates may change as new events
occur, as additional information is obtained and as the operating environment changes. These changes have been included in the consolidated financial
statements as soon as they became known. In addition, management is periodically faced with uncertainties, the outcomes of which are not within its control
and will not be known for prolonged periods of time. These uncertainties are discussed in this report and in the Company’s Annual Report on Form 10-K for
the year ended December 31, 2013 in the section entitled “Risk Factors.” Based on a critical assessment of accounting policies and the underlying judgments
and uncertainties affecting the application of those policies, management believes the Company’s consolidated financial statements are fairly stated in
accordance with U.S. GAAP, and provide a fair presentation of the Company’s financial position and results of operations.

Revenue and Cost Recognition

The Company derives revenue primarily from services provided under contractual arrangements with its clients or from the sale of products under its
distributor agreements. The following revenue recognition policies define the manner in which the Company accounts for sales transactions.

The Company recognizes revenue when persuasive evidence of a sales arrangement exists, product shipment or delivery has occurred or services are
rendered, the sales price or fee is fixed or determinable, and collectability is reasonably assured.

In instances where revenue is derived from sales of third-party vendor services, the Company records revenue on a gross basis when the Company is a
principal to the transaction and net of costs when the Company is acting as an agent between the customer or client and the vendor.  The Company considers
several factors to determine whether it is a principal or an agent, most notably whether the Company is the primary obligor to the vendor or customer, has
established its own pricing and has inventory and credit risks, if applicable.

Product Revenue Activity

Depending on the terms of the customer arrangement, Supplies Distributors recognizes product revenue and product cost either upon the shipment of
product to customers or when the customer receives the product. Supplies Distributors permits its customers to return product for credit against other
purchases, which include returns for defective products (that Supplies Distributors then returns to the manufacturer) and incorrect shipments. Supplies
Distributors provides a reserve for estimated returns and allowances and offers terms to its customers that it believes are standard for its industry.

Freight costs billed to customers are reflected as components of product revenue. Freight costs incurred are recorded as a component of cost of goods
sold.

Under its distributor agreements (see Note 6), Supplies Distributors bills Ricoh for reimbursements of certain expenses, including: pass-through
customer marketing programs, including rebates and co-op funds; certain freight costs; direct costs incurred in
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PFSweb, Inc. and Subsidiaries

Notes to Unaudited Consolidated Financial Statements
 

passing on any price decreases offered by Ricoh to Supplies Distributors or its customers to cover price protection and certain special bids; the cost of
products provided to replace defective product returned by customers; and certain other expenses as defined. Supplies Distributors records these reimbursable
amounts as they are incurred as other receivables in the consolidated balance sheet with a corresponding reduction in either inventory or cost of product
revenue. Supplies Distributors also records pass-through customer marketing programs as a reduction of both product revenue and cost of product revenue.

Service Fee Revenue Activity

The Company’s service fee revenue relates to its distribution services, order management/customer care services, professional and technology services
and the reimbursement of out-of-pocket and third-party expenses. The Company typically charges its service fee revenue on either a cost-plus basis, a percent
of shipped revenue basis or a per transaction basis, such as a per item basis for fulfillment services or a per labor hour basis for web-enabled customer contact
center services. Additional fees are billed for other services.

The Company evaluates its contractual arrangements to determine whether or not they include multiple service elements.  Revenue recognition is
determined for the separate service elements of the contract in accordance with the requirements of Accounting Standards Codification 605, “Revenue
Recognition.” A deliverable constitutes a separate unit of accounting when it has standalone value and there are no return rights or other contingencies present
for the delivered elements. The Company allocates revenue to each element based on estimated selling price. Each of the Company’s client contracts, and the
related services, is unique, with individual needs and criteria customized for each client.  Each client engagement is scoped and priced separately and as such
the Company is not able to establish vendor specific objective evidence of fair value for its services, nor is third-party evidence is available to establish
standalone selling prices. Accordingly the Company uses management’s best estimate of selling price for the deliverables. The Company establishes its
estimates considering internal factors such as margin objectives, pricing practices and controls as well as market conditions such as competitor pricing
strategies.

Distribution services relate primarily to inventory management, product receiving, warehousing and fulfillment (i.e., picking, packing and shipping)
and facilities and operations management. Service fee revenue for these activities is recognized as earned, which is either (i) on a per transaction basis or
(ii) at the time of product fulfillment, which occurs at the completion of the distribution services.

Order management/customer care services relate primarily to taking customer orders for the Company’s clients’ products. These services also include
addressing customer questions related to orders, as well as cross-selling/up-selling activities. Service fee revenue for this activity is recognized as the services
are rendered. Fees charged to the client are on a per transaction basis based on either (i) a pre-determined fee per order or fee per telephone minutes incurred,
(ii) a per dedicated agent fee, or (iii) are included in the product fulfillment service fees that are recognized on product shipment.

Professional consulting and technology service revenues primarily relate to service and support of eCommerce platforms, website solutions and quality
control for the Company’s clients.  Additionally, the Company provides digital agency services that enable client marketing programs to attract new
customers, convert buyers and increase website value. These fees are typically charged on either a per labor hour basis, a dedicated resource model, or a
percent of merchandise shipped basis. Service fee revenue for this activity is generally recognized as the services are rendered.

The Company performs front-end set-up and integration services to support client eCommerce plaftorms and websites. When the Company determines
these front-end set-up and integration services do not meet the criteria for recognition as a separate unit of accounting, the Company defers the start-up fees
received and the related costs, and recognizes them over the contract term. See further discussion below. When the Company determines these front-end set-
up and integration services do meet the criteria for recognition as a separate unit of accounting, for time and material arrangements, the Company recognizes
revenue as services are rendered and costs as they are incurred. For fixed-price arrangements, the Company uses the completed contract method to recognize
revenues and costs if reasonable and reliable cost estimates for a project cannot be made. If reasonable and reliable costs estimates for a project can be made,
the Company recognizes revenue over the contract term on a proportional performance basis, as determined by the relationship of actual costs incurred
compared to the estimated total contract costs.

The Company’s billings for reimbursement of out-of-pocket expenses, including travel and certain third-party vendor expenses such as shipping and
handling costs and telecommunication charges, are included in pass-through revenue. The related reimbursable costs are reflected as cost of pass-through
revenue.
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PFSweb, Inc. and Subsidiaries

Notes to Unaudited Consolidated Financial Statements
 

The Company’s cost of service fee revenue, representing the cost to provide the services described above, is recognized as incurred. Cost of service fee
revenue also includes certain costs associated with technology collaboration and ongoing technology support that include maintenance, web hosting and other
ongoing programming activities. These activities are primarily performed to support the distribution and order management/customer care services and are
recognized as incurred.

Accounts Receivable

The Company recognizes revenue and records trade accounts receivable, pursuant to the methods described above, when collectability is reasonably
assured. Collectability is evaluated in the aggregate and on an individual customer or client basis taking into consideration payment due date, historical
payment trends, current financial position, results of independent credit evaluations and payment terms. Related reserves are determined by either using
percentages applied to certain aged receivable categories based on historical results, reevaluated and adjusted as additional information is received, or a
specific identification method. After all attempts to collect a receivable have failed, the receivable is written off against the allowance for doubtful accounts.

Deferred Revenues and Deferred Costs

The Company primarily performs its services under multiple year contracts, certain of which include early termination provisions, and clients are
obligated to pay for services performed. In conjunction with these long-term contracts, the Company sometimes receives start-up fees to cover its
implementation costs, including certain technology infrastructure and development costs. When the Company determines that these start-up and integration
activities do not meet the criteria for recognition as a separate unit of accounting, the Company defers the start-up fees received, and the related costs, and
recognizes them over the contract term, which the Company believes is the best estimate of the expected relationship term. The amortization of deferred
revenue is included as a component of service fee revenue. The amortization of deferred implementation costs is included as a cost of service fee revenue. To
the extent implementation costs for non-technology infrastructure and development exceed the corresponding fees received, the excess costs are expensed as
incurred.

 Current and non-current deferred implementation costs, excluding technology and development costs, are a component of prepaid expenses and other
current assets and other assets, respectively.

Investment in Subsidiaries

PFS has made advances to Supplies Distributors that are evidenced by a Subordinated Demand Note (the “Subordinated Note”). Under the terms of
certain of the Company’s debt facilities, the outstanding balance of the Subordinated Note cannot be increased to more than $5.0 million or decreased to less
than $2.5 million without prior approval of certain of the Company’s lenders. As of September 30, 2014 and December 31, 2013, the outstanding balance of
the Subordinated Note was $2.5 million and $3.5 million, respectively. The Subordinated Note is eliminated in the Company’s consolidated financial
statements.

PFS has also made advances to Retail Connect, which totaled $11.1 million at both September 30, 2014 and December 31, 2013, and to LAL, which
totaled $0.4 million as of September 30, 2014.  PFS has received the approval of its lender to advance incremental amounts to certain of its subsidiaries and/or
affiliates, if needed, subject to certain financial covenants, as defined. PFSweb, Inc. has also advanced to Retail Connect an additional $8.5 million as of
September 30, 2014 and December 31, 2013. All of these advances are eliminated upon consolidation.

Concentration of Business and Credit Risk

No service fee client or product revenue customer represented more than 10% of the Company’s consolidated total net revenues during the nine
months ended September 30, 2014 or the Company’s consolidated accounts receivable as of September 30, 2014.
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A summary of the nonaffiliated customer and client concentrations is as follows:
 

 Nine Months Ended  
 September 30,  
 2014   2013  
Product Revenue (as a percentage of total Product Revenue):        

Customer 1  13%   15%
Customer 2  12%   12%

Service Fee Revenue (as a percentage of total Service Fee Revenue):        
Client 1  —   10%

 
The Company’s contractual relationship with Client 1 ended during 2013, and the Company currently anticipates that its product revenue from the

customers identified above will decline during the next twelve months.

The Company has provided certain collateralized guarantees of its subsidiaries’ financings and credit arrangements. These subsidiaries’ ability to
obtain financing on similar terms would be significantly impacted without these guarantees.

The Company has multiple arrangements with International Business Machines Corporation (“IBM”) and Ricoh. These arrangements include Supplies
Distributors’ distributor agreements and certain of Supplies Distributors’ working capital financing agreements. The majority of Supplies Distributors’
revenue is generated by its sale of product purchased from Ricoh. Supplies Distributors also relies upon Ricoh’s sales force and product demand generation
activities and the discontinuance of such services would have a material impact upon Supplies Distributors’ business. In addition, Supplies Distributors has
product sales to IBM and Ricoh business affiliates.

As a result of certain operational restructuring of its business, Ricoh has implemented, and will continue to implement, certain changes in the sale and
distribution of Ricoh products. The changes have resulted, and are expected to continue to result, in reduced revenues and profitability for Supplies
Distributors.

Inventories

Inventories (all of which are finished goods) are stated at the lower of weighted average cost or market. The Company establishes inventory reserves
based upon estimates of declines in values due to inventories that are slow moving or obsolete, excess levels of inventory or values assessed at lower than
cost.

Supplies Distributors assumes responsibility for slow-moving inventory under its Ricoh distributor agreements, subject to certain termination rights,
but has the right to return product rendered obsolete by engineering changes, as defined. In the event PFS, Supplies Distributors and Ricoh terminate the
distributor agreements, the agreements provide for the parties to mutually agree on a plan of disposition of Supplies Distributors’ then existing inventory.

Operating Leases

The Company leases certain real estate for its warehouse, call center and corporate offices, as well as certain equipment, under non-cancelable
operating leases that expire at various dates through 2024. Management expects that, in the normal course of business, leases that expire will be renewed or
replaced by other similar leases. The Company recognizes escalating lease payments on a straight-line basis over the term of each respective lease with the
difference between cash payments and rent expense recognized being recorded as deferred rent in the accompanying consolidated balance sheets.

Property and Equipment

The Company’s property held under capital leases totaled approximately $5.3 million and $4.0 million, net of accumulated amortization of
approximately $4.5 million and $4.4 million, at September 30, 2014 and December 31, 2013, respectively. Depreciation and amortization expense related to
capital leases during the nine months ended September 30, 2014 and 2013 was $1.9 million and $2.0 million, respectively.
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Income Taxes

The Company records a tax provision primarily associated with state income taxes and its foreign operations. The Company has recorded a valuation
allowance for the majority of its net deferred tax assets, which are primarily related to its net operating loss carryforwards and certain foreign deferred tax
assets.

Cash Paid for Interest and Taxes

The Company made payments for interest of approximately $0.5 million and $0.6 million in the nine month periods ended September 30, 2014 and 2013,
respectively. Income taxes of approximately $0.4 million and $0.5 million were paid by the Company during the nine month periods ended September 30, 2014
and 2013, respectively.

Impact of Recently Issued Accounting Standards

In May 2014, the Financial Accounting Standards Board (the “FASB”) issued ASU 2014-09, Revenue from Contracts with Customers (“ASU 2014-
09”), which outlines a single, comprehensive model for entities to use in accounting for revenue arising from contracts with customers. ASU 2014-09 is
applicable for fiscal years beginning after December 15, 2016, including interim periods therein, and can be applied either retrospectively to each period
presented or as a cumulative-effect adjustment as of the date of adoption.  Early adoption is not permitted. The Company is currently evaluating the impact of
the new guidance on the consolidated financial statements and related disclosures.

 
3. NET LOSS PER COMMON SHARE

Basic and diluted net loss per common share are computed by dividing net loss by the weighted-average number of common shares outstanding for the
reporting period. Stock options not included in the calculation of diluted net loss per common share for the nine months ended September 30, 2014, and 2013
were 1.8 million and 2.2 million, respectively, as the effect would be anti-dilutive.

 
4. STOCK AND STOCK OPTIONS

In May 2013, the Company completed a private placement pursuant to which the Company sold an aggregate of 3.2 million shares of common stock,
par value $0.001 per share, at $4.57 per share, resulting in net proceeds, after deducting offering expenses, of approximately $14.1 million.

In May 2013, pursuant to the Company’s Employee Stock and Incentive Plan, as amended and restated (the “Plan”), the Company issued
Performance-Based Share Awards (as defined in the Plan) to certain of the Company’s executives. Under the terms of such awards, the determination of the
number of performance shares that each such individual received was subject to, and calculated by reference to, the achievement by the Company of a goal
measured by a range of targeted financial performance, as defined, for 2013. Based on the 2013 results, the aggregate number of performance shares issued
was 0.6 million. The performance shares are subject to four year vesting based upon continued employment and the comparative performance (on an annual
and cumulative basis) of the Company’s common stock on NASDAQ compared to the Russell Micro Cap Index.

In March 2014, the Company issued additional Performance-Based Share Awards to certain of the Company’s executives.  Under the terms of the
2014 awards, the number of performance shares that each such individual may receive is subject to, and calculated by reference to, the achievement by the
Company of a performance goal measured by a range of targeted financial performance, as defined, for 2014.  Assuming achievement of the highest
performance goal, the aggregate maximum number of performance shares that may be issued under the 2014 award program is 0.3 million, which are subject
to four year vesting based upon continued employment, and for certain of the performance shares, the comparative performance (on an annual and cumulative
basis) of the Company’s common stock on NASDAQ compared to the Russell Micro Cap Index.

During the nine months ended September 30, 2014 the Company issued an aggregate of 179,500 options to purchase shares of common stock to
directors, employees and outside consultants of the Company, which generally vest over a three-year period.

Total stock-based compensation expense was $2.5 million and $1.2 million for the nine months ended September 30, 2014 and 2013, respectively, and
was included as a component of selling, general and administrative expenses in the consolidated statements of operations.
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5. VENDOR FINANCING

Supplies Distributors has a short-term credit facility with IBM Credit LLC to finance its distribution of Ricoh products in the United States, providing
financing for eligible Ricoh inventory and certain receivables up to $15.0 million. The agreement has no stated maturity date and provides either party the
ability to exit the facility following a 90-day notice. Given the structure of this facility and as outstanding balances, which represent inventory purchases, are
repaid within twelve months, the Company has classified the outstanding amounts under this facility, which were $10.6 million and $9.8 million as of
September 30, 2014 and December 31, 2013, respectively, as accounts payable in the consolidated balance sheets. As of September 30, 2014, Supplies
Distributors had $2.3 million of available credit under this facility. The credit facility contains cross default provisions, various restrictions upon the ability of
Supplies Distributors to, among other things, merge, consolidate, sell assets, incur indebtedness, make loans and payments to related parties (including
entities directly or indirectly owned by PFSweb, Inc.), provide guarantees, make investments and loans, pledge assets, make changes to capital stock
ownership structure and pay dividends. The credit facility also contains financial covenants, such as annualized revenue to working capital, net profit after tax
to revenue, and total liabilities to tangible net worth, as defined, and is secured by certain of the assets of Supplies Distributors, as well as a collateralized
guaranty of PFS. Additionally, PFS is required to maintain a minimum Subordinated Note receivable balance from Supplies Distributors of $2.5 million and
the Company is required to maintain a minimum shareholders’ equity of $18.0 million. Borrowings under the credit facility accrue interest, after a defined
free financing period, at prime rate plus 0.5% (3.75% as of September 30, 2014). The facility also includes a monthly service fee.

 
6. DEBT AND CAPITAL LEASE OBLIGATIONS;

Outstanding debt and capital lease obligations consist of the following (in thousands):
 

 September 30,   December 31,  
 2014   2013  
Loan and security agreements        

Supplies Distributors $ 3,659  $ 3,776 
PFS  1,123   1,473 

Master lease agreements  6,198   4,973 
Other  324   885 

Total  11,304   11,107 
Less current portion of long-term debt  7,428   8,231 

Long-term debt, less current portion $ 3,876  $ 2,876 
 
Loan and Security Agreement – Supplies Distributors

Supplies Distributors has a loan and security agreement with Wells Fargo Bank, National Association (“Wells Fargo”) to provide financing for up to
$12 million of eligible accounts receivable in the United States and Canada. As of September 30, 2014, Supplies Distributors had $2.0 million of available
credit under this agreement. The Wells Fargo facility expires on the earlier of March 2016 or the date on which the parties to the Ricoh distributor agreement
no longer operate under the terms of such agreement and/or Ricoh no longer supplies products pursuant to such agreement. Borrowings under the Wells Fargo
facility accrue interest at prime rate plus 0.25% to 0.75% (3.75% as of September 30, 2014) or Eurodollar rate plus 2.5% to 3.0%, dependent on excess
availability and subject to a minimum of 3.0%, as defined. The interest rate as of September 30, 2014 was 3.75% for $2.7 million of outstanding borrowings
and 3.0% for $1.0 million of outstanding borrowings. As of December 31, 2013, the interest rate was 3.75% for the outstanding borrowings. This agreement
includes a monthly service fee and contains cross default provisions, various restrictions upon the ability of Supplies Distributors to, among other things,
merge, consolidate, sell assets, incur indebtedness, make loans and payments to related parties (including entities directly or indirectly owned by PFSweb,
Inc.), provide guarantees, make investments and loans, pledge assets, make changes to capital stock ownership structure and pay dividends. This agreement
also contains financial covenants, such as minimum net worth, as defined, and is secured by all of the assets of Supplies Distributors, as well as a
collateralized guaranty of PFS. Additionally, PFS is required to maintain a Subordinated Note receivable balance from Supplies Distributors of no less than
$2.5 million, may not maintain restricted cash of more than $5.0 million and is restricted with regard to transactions with related parties, indebtedness and
changes to capital stock ownership structure. Supplies Distributors has entered into blocked account agreements with its banks pursuant to which a security
interest was granted to Wells Fargo for all U.S. and Canadian customer remittances received in specified bank accounts.
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Loan and Security Agreement – PFS

PFS has a Loan and Security Agreement (“Comerica Agreement”) with Comerica Bank (“Comerica”). The Comerica Agreement provides for up to
$17.0 million ($20.0 million during certain peak months) of eligible accounts receivable financing (“Working Capital Advances”) through March 2016. The
Comerica Agreement also provides for up to $2.0 million of eligible equipment advances (“Equipment Advances”) through March 2015, with a final maturity
date of September 15, 2017. As of September 30, 2014, PFS had $16.9 million of available credit under the Working Capital Advance portion of this facility
and $1.5 million available for Equipment Advances. Effective March 31, 2014, borrowings under the Working Capital Advance portion of the Comerica
Agreement accrue interest at prime rate plus 1% (4.25% at September 30, 2014) while the Equipment Advances accrue interest at prime rate plus 1.5%
(4.75% at September 30, 2014). The Comerica Agreement includes a monthly service fee and contains cross default provisions and various restrictions upon
PFS’ ability to, among other things, merge, consolidate, sell assets, incur indebtedness, make loans and payments to related parties (including entities directly
or indirectly owned by PFSweb, Inc.), make capital expenditures, make investments and loans, pledge assets, make changes to capital stock ownership
structure, as well as financial covenants of a minimum tangible net worth of $20 million, as defined, a minimum earnings before interest and taxes, plus
depreciation, amortization and non-cash compensation accruals, if any, as defined, and a minimum liquidity ratio, as defined. The Comerica Agreement
restricts the amount of the Subordinated Note receivable from Supplies Distributors to a maximum of $5.0 million. Comerica has provided approval for PFS
to advance incremental amounts subject to certain financial covenants, as defined, to certain of its subsidiaries and/or affiliates, if needed. The Comerica
Agreement is secured by all of the assets of PFS, as well as a guarantee of PFSweb, Inc.

Factoring Agreement

Supplies Distributors’ European subsidiary has a factoring agreement with BNP Paribas Fortis Factor that provides factoring for up to 7.5 million
euros (approximately $9.4 million as of September 30, 2014) of eligible accounts receivable through March 2015. This factoring agreement is accounted for
as a secured borrowing. There were no outstanding borrowings under this agreement as of September 30, 2014 or December 31, 2013.  As of September 30,
2014, Supplies Distributors’ European subsidiary had approximately 0.5 million euros (approximately $0.6 million) of available credit under this agreement.
Borrowings accrue interest at Euribor plus 0.7% (0.7% at September 30, 2014).

Debt Covenants

To the extent the Company or any of its subsidiaries fail to comply with its covenants applicable to its debt or vendor financing obligations, including
the monthly financial covenant requirements, such as profitability and cash flow, and required level of shareholders’ equity or net worth (as defined), the
Company would be required to obtain a waiver from the lender or the lender would be entitled to accelerate the repayment of any outstanding credit facility
obligations, and exercise all other rights and remedies, including sale of collateral and enforcement of payment under the Company parent guarantee. Any
acceleration of the repayment of the credit facilities may have a material adverse impact on the Company’s financial condition and results of operations and
no assurance can be given that the Company would have the financial ability to repay all of such obligations. As of and for the nine months ended September
30, 2014, the Company was in compliance with all debt covenants.

Master Lease Agreements

The Company has various agreements that provide for leasing or financing transactions of equipment and other assets and will continue to enter into
such arrangements as needed to finance the purchasing or leasing of certain equipment or other assets. Borrowings under these agreements, which generally
have terms of three to five years, are generally secured by the related equipment, and in certain cases, by a Company parent guarantee.
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7. SEGMENT INFORMATION

The Company is currently organized into two primary operating segments, which generally align with the corporate organization structure. In the first
segment, PFSweb is an international provider of various business process outsourcing solutions and operates as a service fee business. In the second operating
segment (“Business and Retail Connect”), subsidiaries of the Company purchase inventory from clients and resell the inventory to client customers. In this
segment, the Company generally recognizes product revenue.  
 

 Three Months Ended   Nine Months Ended  
 September 30,   September 30,  
 2014   2013   2014   2013  
Revenues (in thousands):                

PFSweb $ 39,754  $ 32,471  $ 111,645  $ 106,846 
Business and Retail Connect  20,627   23,592   67,482   75,610 
Eliminations  (3,286)   (2,510)   (10,760)   (7,577)

 $ 57,095  $ 53,553  $ 168,367  $ 174,879 
Income (loss) from operations (in thousands):                

PFSweb $ (2,817)  $ (1,823)  $ (7,347)  $ (5,153)
Business and Retail Connect  400   153   1,312   646 

 $ (2,417)  $ (1,670)  $ (6,035)  $ (4,507)
Depreciation and amortization (in thousands):                

PFSweb $ 2,839  $ 2,399  $ 8,520  $ 7,417 
Business and Retail Connect  42   39   129   116 

 $ 2,881  $ 2,438  $ 8,649  $ 7,533 
Capital expenditures (in thousands):                

PFSweb $ 1,396  $ 2,028  $ 4,298  $ 5,174 
Business and Retail Connect  8   55   31   71 

 $ 1,404  $ 2,083  $ 4,329  $ 5,245 
 
 

 September 30,   December 31,  
 2014   2013  
Assets (in thousands):        

PFSweb $ 98,265  $ 98,745 
Business and Retail Connect  40,623   47,116 
Eliminations  (10,434)   (13,825)

 $ 128,454  $ 132,036 
 
 
8. COMMITMENTS AND CONTINGENCIES

The Company received municipal tax abatements in certain locations. In prior years, the Company received notice from a municipality that it did not
satisfy certain criteria necessary to maintain the abatements and that the municipal authority planned to make an adjustment to the Company’s tax abatement.
The Company disputed the adjustment and such dispute has been settled with the municipality. However, the amount of additional property taxes to be
assessed against the Company and the timing of the related payments has not been finalized. As of September 30, 2014, the Company believes it has
adequately accrued for the expected assessment.

In April 2010, a sales employee of eCOST (the former name of Retail Connect) was charged with violating various federal criminal statutes in
connection with the sales of eCOST products to certain customers, and approximately $620,000 held in an eCOST deposit account was seized and turned over
to the Office of the U.S. Attorney in connection with such activity. In August 2012, the employee pleaded guilty to a misdemeanor. Neither the Company nor
eCOST have been charged with any criminal activity, and the Company is seeking the recovery of the funds that are currently classified as other receivables
on the September 30, 2014 and December 31, 2013 balance sheets. Based on the information available to date, the Company is unable to determine the
amount of the loss, if any, relating to the seizure of such funds. No assurance can be given, however, that the seizure of such funds, or the inability of
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the Company to recover such funds or any significant portion thereof, or any costs and expenses incurred by the Company in connection with this matter will
not have a material adverse effect upon the Company’s financial condition or results of operations.

The Company is subject to claims in the ordinary course of business, including claims of alleged infringement by the Company or its subsidiaries of
the patents, trademarks and other intellectual property rights of third parties. In addition, PFS is generally required to indemnify its service fee clients against
any third party claims asserted against such clients alleging infringement by PFS of the patents, trademarks and other intellectual property rights of third
parties.
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ITEM 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our results of operations and financial condition should be read in conjunction with the unaudited interim
condensed consolidated financial statements and related notes appearing elsewhere in this Form 10-Q.

Forward-Looking Information

We have made forward-looking statements in this Report on Form 10-Q. These statements are subject to risks and uncertainties, and there can be no
guarantee that these statements will prove to be correct. Forward-looking statements include assumptions as to how we may perform in the future. When we
use words like “seek,” “strive,” “believe,” “expect,” “anticipate,” “predict,” “potential,” “continue,” “will,” “may,” “could,” “intend,” “plan,” “target” and
“estimate” or similar expressions, we are making forward-looking statements. You should understand that the following important factors, in addition to those
set forth above or elsewhere in this Report on Form 10-Q and our Form 10-K for the year ended December 31, 2013, could cause our results to differ
materially from those expressed in our forward-looking statements. These factors include:

· our ability to retain and expand relationships with existing clients and attract and implement new clients;

· our reliance on the fees generated by the transaction volume or product sales of our clients;

· our reliance on our clients’ projections or transaction volume or product sales;

· our dependence upon our agreements with International Business Machines Corporation (“IBM”) and Ricoh Company Limited and Ricoh
USA, Inc., a strategic business unit within the Ricoh Family Group of Companies, (collectively hereafter referred to as “Ricoh”);

· our dependence upon our agreements with our major clients;

· our client mix, their business volumes and the seasonality of their business;

· our ability to finalize pending client and customer contracts;

· the impact of strategic alliances and acquisitions;

· our ability to successfully integrate acquisitions;

· trends in e-commerce, outsourcing, government regulation, both foreign and domestic, and the market for our services;

· whether we can continue and manage growth;

· increased competition;

· our ability to generate more revenue and achieve sustainable profitability;

· effects of changes in profit margins;

· the customer and supplier concentration of our business;

· our reliance on third-party subcontracted services;

· the unknown effects of possible system failures and rapid changes in technology;

· foreign currency risks and other risks of operating in foreign countries;

· potential litigation;

· our dependency upon key personnel;

· the impact of new accounting standards, and changes in existing accounting rules or the interpretations of those rules;

· our ability to raise additional capital or obtain additional financing;

· our ability, and the ability of our subsidiaries, to borrow under current financing arrangements and maintain compliance with debt covenants;

· our relationship with, and our guarantees of, certain of the liabilities and indebtedness of our subsidiaries; and

· taxation on the sale of our products and provision of our services.
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We have based these statements on our current expectations about future events. Although we believe that the expectations reflected in our forward-
looking statements are reasonable, we cannot guarantee these expectations actually will be achieved. In addition, some forward-looking statements are based
upon assumptions as to future events that may not prove to be accurate. Therefore, actual outcomes and results may differ materially from what is expected or
forecasted in such forward-looking statements. We undertake no obligation to update publicly any forward-looking statement for any reason, even if new
information becomes available or other events occur in the future.

Overview

We are a global business process outsourcing provider of end-to-end and other eCommerce solutions and services. We provide these solutions and
services to major brand name companies and others seeking to optimize their supply chain and to enhance their traditional and online business channels and
initiatives. We derive our revenues from providing a broad range of services using three different seller services financial models: 1) the Service Fee model,
2) the Agent (or Flash) model and 3) the Retail model.

We refer to the standard PFSweb seller services financial model as the Service Fee model. In this model, our clients own the inventory and are the
merchants of record and engage us to provide various business outsourcing services in support of their business operations. We derive our service fee
revenues from a broad range of service offerings that include digital marketing, eCommerce technologies, order management, customer care, logistics and
fulfillment, financial management and professional consulting. We offer our services as an integrated solution, which enables our clients to outsource their
complete infrastructure needs to a single source and to focus on their core competencies. We currently provide services to clients that operate in a range of
vertical markets, including technology manufacturing, computer products, cosmetics, fragile goods, coins and collectibles, contemporary home furnishings,
apparel, aviation, telecommunications, consumer electronics and consumer packaged goods, among others.

In this model, we typically charge for our services on a cost-plus basis, a percent of shipped revenue basis or a per-transaction basis, such as a per-
labor hour basis for web-enabled customer contact center services and a per-item basis for fulfillment services. Additional fees are billed for other services.
We price our services based on a variety of factors, including the depth and complexity of the services provided, the amount of capital expenditures or
systems customization required, the length of contract and other factors.

Many of our service fee contracts involve third-party vendors who provide additional services, such as package delivery. The costs we are charged by
these third-party vendors for these services are often passed on to our clients. Our billings for reimbursements of these costs and other ‘out-of-pocket’
expenses include travel, shipping and handling costs and telecommunication charges and are included in pass-through revenue.

As an additional service, we offer our second model, the Agent, or Flash, financial model, in which our clients maintain ownership of the product
inventory stored at our locations as in the Service Fee model. When a customer orders the product from our clients, a “flash” sale transaction passes product
ownership to us for each order and we in turn immediately re-sell the product to the customer. The “flash” ownership exchange establishes us as the merchant
of record, which enables us to use our existing merchant infrastructure to process sales to end customers, removing the need for the clients to establish these
business processes internally, but permitting them to control the sales process to end customers. In this model, based on the terms of our current client
arrangements, we record product revenue net of cost of product revenue as a component of service fee revenue in our consolidated statement of operations.

Finally, our Retail model allows us to purchase inventory from the client. In this model, we place the initial and replenishment purchase orders with
the client and take ownership of the product upon delivery to our facility. In this model, depending on the terms of our client arrangements, we may own the
inventory and the accounts receivable arising from our product sales. Under the Retail model, depending upon the product category and sales characteristics,
we may require the client to provide product price protection as well as product purchase payment terms, right of return, and obsolescence protection
appropriate to the product sales profile. Depending on the terms of our client arrangements in the Retail model, we record either: 1) product revenue as a
component of product revenue, or 2) product revenue net of cost of product revenue as a component of service fee revenue in our consolidated statement of
operations. Freight costs billed to customers are reflected as components of product revenue. This business model generally requires significant working
capital, for which we have credit available either through credit terms provided by our clients or under senior credit facilities.

In general, we provide the Service Fee model through our PFS, REV, LAL and Supplies Distributors subsidiaries, the Agent (or Flash) model through
our PFS and Supplies Distributors subsidiaries and the Retail model through our Supplies Distributors and PFSweb Retail Connect subsidiaries.
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Growth is a key element to achieving our future goals, including achieving and maintaining sustainable profitability. Growth in our Service Fee and
Agent models is driven by two main elements: new client relationships and organic growth from existing clients. We focus our sales efforts on larger contracts
with brand-name companies within four primary target markets, health and beauty, home goods and collectibles, fashion and consumer packaged goods,
which, by nature, require a longer duration to close but also have the potential to be higher-quality and longer duration engagements. In September, we
acquired REV and LAL to expand our service offering capabilities, add new client relationships and enhance our growth opportunities.  Based on the timing
of these acquisitions, we are only receiving partial year benefit in the three and nine months ended September 30, 2014.

Currently, we are targeting any growth within our Retail model to be through relationships with clients under which we can record service fee revenue
(product revenue net of product cost of revenue) in our consolidated statement of operations.  These relationships are often driven by the sales and marketing
efforts of the manufacturers and third party sales partners. In addition, as a result of certain operational restructuring of its business, Ricoh has implemented,
and will continue to implement, certain changes in the sale and distribution of Ricoh products. These changes have resulted, and are expected to continue to
result, in reduced product revenues and profitability under our Retail model.

We continue to monitor and control our costs to focus on profitability. While we are targeting our new service fee contracts to yield incremental gross
profit, we also expect to incur incremental investments in technology development, operational and support management and sales and marketing expenses to
help generate growth.

Our expenses comprise primarily four categories: 1) cost of product revenue, 2) cost of service fee revenue, 3) cost of pass-through revenue and 4)
selling, general and administrative expenses.

Cost of product revenue - consists of the purchase price of product sold and freight costs, which are reduced by certain reimbursable expenses. These
reimbursable expenses include pass-through customer marketing programs, direct costs incurred in passing on any price decreases offered by vendors to cover
price protection and certain special bids, the cost of products provided to replace defective product returned by customers and certain other expenses as
defined under the distributor agreements.

Cost of service fee revenue - consists primarily of compensation and related expenses for our web-enabled customer contact center services,
international fulfillment and distribution services and professional consulting services, and other fixed and variable expenses directly related to providing
services under the terms of fee based contracts, including certain occupancy and information technology costs and depreciation and amortization expenses.

Cost of pass-through revenue - the related reimbursable costs for pass-through expenditures are reflected as cost of pass-through revenue.

Selling, General and Administrative expenses - consist of expenses such as compensation and related expenses for sales and marketing staff,
distribution costs (excluding freight) applicable to the Supplies Distributors business and the Retail model, executive, management and administrative
personnel and other overhead costs, including certain occupancy and information technology costs and depreciation and amortization expenses.

Monitoring and controlling our available cash balances and our expenses continues to be a primary focus. Our cash and liquidity positions are
important components of our financing of both current operations and our targeted growth. To improve our cash and liquidity position, in May 2013, we sold
an aggregate of 3.2 million shares of our Common Stock at $4.57 per share, resulting in net proceeds of $14.1 million.
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Results of Operations For the Interim Periods Ended September 30, 2014 and 2013

The following table discloses certain financial information for the periods presented, expressed in terms of dollars, dollar change, percentage change
and as a percentage of total revenue (in millions):

 
 Three Months Ended September 30,   Nine Months Ended September 30,  
             % of Net Revenues               % of Net Revenues  
 2014   2013   Change   2014   2013   2014   2013   Change   2014   2013  
Revenues                                        

Product revenue, net $ 17.3  $ 21.5  $ (4.2)   30.4%   40.1%  $ 57.2  $ 69.7  $ (12.5)   34.0%   39.8%
Service fee revenue  31.4   23.9   7.5   55.0%   44.7%   86.4   78.7   7.7   51.3%   45.0%
Pass-through revenue  8.3   8.2   0.1   14.6%   15.2%   24.8   26.5   (1.7)   14.7%   15.2%

Total net revenues  57.0   53.6   3.4   100.0%   100.0%   168.4   174.9   (6.5)   100.0%   100.0%
Cost of Revenues                                        

Cost of product revenue (1)  16.4   20.2   (3.8)   94.6%   94.1%   54.0   65.2   (11.2)   94.4%   93.6%
Cost of service fee revenue (2)  22.0   16.2   5.8   70.1%   67.7%   60.4   53.3   7.1   69.9%   67.7%
Pass-through cost of revenue (3)  8.3   8.2   0.1   100.0%   100.0%   24.8   26.5   (1.7)   100.0%   100.0%

Total cost of revenues  46.7   44.6   2.1   81.9%   83.2%   139.2   145.0   (5.8)   82.6%   82.9%
Product revenue gross profit  0.9   1.3   (0.4)   5.4%   5.9%   3.2   4.5   (1.3)   5.6%   6.4%
Service fee gross profit  9.4   7.7   1.7   29.9%   32.3%   26.0   25.4   0.6   30.1%   32.3%
Pass-through gross profit  —   —   —   —   —   —   —   —   —   — 

Total gross profit  10.3   9.0   1.3   18.1%   16.8%   29.2   29.9   (0.7)   17.4%   17.1%
Selling General and Administrative
   expense  12.8   10.7   2.1   22.4%   19.9%   35.3   34.4   0.9   20.9%   19.7%

Loss from operations  (2.5)   (1.7)   (0.8)   (4.2)%  (3.1)%  (6.1)   (4.5)   (1.6)   (3.6)%  (2.6)%
Interest expense, net  0.1   0.1   (0.0)   0.3%   0.3%   0.4   0.6   (0.2)   0.3%   0.3%

Loss before income taxes  (2.6)   (1.8)   (0.8)   (4.5)%  (3.4)%  (6.5)   (5.1)   (1.4)   (3.9)%  (2.9)%
Income tax expense (benefit), net  (0.1)   0.2   (0.3)   (0.1)%  0.2%   0.2   0.4   (0.2)   0.1%   0.2%

Net loss $ (2.5)  $ (2.0)  $ (0.5)   (4.4)%  (3.6)% $ (6.7)  $ (5.5)  $ (1.2)   (4.0)%  (3.1)%

(1) % of net revenues represents the percent of Product revenue, net.
(2) % of net revenues represents the percent of Service fee revenue.
(3) % of net revenues represents the percent of Pass-through revenue.

Product Revenue, net. Product revenue was $17.3 million for the three months ended September 30, 2014, which represents a decrease of $4.2 million
or 19.3% as compared to the same quarter of the prior year. In the nine months ended September 30, 2014, product revenue was $57.2 million, which
represents a decrease of $12.5 million or 17.9% as compared to the same period of the prior year. This reduction in revenue is primarily due to the operational
restructuring by Ricoh of its business, which has resulted, and is expected to continue to result, in lower product revenue of Ricoh products.  Product revenue
on a comparative basis includes the effect of the transition of a client from a Retail model to a Service Fee model in late 2013. We currently expect product
revenue to continue to decline by approximately 20% as compared to the prior year and be approximately $70 million to $75 million in 2014.

Service Fee Revenue. The increase in service fee revenue for the three and nine months ended September 30, 2014 as compared to the same periods of
the prior year was primarily due to the impact of expanded and new client relationships that began in 2013 and and 2014, including service fee revenues
generated by our newly acquired subsidiaries REV and LAL, in September 2014, partially offset by the conclusion or reduction of operations of several client
programs during 2013 (including a client that accounted for approximately 10% of our service fee revenue in the first nine months of 2013).
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The change in service fee revenue, excluding pass-through revenue, is shown below ($ millions):
 

 Three   Nine  
 Months   Months  

Period ended September 30, 2013 $ 23.9  $ 78.7 
New service contract relationships  4.8   6.8 
REV and LAL revenue  1.0   1.0 
Change in existing client service fees  4.9   10.0 
Terminated clients not included in 2014 revenue  (3.2)   (10.1)
Period ended September 30, 2014 $ 31.4  $ 86.4 

When considering client relationships, we define an existing client to be a client from whom we earned revenue in both the current and prior year
periods, we define a new client to be a client from whom we only earned revenue in the current year periods, and we define a terminated client as a client
from whom we only earned revenue in the prior year periods. On an annual comparison basis, our service fee revenue will continue to reflect the negative
impact of the conclusion or anticipated reduction of operations of several client programs. However, based on current client projections, we expect the
reduction in revenue derived from these terminated and reduced client programs to be more than offset by new service fee revenue generated by new or
expanded client opportunities in 2014 and revenues generated by our newly acquired subsidiaries, REV and LAL. For 2014, we are currently targeting an
increase in annual service fee revenues of approximately 10% as compared to 2013.

Cost of Product Revenue. The cost of product revenue decreased by $3.8 million, or 18.9%, to $16.4 million in the three months ended September 30,
2014. The resulting gross profit margin was $0.9 million, or 5.4% of product revenue, for the three months ended September 30, 2014 and $1.3 million, or
5.9% of product revenue, for the comparable 2013 period. The cost of product revenue decreased by $11.2 million, or 17.3%, to $54.0 million in the nine
months ended September 30, 2014. The resulting gross profit margin was $3.2 million, or 5.6% of product revenue, for the nine months ended September 30,
2014 and $4.5 million, or 6.4% of product revenue, for the comparable 2013 period. The decrease in gross profit percentage for the three and nine months
ended September 30, 2014 was primarily due to the operational restructuring of Ricoh, which resulted in a higher percentage of our product revenue
generated from lower gross margin product categories and other inventory adjustments. The gross profit margin for the 2013 period includes the impact of
incremental gross margin earned on product sales resulting from certain product price increases and the impact of certain incremental inventory cost
reductions. We currently expect our product revenue gross profit margin to be between 5% and 6% in 2014.

Cost of Service Fee Revenue. Gross profit as a percentage of service fees declined to 29.9% in three month period ended September 30, 2014 from
32.3% in the same period of 2013. In the nine month period, gross profit as a percentage of service fees declined to 30.1% from 32.3% in the same period of
2013. The gross margin percentage in each period included the benefit of higher margin project activity.  In addition, the three and nine month periods in 2013
included an incremental benefit of $0.2 million and $1.2 million, respectively, applicable to certain client transition related agreements.

We target to earn an overall average gross profit of 25-30% on existing and new service fee contracts, but we have accepted, and may continue to
accept, lower gross margin percentages on certain contracts depending on contract scope and other factors including projected volumes. Gross margins on our
service fee business are expected to be within our targeted range of 25-30% for 2014. We are focused on continuing to increase our level of higher margin
service fee activity, including our professional and technology services, to help offset other lower margin activities.

Selling, General and Administrative Expenses. Selling, General and Administrative expenses for the three months ended September 30, 2014 and 2013
were $12.8 million and $10.7 million, respectively. As a percentage of total net revenue, selling, general and administrative expenses were 22.4% in the three
months ended September 30, 2014 and 19.9% in the prior year period. In the nine months ended September 30, 2014, selling, general and administrative
expenses were $35.3 million, or 20.9% of total net revenue, as compared to $34.4 million, or 19.7% of total net revenue in the comparable period of 2013.
The three and nine months ended September 30, 2014 includes $1.4 million and $1.5 million, respectively, of incremental professional fees and other
expenses associated with our acquisition activity.  Excluding these costs, selling, general and administrative expenses as a percent of total net revenue would
have been 20.0% in each of the three and nine month periods ended September 30, 2014.  The increased percentage for the nine month period in 2014 is also
due to a significant reduction in product revenue between years which did not result in a corresponding decrease in selling, general and administrative
expenses, an increase in non-cash stock compensation expense in 2014 and an increase in other costs incurred to support our service fee business, including
depreciation and amortization expense. The nine months ended September 30, 2013 includes approximately $2.5 million of certain restructuring and other
charges that did not occur in the 2014 period. Excluding these restructuring and other charges, as a percent of total net revenue, selling, general and
administrative expenses were 18.2% in the nine months ended September 30, 2013.
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Income Taxes. We recorded a tax provision associated primarily with state income taxes and our foreign operations. A valuation allowance has been
provided for the majority of our net deferred tax assets, which are primarily related to our net operating loss carryforwards and certain foreign deferred tax
assets. We expect we will continue to record an income tax provision associated with state income taxes and our foreign operations.

Liquidity and Capital Resources

During the nine months ended September 30, 2014, we generated $10.4 million of cash from operating activities, primarily due to a:

· $12.2 million decrease in accounts receivable primarily applicable to reduced service fee revenue activity as compared to our December
seasonal peak period and reduced Ricoh related business volumes; and

· $4.2 million of cash income from operations before working capital changes. 

These sources of cash were partially offset by a:

· $6.4 million decrease in accounts payable, deferred revenue, accrued expenses and other liabilities in part due to reduced service fee business
liabilities due to reduced business volumes following the seasonally higher fourth quarter; and

· $0.5 million increase in inventories primarily applicable to our Ricoh related product revenue business.

At September 30, 2014 and 2013, our accounts payable and accrued expenses were higher than normal operating levels due to the timing of various
vendor and client reimbursement payments.

During the nine months ended September 30, 2013, we generated $3.4 million of cash from operating activities, primarily due to a:

· $8.1 million decrease in accounts receivable mostly applicable to our services business following the holiday seasonal peak period and reduced
Ricoh related product revenue business volumes;

· $7.3 million reduction in inventories related to reduced Ricoh related product revenue business volumes; and

· $3.4 million of cash income from operations before working capital changes; and

These sources of cash were partially offset by a $15.2 million decrease in accounts payable, deferred revenue, accrued expenses and other liabilities
related to reduced inventory purchases as a result of a reduction in Ricoh related product revenue business volumes, reduced service fee business payables
and accrual levels and a reduction related to timing of various vendor and client reimbursables.

We incurred capital expenditures of $4.3 million and $5.2 million in the nine month periods ended September 30, 2014 and 2013, respectively,
exclusive of $4.0 million and $1.3 million, respectively, of property and equipment acquired under debt and capital lease financing, which consisted primarily
of payments for capitalized software costs and equipment purchases.  In addition, we paid $5.2 million of cash to purchase REV and LAL in the nine months
ended September 30, 2014, net of cash acquired.  Payments on debt and capital leases, net of any proceeds from debt, of $3.8 million were partially offset by
proceeds from the issuance of common stock of $1.0 million in the nine months ended September 30, 2014.  In the nine months ended September 30, 2013,
net proceeds of $14.5 million from the issuance of common stock, including an equity offering in May, were partially offset by payments on debt and capital
leases, net of any proceeds from debt.

Capital expenditures have historically consisted of additions to upgrade our management information systems, development of customized technology
solutions to support and integrate with our service fee clients and general expansion and upgrades to our facilities, both domestic and foreign. We expect to
incur capital expenditures to support new contracts and anticipated future growth opportunities. Based on our current client business activity and our targeted
growth plans, we anticipate our total investment in upgrades and additions to facilities and information technology services for the upcoming twelve months,
including costs to implement new clients, will be approximately $9 million to $12 million, although additional capital expenditures may be necessary to
support the infrastructure requirements of new clients. To maintain our current operating cash position, a portion of these expenditures may be financed
through client reimbursements, debt, operating or capital leases or additional equity. We may elect to modify or defer a portion of such anticipated
investments in the event we do not obtain the financing or achieve the financial results necessary to support such investments.

During the nine months ended September 30, 2014, our working capital decreased to $15.0 million from $26.4 million at December 31, 2013 due to
the following key factors: the purchase price paid for non-working capital related asset and liabilities of REV and LAL, including performance-based
contingent payments, acquisition related expenses, capital expenditures, and paydown of debt facilities, which were partially offset by income from
operations before working capital changes and proceeds from issuance of common stock. The performance-based contingent payments include future earn-out
payments payable in 2015 and 2016 based on
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REV’s and LAL’s 2014 and 2015 financial targets, of which $6.25 million is the aggregate maximum contractual earn-out for REV and LAL combined.  To
obtain additional financing in the future, in addition to our current cash position, we plan to evaluate various financing alternatives including the sale of
equity, utilizing capital or operating leases, borrowing under our credit facilities, expanding our current credit facilities or entering into new debt agreements.
No assurances can be given we will be successful in obtaining any additional financing or the terms thereof. We currently believe our cash position, financing
available under our credit facilities and funds generated from operations will satisfy our presently known operating cash needs, our working capital and
capital expenditure requirements, our current debt and lease obligations, and additional loans to our subsidiaries, if necessary, for at least the next twelve
months.

As described above, we have provided collateralized guarantees to secure the repayment of certain of our subsidiaries’ credit facilities. Many of these
facilities include both financial and non-financial covenants, and also include cross default provisions applicable to other credit facilities and agreements.
These covenants include, among others, minimum levels of net worth, profitability and cash flow (as defined) and restrictions on the ability of the borrower
subsidiaries to advance funds to other borrower subsidiaries. As a result, it is possible for one or more of these borrower subsidiaries to fail to meet their
respective covenants even if another borrower subsidiary otherwise has available excess funds, which, if not restricted, could be used to cure the default. To
the extent we fail to comply with our debt covenants, including the monthly financial covenant requirements and our required level of shareholders’ equity,
and we are not able to obtain a waiver, the lenders would be entitled to accelerate the repayment of any outstanding credit facility obligations, and exercise all
other rights and remedies, including sale of collateral and enforcement of payment under our parent guarantee. A requirement to accelerate the repayment of
the credit facility obligations may have a material adverse impact on our financial condition and results of operations. We can provide no assurance we will
have the financial ability to repay all such obligations. As of September 30, 2014, we were in compliance with all debt covenants. Further, non-renewal of any
of our credit facilities may have a material adverse impact on our business and financial condition. We do not have any other material financial commitments,
although future client contracts may require capital expenditures and lease commitments to support the services provided to such clients.

During September 2014, we purchased two new businesses to enhance our service offering capabilities and enhance our growth opportunities. We
financed these purchases using our existing cash on hand. In the future, we may attempt to acquire other businesses or seek an equity or strategic partner to
generate capital or expand our services or capabilities in connection with our efforts to grow our business. Acquisitions involve certain risks and uncertainties
and may require additional financing. Therefore, we can give no assurance with respect to whether we will be successful in identifying businesses to acquire
or an equity or strategic partner, whether we or they will be able to obtain financing to complete a transaction, or whether we or they will be successful in
operating the acquired business.

We receive municipal tax abatements in certain locations. In prior years, we received notice from a municipality that we did not satisfy certain criteria
necessary to maintain the abatements and that the municipal authority planned to make an adjustment to our tax abatement. We disputed the adjustment and
such dispute has been settled with the municipality. However, the amount of additional property taxes to be assessed against us and the timing of the related
payments has not been finalized. As of September 30, 2014, we believe we have adequately accrued for the expected assessment.

In April 2010, a sales employee of eCOST.com, Inc. (“eCOST”, the former name of Retail Connect) was charged with violating various federal
criminal statutes in connection with the sales of eCOST products to certain customers, and approximately $620,000 held in an eCOST deposit account was
seized and turned over to the Office of the U.S. Attorney in connection with such activity. In August 2012, the employee pleaded guilty to a misdemeanor.
Neither the Company nor eCOST have been charged with any criminal activity, and we are seeking the recovery of such funds, which are currently classified
as other receivables in the September 30, 2014 financial statements. Based on the information available to date, we are unable to determine the amount of the
loss, if any, relating to the seizure of such funds. No assurance can be given, however, that the seizure of such funds, or our inability to recover such funds or
any significant portion thereof, or any costs and expenses we may incur in connection with such matter will not have a material adverse effect upon our
financial condition or results of operations.

Supplies Distributors Financing

To finance its distribution of Ricoh products in the U.S., Supplies Distributors has a short-term credit facility with IBM Credit LLC (“IBM Credit”)
that provides financing for up to $15.0 million. We have provided a collateralized guarantee to secure the repayment of this credit facility. The IBM Credit
facility does not have a stated maturity and both parties have the ability to exit the facility following a 90-day notice. The Company has direct vendor credit
terms with Ricoh to finance Supplies Distributors European subsidiary’s inventory purchases.

Supplies Distributors also has a loan and security agreement with Wells Fargo Bank, National Association (“Wells Fargo”) to provide financing for up
to $12.0 million of eligible accounts receivables in the United States and Canada. The Wells Fargo facility
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expires on the earlier of March 2016 or the date on which the parties to the Ricoh distributor agreement no longer operate under the terms of such agreement
and/or Ricoh no longer supplies products pursuant to such agreement.

Supplies Distributors’ European subsidiary has a factoring agreement with BNP Paribas Fortis Factor (“BNP Paribas”) to provide factoring for up to
7.5 million Euros (approximately $9.4 million at September 30, 2014) of eligible accounts receivables through March 2015.

These credit facilities contain cross default provisions, various restrictions upon the ability of Supplies Distributors and its subsidiaries to, among other
things, merge, consolidate, sell assets, incur indebtedness, make loans, investments and payments to related parties (including entities directly or indirectly
owned by PFSweb, Inc.), provide guarantees, make investments and loans, pledge assets, make changes to capital stock ownership structure and pay
dividends, as well as financial covenants, such as cash flow from operations, annualized revenue to working capital, net profit after tax to revenue, minimum
net worth and total liabilities to tangible net worth, as defined, and are secured by all of the assets of Supplies Distributors, as well as a collateralized guaranty
of PFS. Additionally, we are required to maintain a subordinated loan to Supplies Distributors of no less than $2.5 million, not maintain restricted cash of
more than $5.0 million, are restricted with regard to transactions with related parties, indebtedness and changes to capital stock ownership structure and a
minimum shareholders’ equity of at least $18.0 million. Furthermore, we are obligated to repay any over-advance made to Supplies Distributors or its
subsidiaries under these facilities if they are unable to do so. We have also provided a guarantee of substantially all of the obligations of Supplies Distributors
and its subsidiaries to IBM and Ricoh.

PFS Financing

Our PFS subsidiary has a Loan and Security Agreement (“Comerica Agreement”) with Comerica Bank, which provides for up to $17.0 million ($20.0
million during certain peak months) of eligible accounts receivable financing through March 2016. The Comerica Agreement also provides for up to $2.0
million of eligible equipment financing (“Equipment Advances”) through March 2015. Outstanding Equipment Advances have a final maturity date of
September 15, 2017. We entered into this Comerica Agreement to supplement our existing cash position and provide funding for our current and future
operations, including our targeted growth. The Comerica Agreement contains cross default provisions, various restrictions upon our ability to, among other
things, merge, consolidate, sell assets, incur indebtedness, make loans and payments to subsidiaries, affiliates and related parties (including entities directly or
indirectly owned by PFSweb, Inc.), make capital expenditures, make investments and loans, pledge assets, make changes to capital stock ownership structure,
as well as financial covenants of a minimum tangible net worth of $20.0 million, as defined, a minimum earnings before interest and taxes, plus depreciation,
amortization and non-cash compensation accruals, if any, as defined, and a minimum liquidity ratio, as defined. The Comerica Agreement also limits PFS’
ability to increase the subordinated loan to Supplies Distributors to more than $5.0 million and permits PFS to advance incremental amounts to certain of its
subsidiaries and/or affiliates subject to certain financial covenants, as defined. The Comerica Agreement is secured by all of the assets of PFS, as well as a
guarantee of PFSweb, Inc.

Private Placement

In May 2013, we sold 3.2 million shares of our common stock in a private transaction at $4.57 per share, resulting in net proceeds of approximately
$14.1 million after deducting expenses.

Seasonality

The seasonality of our service fee business is dependent upon the seasonality of our clients’ business and sales of their products. Accordingly, we must
rely upon the projections of our clients in assessing quarterly variability. We believe that with our current client mix and their current business volumes, our
run rate service fee business activity, which is dependent upon the business volume of our clients, will generally be highest in the quarter ended December 31.
We believe our historical revenue pattern makes it difficult to predict the effect of seasonality on our future revenues and results of operations.

We believe results of operations for a quarterly period may not be indicative of the results for any other quarter or for the full year.

Inflation

Management believes that inflation has not had a material effect on our operations.

Critical Accounting Policies

A description of our critical accounting policies is included in Note 2 of the consolidated financial statements in our December 31, 2013 Annual
Report on Form 10-K and Note 2 of this report.
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ITEM 3. Quantitative and Qualitative Disclosure about Market Risk

Not applicable.

 
ITEM 4. Controls and Procedures

Disclosure Controls and Procedures

We maintain a comprehensive set of disclosure controls and procedures as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange
Act of 1934 (“Exchange Act”). As of September 30, 2014, an evaluation of the effectiveness of our disclosure controls and procedures was carried out under
the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer. Based upon that evaluation,
the Chief Executive Officer and Chief Financial Officer concluded that, as of the end of the period covered by this report, these disclosure controls and
procedures were effective.

Changes in Internal Control over Financial Reporting

During the period that ended on September 30, 2014, there was no change in internal control over financial reporting (as defined in Rule 13a-15(f) or
Rule 15d-15(f) under the Exchange Act) that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION
 

ITEM 1. Legal Proceedings

None

 
ITEM 1A. Risk Factors

In addition to the risk factors set forth in Part I, Item 1A of the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2013
filed with the Securities and Exchange Commission on March 31, 2014, our business, financial condition and operating results could be adversely affected by
any or all of the following factors.

General Risks Related to Our Business

We operate with significant levels of indebtedness and are required to comply with certain financial and non-financial covenants; we are required to
maintain a minimum level of subordinated loans to our subsidiary Supplies Distributors; and we have guaranteed certain indebtedness and obligations of
our subsidiaries PFS and Supplies Distributors.

As of September 30, 2014, our total credit facilities outstanding, including debt, capital lease obligations and our vendor accounts payable related to
financing of Ricoh product inventory, was approximately $22 million. We cannot provide assurance that our credit facilities will be renewed by the lending
parties. Additionally, these credit facilities include both financial and non-financial covenants, many of which also include cross default provisions applicable
to other agreements. These covenants also restrict our ability to transfer funds among our various subsidiaries, which may adversely affect the ability of our
subsidiaries to operate their businesses or comply with their respective loan covenants. We cannot provide assurance that we will be able to maintain
compliance with these covenants. Any non-renewal, default under or acceleration of any of our credit facilities may have a material adverse impact upon our
business and financial condition. In addition we have provided $2.5 million of subordinated indebtedness to Supplies Distributors as of September 30, 2014.
The maximum level of this subordinated indebtedness to Supplies Distributors that may be provided without approval from our lenders is $5.0 million. The
restrictions on increasing this amount without lender approval may limit our ability to comply with certain loan covenants or grow and support Supplies
Distributors’ business. We have guaranteed most of the indebtedness of Supplies Distributors. Furthermore, we are obligated to repay any over-advance made
to Supplies Distributors by its lenders to the extent Supplies Distributors is unable to do so.

We recently completed two acquisitions and are currently integrating these businesses into our operations.  We may be unable to effectively complete these
integrations and may be unable to fully realize any anticipated benefits of these acquisitions.

In September 2014, we completed the acquisitions of REV and LAL, which operate as our wholly-owned subsidiaries. Such acquisitions involve
numerous operational risks, including difficulties in integrating operations, technologies, services and personnel; the diversion of financial and management
resources from existing operations; the potential loss of key employees following an acquisition; and the inability to generate sufficient revenue to offset
acquisition or investment costs. In addition, there can be no assurance of the ability of the acquired companies following the acquisition to maintain and grow
their revenues and operating margins.

Specific Risks Related to Our Business Process Outsourcing Business

Our business is subject to the risk of customer and supplier concentration.

The majority of our Supplies Distributors product revenue is generated by sales of product purchased under distributor agreements with Ricoh. These
agreements are terminable at will and no assurance can be given that Ricoh will continue the distributor agreements with Supplies Distributors. Supplies
Distributors does not have its own sales force and relies upon Ricoh’s sales force and product demand generation activities for its sale of Ricoh product. As a
result of certain operational restructuring of its business, Ricoh has implemented, and will continue to implement, certain changes in the sale and distribution
of Ricoh products. The changes have resulted, and are expected to continue to result, in reduced revenues and profitability for Supplies Distributors. Further
reduction in the Ricoh business may have a material adverse effect on Supplies Distributors’ business and our overall financial condition.

Sales by Supplies Distributors to two customers in the aggregate accounted for approximately 25% of Supplies Distributors’ total product revenue and
9% of consolidated net revenues in the nine month period ended September 30, 2014. The loss of one or both of such customers, or non-payment of any
material amount by these or any other customer would have a material adverse effect upon Supplies Distributors’ business results of operations and financial
condition.
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Risks Related to Our Stock

Our stock price could decline if a significant number of shares become available for sale.

As of September 30, 2014, we have an aggregate of 1.8 million stock options outstanding to employees, directors and others with a weighted average
exercise price of $5.26 per share. The shares of common stock that may be issued upon exercise of these options may be resold into the public market. In
addition, based on the Company’s 2013 financial results, approximately 449,000 performance shares of common stock issued under the Company’s stock
option and equity incentive plan may vest, subject to satisfaction of vesting conditions, over the next three years.  Depending on the Company’s 2014
financial results, the Company may issue up to an aggregate maximum of approximately 311,000 performance shares of common stock under the Company’s
stock option and equity incentive plan, which, if issued, will vest, subject to certain vesting conditions, over four years, beginning in 2014.  We have issued an
aggregate of approximately 40,700 deferred stock units to the non-employee members of our Board of Directors under our outside director compensation
program under which the underlying shares will be issued upon the termination of service of the holder.  The current and future issuance and/or vesting of
shares of our common stock under the foregoing stock options, performance shares and deferred stock units, sales of substantial amounts of common stock in
the public market following the issuance and/or vesting of such shares, and/or the perception that future sales of these shares could occur, could reduce the
market price of our common stock and make it more difficult to sell equity securities in the future.

 
ITEM 2. Unregistered Sales of Equity Securities and Use of Proceeds

None

 
ITEM 3. Defaults Upon Senior Securities

None

 
ITEM 4. Mine Safety Disclosure

Not applicable

 
ITEM 5. Other Information

None
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ITEM 6. Exhibits

a) Exhibits:
 

Exhibit No.   Description of Exhibits

3.1(1)   
 

Amended and Restated Certificate of Incorporation of PFSweb, Inc.

3.1.1(2)   
 

Certificate of Amendment to Amended and Restated Certificate of Incorporation of PFSweb, Inc.

3.1.2(4)   
 

Certificate of Amendment to Certificate of Incorporation of PFSweb, Inc.

3.1.3(5)   
 

Certificate of Amendment to Amended and Restated Certificate of Incorporation of PFSweb, Inc.

3.1.4(7)   
 

Certificate of Amendment to Amended and Restated Certificate of Incorporation of PFSweb, Inc.

3.2(1)   
 

Amended and Restated By-Laws

3.2.1(3)   
 

Amendment to the Amended and Restated By-Laws of PFSweb, Inc.

3.2.2(6)   
 

Amendment to the Amended and Restated By-Laws of PFSweb, Inc.

3.2.3(7)   
 

Amendment to the Amended and Restated By-Laws of PFSweb, Inc.
 

10.1*
  

 

Stock Purchase Agreement dated September 3, 2014 by and among Priority Fulfillment Services, Inc., REV Solutions Limited, Steven J.
Stephan, the Ashu Chahal Irrevocable Children’s Trust, the Babu Venkatesh Irrevocable Children’s Trust, Babu Venkatesh, and Ashu Chahal.

 

10.2*   
 

Stock Purchase Agreement dated September 22, 2014 by and among Priority Fulfillment Services, Inc., Mark Moskal and Neil Nylander.
 

31.1*
  

 

Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

 

31.2*
  

 

Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

 

32.1*
  

 

Certifications of Chief Executive Officer and Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906
of the Sarbanes-Oxley Act of 2002

101.INS*   
 

XBRL Instance Document.

101.SCH*   
 

XBRL Taxonomy Extension Schema.

101.CAL*   
 

XBRL Taxonomy Extension Calculation Linkbase.

101.DEF*   
 

XBRL Taxonomy Extension Definition Linkbase.

101.LAB*   
 

XBRL Taxonomy Extension Label Linkbase.

101.PRE*   
 

XBRL Taxonomy Extension Presentation Linkbase.

(1) Incorporated by reference from PFSweb, Inc. Registration Statement on Form S-1 (Commission File No. 333-87657).
(2) Incorporated by reference from PFSweb, Inc. Form 10-K for the fiscal year ended December, 31, 2005 filed on March 31, 2006.
(3) Incorporated by reference from PFSweb, Inc. Report on Form 8-K filed on November 13, 2007.
(4) Incorporated by reference from PFSweb, Inc. Report on Form 8-K filed on June 2, 2008.
(5) Incorporated by reference from PFSweb, Inc. Form 10-Q filed on August 14, 2009.
(6) Incorporated by reference from PFSweb, Inc. Report on Form 8-K filed on July 2, 2010.  
(7) Incorporated by reference from PFSweb, Inc. Report on Form 8-K filed on July 18, 2013.

* Filed Herewith
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SIGNATURES

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

Date: November 14, 2014
 

PFSweb, Inc.
 
By: /s/    Thomas J. Madden
 Thomas J. Madden
 Chief Financial Officer
 Chief Accounting Officer
 Executive Vice President
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dated as of September 3, 2014

by and among

PRIORITY FULFILLMENT SERVICES, INC.,

REV SOLUTIONS LIMITED,

STEVEN J. STEPHAN,

THE ASHU CHAHAL IRREVOCABLE CHILDREN’S TRUST,

THE BABU VENKATESH IRREVOCABLE CHILDREN’S TRUST,

BABU VENKATESH

and

ASHU CHAHAL

 

 

 

 

 

 

 

 
 
 
 



STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agreement”), dated as of September 3, 2014, is made by and among PRIORITY FULFILLMENT
SERVICES, Inc., a Delaware corporation (“Purchaser”), REV SOLUTIONS LIMITED, an International Offshore Business Company incorporated pursuant
to the RAK Investment Authority of Dubai, United Arab Emirates (“Seller”), STEVEN J. STEPHAN, an individual (“Stephan”), The Ashu Chahal
Irrevocable Children’s Trust (the “AC Trust”), The Babu Venkatesh Irrevocable Children’s Trust (the “BV Trust”), BABU VENKATESH, an individual
(“Venkatesh”) and ASHU CHAHAL, an individual (“Chahal”). Each of Seller, Stephan, AC Trust, BV Trust, Venkatesh and Chahal may sometimes be
referred to herein as a “Selling Party” and collectively referred to herein as the “Selling Parties.” The Purchaser and the Selling Parties, individually and
collectively, may sometimes be referred to herein individually as a “Party” and collectively as the “Parties”. Certain terms used herein are defined in Article 1
hereof.

WHEREAS, the Selling Parties (other than the Seller) own all of the legal and beneficial interest in the outstanding Securities of the Seller; and

WHEREAS, the Seller owns all of the legal and beneficial interest in the REV-US Shares issued by REV SOLUTIONS, INC., a Delaware corporation
(“REV-US”), and the REV-India Shares issued by REVTECH SOLUTIONS INDIA PRIVATE LIMITED, an Indian corporation (“REV-India” and
collectively with REV-US, the “Companies” and each, individually, a “Company”); and

WHEREAS, the Selling Parties and the Purchaser wish to enter into this Agreement to evidence their understanding and agreement regarding the sale,
transfer and assignment of all of the Shares to the Purchaser, for the consideration and subject to the terms and conditions set forth in this Agreement.

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

ARTICLE 1
CERTAIN DEFINITIONS

Section 1.1     Certain Definitions. In addition to the terms defined in the Preamble hereto, as used in this Agreement, the following terms have the
respective meanings set forth below.

“2014 Earn-out” has the meaning set forth in Section 2.3(a).

“2015 Earn-out” has the meaning set forth in Section 2.3(b).

“Accounting Firm” has the meaning set forth in Section 2.2(b)(ii)(C).

“Acquisition Transaction” has the meaning set forth in Section 7.5.

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly, through one or more intermediaries, controls, is controlled
by, or is under common control with, such Person. The term “control” means the possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise, and the terms “controlled” and
“controlling” have meanings correlative thereto.

“Affiliate Agreement” has the meaning set forth in Section 4.18.

“Agreement” has the meaning set forth in the introductory paragraph to this Agreement.

“Allocation” has the meaning set forth in Section 7.2(c).

“Ancillary Document(s)” means all of and each agreement, document, instrument or certificate contemplated by this Agreement (other than this
Agreement) to be executed in connection with the transactions contemplated hereby.

“Applicable Law” means any statute, law (including common law), code, ordinance, rule, regulation, decree or other requirement or rule of law,
domestic or foreign, enacted, issued, promulgated, enforced or entered by any Governmental Entity.

“Applicable Indian Law” means any Applicable Law to which REV-India or any of its assets or property has been or is subject, including the Foreign
Exchange Management Act, 1999; Registration Act, 1908; Karnataka Stamp Act, 1957; Maternity Benefit Act,
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1961; Karnataka Shops and Establishment Act, 1961; Sexual Harassment of Women At Workplace (Prevention, Prohibition and Redressal) Act, 2013; Indian
Contract Act, 1972; Equal Remuneration Act; Minimum Wages Act; Bonus Act; and Employment Exchange Act, 1959.

“Base Balance Sheet” means the combined balance sheet of the Companies as shown in the column under the heading “Q2 Adjustments” attached as
Appendix I (Estimated Closing Balance Sheet) to the LOI.

“Base Total Capital” means the line item “Total Capital” shown on the Base Balance Sheet.

“Business Day” means any day, other than a Saturday, Sunday or other day, on which commercial banks in New York City are permitted or required to
close.

“Business Intellectual Property” means (a) all Intellectual Property owned by any Company (in whole or in part), including the Intellectual Property
listed on Schedule 4.12(a), and (b) the Intellectual Property licensed to any Company under the IP Contracts or for which any Company has other valid rights
to use.

“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended.

“Claim” has the meaning set forth in Section 11.1(a)(ii).

“Closing” has the meaning set forth in Section 3.1.

“Closing Date” has the meaning set forth in Section 3.1.

“Closing Date Balance Sheet” means the combined balance sheet of the Companies as of the Closing Date, which shall contain the corresponding line
items set forth on the Base Balance Sheet, plus accruals for Seller Expenses, Pre-Closing Taxes and such other items as required by GAAP, in each case, as
finally determined in accordance with the provisions hereof.

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.

“Commercial Software” means commercially available non-custom Software such as, by way of example, Microsoft Office.

“Commercial Software Contract” means any Contract under which a Company licenses or has a right to use Commercial Software on standard terms
involving annual payments from the Company of less than $25,000.

“Company” and “Companies” has the meaning set forth in the Preamble hereto.

“Company Business” means the business of implementation and support of ecommerce web platforms, including, by way of example and without
limitation, Demandware, Oracle Commerce and Hybris. The term “Company Business” does not include providing consulting services regarding operating a
professional services firm in India whose primary activity does not involve the implementation and support of ecommerce web platforms.

“Company Employee” has the meaning set forth in Section 7.11(b).

“Company Material Adverse Effect” means (x) a material adverse effect upon the ability of the Selling Parties to fulfill their respective obligations
hereunder or to consummate the transactions contemplated by this Agreement and the Ancillary Documents or (y) any result, occurrence, fact, change, event
or effect that has had, or would reasonably be expected to have, individually or together with one or more other results, occurrences, facts, changes, events or
effects, a material adverse effect upon the business, financial condition, liabilities, assets or results of operations of the Companies, taken as a whole;
provided, however, that for purposes of clause (y), any adverse result, occurrence, fact, change, event or effect, directly or indirectly, arising from or related to
any of the following shall not be taken into account in determining whether a “Company Material Adverse Effect” has occurred: (i) conditions affecting the
United States and/or India economy generally, (ii) changes in the United States and/or India financial, banking or securities markets in general, (iii) changes
in GAAP pursuant to which any Company is required to change prior accounting policies or practices, (iv) changes in any Applicable Law or interpretation
thereof, or (v) the public announcement or pendency of the transactions contemplated by this Agreement.

“Company Products and Services” has the meaning set forth in Section 4.19(a).

“Company Registered IP” has the meaning set forth in Section 4.12(a).
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“Competing Business” has the meaning set forth in Section 7.11(a).

“Confidentiality Agreement” means the Mutual Nondisclosure Agreement, dated as of January 28, 2014, by and between Commera Capital LLC, on
behalf of Purchaser, and REV-US.

“Consideration” has the meaning set forth in Section 2.2(a).

“Contract” means any written or oral contract, license, agreement, commitment, instrument or other legally binding obligation or arrangement to
which a Person is a party, by which a Person is bound or by which any of the assets or properties of a Person is bound.

“Copyrights” means all copyrights, including in and to works of authorship and all other rights corresponding thereto throughout the world, whether
published or unpublished, including rights to prepare, reproduce, perform, display and distribute copyrighted works and copies, compilations and derivative
works thereof, including all renewals and extensions thereof, and whether registered or unregistered, and registrations and applications for registration
thereof.

“Deductible” has the meaning set forth in Section 10.5(a)(i).

“DOL” means the United States Department of Labor.

“Earn-out Payments” has the meaning set forth in Section 2.3.

“Earn-out Statement” means, for any calendar year, a written statement setting forth the calculation and determination of the India Income for such
year, as finally determined in accordance with the provisions hereof.

“Employee Benefit Plan” means each “employee benefit plan” (as such term is defined in Section 3(3) of ERISA) and each and every other written,
unwritten, formal or informal plan, agreement, program, policy or other arrangement involving direct or indirect compensation (other than workers’
compensation, unemployment compensation and other government programs), employment, severance, consulting, disability benefits, supplemental
unemployment benefits, vacation benefits, retirement benefits, deferred compensation, profit-sharing, bonuses, stock or unit options, profits-interest awards,
stock appreciation rights, other forms of incentive compensation, post-retirement insurance benefits, or other benefits, entered into, maintained or contributed
to by any Company or with respect to which any Company has or may in the future have any liability (contingent or otherwise).

“Environmental Laws” means all Applicable Laws and all orders, policies and guidelines of all Governmental Entities, in each case concerning
pollution or protection of the environment, natural resources, and occupational health and safety, as such of the foregoing are enacted and in effect on or prior
to the Closing Date, including CERCLA.

“Equity Interest” means, with respect to any Person (the “Issuer”), any obligation convertible into or exercisable or exchangeable for, or giving any
Person any right to subscribe for or acquire, any Securities of the Issuer, or any options, calls, restricted stock, deferred stock awards, stock units, “phantom”
awards, dividend equivalents, or commitments relating to, or any stock appreciation right or other instrument the value of which is determined in whole or in
part by reference to the market price or value of, or any other right of any kind under which, pursuant to which or in respect of which the holder thereof may
acquire any Security of the Issuer.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means any Person that, together with the Company, would be deemed a “single employer” within the meaning of Section 414(b),
(c), (m) or (o) of the Code.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.

“Financial Statements” has the meaning set forth in Section 4.5(a).

“Fundamental Representations” means the respective representations and warranties set forth in Section 4.1(a) and (b), Section 4.2, Section 4.4,
Section 4.16, Section 5.1, Section 5.2(a),(b) and (d), Section 6.1, Section 6.2, Section 6.3 and Section 6.4.

“GAAP” means, as to each Company, generally accepted accounting principles as in effect in its applicable jurisdiction and applicable to such
Company.
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“Governing Document” means any charter, articles, memorandum, bylaws, certificate or similar document adopted, filed or registered in connection
with the creation, formation, organization or governance of an entity, and shall be deemed to include any partnership, stockholders’, members’, registration
rights, voting and similar agreements regarding the rights or obligations of the equity holders of such entity.

“Governmental Entity” means any (i) federal, state, local, municipal, foreign or other government, (ii) governmental or quasi-governmental entity of
any nature (including any governmental agency, branch, department, official, or entity and any court or other tribunal), (iii) body exercising, or entitled to
exercise, any administrative, executive, judicial, legislative, police, regulatory, or taxing authority or power of any nature, including any arbitral tribunal or
(iv) any “self-regulatory organization” as defined in Section 3(a)(26) of the Exchange Act and any other U.S. or foreign securities exchange, futures
exchange, commodities exchange, contract market, any other exchange or corporation or similar self-regulatory body or organization.

“Hazardous Materials” means all materials, wastes or substances defined by, or regulated under, any Environmental Law as a hazardous waste,
hazardous material, hazardous substance, extremely hazardous waste, restricted hazardous waste, toxic waste, or toxic substance.

“Indebtedness” means, for any Person, (a) all indebtedness or other obligations of such Person (i) for borrowed money or (ii) evidenced by notes,
bonds or similar instruments, (b) obligations of such Person for the deferred purchase price of property or services, conditional sale obligations or title
retention policies (excluding trade accounts payable), (c) all obligations under leases that are or should be, in accordance with GAAP, recorded as capital
leases in respect of which such Person is liable as lessee, (d) all obligations owed pursuant to any letter of credit or interest rate, currency swap or hedging
agreement or transaction, (e) any of the foregoing obligations which is secured by a Lien on the property or assets of such Person, and (f) any of the foregoing
for which such Person is liable as an obligor, guarantor, surety or otherwise.

“Indemnified Party” has the meaning set forth in Section 10.3(a).

“Indemnifying Party” has the meaning set forth in Section 10.3(a).

“India Income” means, for any period, the product obtained by multiplying (i) all operating expenses incurred or accrued by REV-India for such
period, as determined in accordance with GAAP, excluding (1) Taxes, (2) expenses paid or payable to any Selling Party, REV-US, Purchaser or any Affiliate
thereof, (3) Seller Expenses, (4) the Consideration and the Key Employee Bonus Amounts, (5) expenses in excess of $25,000, on a cumulative aggregate
basis, arising from warranty claims relating to work performed prior to the Closing Date, (6) incremental rent expense for additional office space paid with
respect to the period October 1, 2014 through December 31, 2014, if any, and (7) expenses arising from or relating to any event, state of facts, circumstance or
occurrence which constitutes a breach of any representation or warranty set forth in Article 4 hereof, by (ii) 1.25. Schedule 1.1(a) sets forth a calculation of
India Income as of July 31, 2014, and India Income shall be calculated in a manner consistent with the methodologies used in the calculation set forth therein.
India Income shall be expressed in U.S. Dollars based upon a fixed exchange rate of 60 Indian Rupees (INR) equals U.S. $1.00, regardless of the then
prevailing exchange rate.

“Insolvent” means that the sum of the debts and other probable Liabilities of a Person exceeds the present fair saleable value of the assets of such
Person.

“Intellectual Property” means, as they exist anywhere in the world, all intellectual property and industrial property rights and assets, and all rights,
interests and protections that are associated with, similar to, or required for the exercise of, any of the foregoing, however arising, pursuant to the Applicable
Laws of any jurisdiction throughout the world, whether registered or unregistered, including any and all Copyrights, Trademarks, Software, Trade Secrets,
Patents, Internet Assets, and all rights to sue at law or in equity for any infringement, misappropriation or other impairment of any of the foregoing and the
right to collect damages and proceeds therefrom.

“Interim Tax Period” means with respect to any Straddle Period, the portion of such Straddle Period that begins on the first day of such Straddle Period
and ends on the Closing Date.

“Internet Assets” means all internet domain names, whether or not trademarks, registered in any top-level domain by any authorized private registrar
or Governmental Entity, web addresses, web pages, websites and related content, accounts with Twitter, Facebook and other social media companies and the
content found thereon and related thereto, URLs and similar rights and items.

“IP Contracts” has the meaning set forth in Section 4.12(b).

“IRS” refers to the Internal Revenue Service.
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“IT Systems” has the meaning set forth in Section 4.12(m).

“Key Employees” means Malahar Pinnelli and Gary Michel.

“Key Employee Bonus Amount” has the meaning set forth in Section 2.3(k).

“Key Employee Employment Letters” has the meaning set forth in Section 8.2(f).

“Knowledge” means, as to any Stephan, the current, actual knowledge of such Person following reasonable inquiry of the individuals listed in
Schedule 1.1(b), and with respect to any other Person, the current, actual knowledge of such Person following reasonable inquiry.

“Latest Balance Sheet” means, as to each Company, the most recent balance sheet included in its Financial Statements.

“Leased Real Property” has the meaning set forth in Section 4.17(a).

“Liabilities” means, with respect to any Person, any and all liabilities and obligations of any kind (whether known or unknown, contingent, accrued,
due or to become due, secured or unsecured, matured or otherwise), including but not limited to accounts payable, all liabilities and obligations related to
Indebtedness or guarantees, costs, expenses, royalties payable, and other reserves, wages, accrued bonuses and commissions, accrued vacation and any other
form of leave, termination payment obligations, penalties, employee expense obligations and all other liabilities and obligations of such Person or any of its
subsidiaries or Affiliates, regardless of whether such liabilities are required to be reflected on a balance sheet in accordance with GAAP.

“Lien” means any mortgage, pledge, security interest, lien (statutory or otherwise), charge, claim, option, right of first refusal, right of first offer,
attachment, easement, covenant or other right, restriction or encumbrance of any kind, including any collateral security arrangement, conditional or
installment sales agreement or other restriction of any kind (other than those applicable under the securities laws of the United States and India).

“Limitations Representations” means the representations and warranties set forth in Section 4.10 (Employee Plans), Section 4.11 (Environmental
Matters) and Section 4.15 (Tax Matters).

“LOI” means the non-binding letter of intent dated May 29, 2014 executed by Parent and certain of the Selling Parties.

“Loss Contract” has the meaning set forth in Section 4.19(b).

“Losses” has the meaning set forth in Section 10.2(a).

“Material Contract(s)” means, collectively and individually, as applicable, all Contracts listed in Section 4.6(a), Real Property Leases, Personal
Property Leases, Services Agreements, IP Contracts and Affiliate Agreements.

“Minority REV-India Shares” means, collectively, the one share of capital stock of REV-India owned by each of Malahar Pinnelli and KC Kuruvilla.

“Multiemployer Plan” has the meaning set forth in Section 3(37) of ERISA.

“Non-Fundamental Representations” means all representations and warranties of the Parties contained herein other than the Fundamental
Representations and the Limitations Representations.

“Notice of Claim” means a written notice that specifies in reasonable detail the breach of covenant, warranty or representation set forth in this
Agreement or any certificate furnished under this Agreement (including the sections of this Agreement that are the subject of such breach) pursuant to which
Losses are being claimed by an Indemnified Party.

“Open Source Materials” has the meaning set forth in Section 4.12(i).

“Order” means any order, judgment, decision, decree, writ, injunction or other ruling entered or issued by any Governmental Entity.

“Parent” means PFSweb, Inc., a Delaware corporation.
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“Parent Stock” means the common stock, $0.001 par value, of Parent, as the same may be changed into or exchanged for a different number or kind of
shares or other securities of the Parent, or of another corporation, whether by reason of reorganization, merger, consolidation, recapitalization, reclassification,
stock split-up, stock dividend, combination of shares or otherwise.

“Parties” has the meaning set forth in the introductory paragraph to this Agreement.

“Patents” means all patents, patent applications and inventions, designs and improvements described and claimed therein, patentable inventions, and
other patent rights (including any divisions, continuations, continuations-in-part, reissues, reexaminations or interferences thereof, whether or not patents are
issued on any such applications and whether or not any such applications are modified, withdrawn or resubmitted).

“Permits” has the meaning set forth in Section 4.9.

“Permitted Liens” means (a) mechanics’, materialmen’s, carriers’, repairers’ and other similar Liens arising or incurred in the ordinary course of
business for amounts that are not yet due and payable or are being contested in good faith Proceedings and for which adequate reserves have been provided
on the Financial Statements, (b) Liens for Taxes not yet due and payable, (c) Liens described on Schedule 1.1(c), (d) Liens relative to landlords’ and lessors’
interests under leases or rental agreements, (e) deposits or pledges made in connection with, or to secure payment of, workers’ compensation, unemployment
insurance or similar programs mandated by Applicable Law, (f) zoning, entitlement, building and other land use regulations imposed by any Governmental
Entity having jurisdiction over leased real property and (g) such imperfections of title, liens and easements as do not and will not materially detract from or
interfere with the use of the properties subject thereto or affected thereby, or otherwise materially impair business operations involving such properties.

“Person” means an individual, partnership, corporation, limited liability company, joint stock company, unincorporated organization or association,
trust, joint venture, association or other similar entity, whether or not a legal entity.

“Personal Information” means any information that identifies an individual or is deemed to be personal information under any Applicable Law.

“Personal Property Lease” has the meaning set forth in Section 4.17(b).

“Pre-Closing Tax Period” means any tax period (or portion thereof) ending on or before the Closing Date.

“Pre-Closing Taxes” means all liabilities for Taxes for the Pre-Closing Tax Period and the Interim Tax Period. For purposes of calculating such
liability for the Interim Tax Period, the portion of any Tax that is allocable to the Interim Tax Period shall be deemed to equal: (a) in the case of Taxes based
upon or related to income or receipts, the amount that would be payable if the Straddle Period had ended on the Closing Date and the books of each Company
closed as of the close of such date; (b) in the case of Taxes imposed on specific transactions or events, Taxes imposed on specific transactions or events
occurring on or before the Closing Date; and (c) in the case of any Taxes not covered by clause (a) or clause (b), the amount of such Taxes for the entire
Straddle Period multiplied by a fraction (i) the numerator of which is the number of calendar days in the period ending on the Closing Date and (ii) the
denominator of which is the number of calendar days in the entire Straddle Period.

“Proceeding” has the meaning set forth in Section 4.8.

“Purchase and Sale” has the meaning set forth in Section 2.1.

“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Purchaser Indemnitee” has the meaning set forth in Section 10.2(a).

“Real Property Lease” has the meaning set forth in Section 4.17(a).

“Release” means any release, spill, emission, discharge, leaking, pumping, pouring, dumping, injection, deposit, disposal, dispersal, leaching or
migration into the environment (including, ambient air, surface water, groundwater and surface or subsurface strata).

“Released Party” has the meaning set forth in Section 7.9.

“Releasing Party” has the meaning set forth in Section 7.9.
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“Representative” has the meaning set forth in Section 11.1.

“Restricted Period” means (i) for Stephan, the period commencing on the Closing Date and continuing until the earlier of (x) March 31, 2018 and
(y) the failure and breach by Purchaser of its obligation to pay any Earn-out Payment due and owing hereunder, which failure is not cured within 30 days after
receipt of written notice of breach, and (ii) for the Selling Parties other than Stephan, the two year anniversary of the closing Date.

“Restrictive Covenant” means the obligations of the Selling Parties set forth in Section 7.11 hereof.

“REV-India Shares” means 4,999,998 issued shares of the authorized share capital of REV-India.

“REV-US Shares” means 1,000 shares of common stock, no par value, of REV-US.

“Schedules” means the schedules to this Agreement.

“Security” or “Securities” means, with respect to any Person, any shares of common stock, preferred stock or capital stock, membership interests,
partnership interests (whether limited, general or otherwise designated) and any other ownership, equity or capital interest of such Person, however described
and whether voting or non-voting.

“Seller Closing Payment” has the meaning set forth in Section 2.2(a)(i).

“Seller Expenses” means, without duplication, all of the fees, expenses, costs, charges, payments and other obligations that are incurred by or on
behalf of any Company or any of the Selling Parties (in each case to the extent paid or payable by any Company) or for which any Company is otherwise
liable in connection with the transactions contemplated by this Agreement and the Ancillary Documents (whether incurred or to be paid prior to, at or after
Closing), including (i) the fees and expenses of counsel, accountants, advisors, agents and representatives, and (ii) any success, change of control, special or
other bonuses or similar amounts payable by any Company to any employee or director upon or in connection with the consummation of the transactions
contemplated by this Agreement and the Ancillary Documents.

“Seller Indemnitee” has the meaning set forth in Section 10.2(c).

“Services Agreements” has the meaning set forth in Section 4.19(b).

“Shares” means, collectively, the REV-India Shares and the REV-US Shares.

“Software” means all computer software, including source code, object code, algorithms, formulas, methods, databases, comments, user interfaces,
administration, e-mail and customer relationship management tools, menus, buttons and icons, and all files, data, manuals, design notes and other items and
documentation related thereto or associated therewith, and any derivative works, foreign language versions, fixes, upgrades, updates, enhancements, new
versions or previous versions thereof; and all media and other tangible property necessary for the delivery or transfer thereof.

“Stephan Closing Payment” has the meaning set forth in Section 2.2(a) (ii).

“Stephan Employment Agreement” has the meaning set forth in Section 8.2(g).

“Straddle Period” means any Tax period that includes but does not end on the Closing Date.

“Subsidiary” of any Person means another Person, an amount of the voting securities, other voting rights or voting membership or partnership interests
of which is sufficient to elect at least a majority of its board of directors or other governing body (or, if there are no such voting interests, 50% or more of the
equity interests of which) is owned directly or indirectly by such first Person.

“Tax” means (i) any and all federal, state, local, foreign or other taxes, including income, gross receipts, franchise, estimated, alternative minimum,
add-on minimum, sales, use, transfer, real property gains, registration, value added, excise, natural resources, severance, stamp, occupation, premium,
windfall profits, environmental (under Section 59A of the Code), customs, duties, real property, personal property, capital stock, social security (or similar),
unemployment, disability, payroll, license, employee or other withholding, or other tax, duty, fee, levy, imposts, unclaimed property liability or other charge
of any kind whatsoever imposed by a Governmental Entity, including any interest, additions, fines and penalties in respect of the foregoing, whether disputed
or not and including any obligations to indemnify or otherwise assume or succeed to the Tax liability of any other Person and (ii) any liability for
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amounts described in clause (i) as a result of (1) being a member of an affiliated, consolidated, combined or unitary group, (2) as a transferee or successor, or
(3) by contract or otherwise.

“Tax Return” has the meaning set forth in Section 4.15(a).

“Termination Date” has the meaning set forth in Section 9.1(d).

“Third Party Claim” has the meaning set forth in Section 10.4(a).

“Total Capital” means the line item designated as Total Capital on the Base Balance Sheet and the Closing Date Balance Sheet, as applicable.

“Trademarks” means all trademarks, service marks, logos, designs, trade names, brand names, and trade dress, including trademarks used in column
headings, section names, department names and editorial feature titles, corporate names, and all registrations and applications for registration thereof, and all
rights and goodwill associated therewith.

“Trade Secrets” means all trade secrets, concepts, ideas, designs, research, processes, procedures, techniques, methods, know-how, formulas,
algorithms, data, mask works, discoveries, developments, inventions, modifications, extensions, improvements, confidential business information, and other
confidential or proprietary rights (whether or not patentable or subject to copyright, mask work, or trade secret protection).

“Treasury Regulations” means the regulations promulgated under the Code by the United States Department of the Treasury.

“Withholding Amount” has the meaning set forth in Section 2.4.

ARTICLE 2
PURCHASE AND SALE

Section 2.1     Purchase and Sale of the Shares. Subject to the terms and conditions of this Agreement, at the Closing, the Seller shall sell, convey,
transfer, assign and deliver to Purchaser, free and clear of all Liens, and Purchaser shall purchase from the Seller, all of the Seller’s right, title and interest in,
to and under all of the Shares (such purchase and sale of the Shares by the Purchaser shall be referred to collectively as the “Purchase and Sale”).

Section 2.2     Consideration.

(a)     Consideration. The aggregate consideration (the “Consideration”) to be paid by the Purchaser hereunder for the Purchase and Sale and the
covenants, agreements and obligations undertaken by the Selling Parties hereunder, including the Restrictive Covenant, shall consist of the following:

(i)     the sum of Two Million Two Hundred Fifty Thousand Dollars ($2,250,000.00) (the “Seller Closing Payment”), to be paid in
equal shares to the AC Trust and BV Trust at Closing in cash by wire transfer in accordance with the wire transfer instructions set forth on Schedule 2.2(a)(i);

(ii)     the sum of Three Hundred Thirty Thousand Dollars ($330,000.00) (the “Stephan Closing Payment” and, collectively with the
Seller Closing Payment, the “Closing Payments”), subject to the post-Closing adjustment set forth below, to be paid to Stephan at Closing in cash by wire
transfer in accordance with the wire transfer instructions set forth on Schedule 2.2(a)(ii);

(iii)     the sum of Twenty Thousand Dollars ($20,000.00) to be paid to each of the Key Employees, in cash by wire transfer in
accordance with the wire transfer instructions set forth on Schedule 2.2(a)(iii); and

(iv)     the Earn-out Payments.

All amounts referred to in this Agreement are payable in U.S. dollars.

(b)     Adjustment of Stephan Closing Payment. The Stephan Closing Payment shall be adjusted and finally determined as follows:

(i)     Closing Date Balance Sheet. The Stephan Closing Payment shall be adjusted based upon the difference between the Base Total
Capital and the Total Capital shown on the Closing Date Balance Sheet as hereinafter provided. For such
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purpose, the Base Total Capital and the Closing Date Balance Sheet shall be adjusted in accordance with the adjustments set forth on Schedule 2.2(b)(i).

(ii)     Post-Closing Adjustment.

(A)     Purchaser shall cause to be prepared and, as soon as practical, but in no event later than ninety (90) days after the
Closing Date, shall cause to be delivered to Stephan, the Purchaser’s calculation of the Closing Date Balance Sheet (the “Purchaser Closing Date Balance
Sheet”), together with a calculation of the following adjustment to the Stephan Closing Payment, as applicable (1) increasing the amount thereof by the
excess, if any, of the Total Capital shown on the Purchaser Closing Date Balance Sheet over the Base Total Capital (such excess, the “Closing Date Balance
Sheet Positive Adjustment”), or (2) decreasing the amount thereof by the excess, if any, of the Base Total Capital over the Total Capital shown on the
Purchaser Closing Date Balance Sheet (such excess, the “Closing Date Balance Sheet Negative Adjustment”). Within five (5) Business Days of its delivery of
the Purchaser Closing Date Balance Sheet, Purchaser shall pay to Stephan the amount of the Closing Date Balance Sheet Positive Adjustment, if any, as
determined by the Purchaser Closing Date Balance Sheet (the “Estimated Closing Adjustment Payment”) in accordance with such payment instructions as
Stephan shall designate. In the event that Purchaser does not deliver the Purchaser Closing Date Balance Sheet within such ninety (90)-day period, Stephan
shall have the right to prepare the Closing Date Balance Sheet and Purchaser shall be deemed to have accepted in full the Closing Date Balance Sheet as
prepared by Stephan, and, for purposes of determining the Closing Date Balance Sheet Positive Adjustment or Closing Date Balance Sheet Negative
Adjustment, as applicable, such Closing Date Balance Sheet shall be deemed final, binding and conclusive upon Purchaser and Stephan.

(B)     The Purchaser shall promptly furnish to Stephan such work papers, documents, general ledger records and other
documents and information relating to the Purchaser Closing Date Balance Sheet, and promptly provide access to personnel and answer questions, as Stephan
may reasonably request for the purpose of evaluating and verifying data in the Purchaser Closing Date Balance Sheet and/or for preparing the Closing Date
Balance Sheet, as applicable.

(C)     If Stephan disagrees in whole or in part with the Purchaser Closing Date Balance Sheet, then within thirty (30) days after
his receipt thereof, Stephan shall notify Purchaser of such disagreement in writing (the “Closing Notice of Disagreement”), setting forth in reasonable detail
the particulars of any such disagreement. To be effective, any such Closing Notice of Disagreement shall include a copy of Purchaser Closing Date Balance
Sheet marked to indicate the specific line items of the Purchaser Closing Date Balance Sheet that are in dispute (the “Disputed Closing Date Balance Sheet
Line Items”) and shall be accompanied by Stephan’s calculation of each of the Disputed Closing Date Balance Sheet Line Items and Stephan’s determination
of the Closing Date Balance Sheet and the Closing Date Balance Sheet Positive Adjustment or Closing Date Balance Sheet Negative Adjustment, as
applicable. All items that are not Disputed Closing Date Balance Sheet Line Items shall be final, binding and conclusive for purposes of determining the
Closing Date Balance Sheet Positive Adjustment or Closing Date Balance Sheet Negative Adjustment, as applicable, hereunder unless the resolution of a
Disputed Closing Date Balance Sheet Line Item affects an undisputed item, in which case such undisputed item shall remain open and be considered a
Disputed Closing Date Balance Sheet Line Item to the extent of such corresponding effect. In the event that Stephan does not provide a Closing Notice of
Disagreement within such thirty (30)-day period, Stephan shall be deemed to have accepted in full the Purchaser Closing Date Balance Sheet, and, for
purposes of determining the Closing Date Balance Sheet Positive Adjustment or Closing Date Balance Sheet Negative Adjustment, as applicable, such
Purchaser Closing Date Balance Sheet shall become final, binding and conclusive upon Purchaser and Stephan. In the event any Closing Notice of
Disagreement is properly and timely provided, Purchaser and Stephan shall use their respective commercially reasonable efforts for a period of fifteen
(15) days (or such longer period as they may mutually agree) to resolve any Disputed Closing Date Balance Sheet Line Items. During Stephan’s aforesaid
thirty (30) day period and until the Closing Date Balance Sheet shall be finally determined as provided herein, Purchaser and Stephan shall cooperate with
each other and shall have reasonable access to the books and records, working papers, schedules and calculations of the other in order to prepare, or used in
the preparation of, their respective Closing Date Balance Sheet. If, at the end of such period, Purchaser and Stephan are unable to resolve all Disputed Closing
Date Balance Sheet Line Items, then any such remaining Disputed Closing Date Balance Sheet Line Items shall be referred to an independent accounting firm
jointly designated by Purchaser and Stephan (the “Accounting Firm”); provided, that in the event the Purchaser and Stephan cannot mutually agree as to the
designation of the Accounting Firm, each such Party will designate an accounting firm, and the two accounting firms will designate a third accounting firm to
act as the Accounting Firm, except that Grant Thornton LLP shall not be selected as the Accounting Firm, unless the Purchaser and Stephan mutually agree.

(D)     Purchaser and Stephan will enter into reasonable and customary arrangements for the services to be rendered by the
Accounting Firm under this Section 2.2(b)(ii), such services to be provided in the Accounting Firm’s capacity as an accounting expert and not an arbitrator.
The Accounting Firm shall be directed to determine as promptly as practicable (and Purchaser and Stephan shall use commercially reasonable efforts to cause
such determination to occur within thirty (30) days) the resolution of the Disputed Closing Date Balance Sheet Line Items. In making any determination of
the Disputed Closing Date Balance Sheet Line Items, the Accounting Firm may not assign a value greater than the greatest value for such item claimed by
either Party or smaller than the smallest value for such item claimed by either Party, and the Accounting Firm may only make a determination regarding the
matters in dispute between Purchaser and Stephan. Purchaser and Stephan shall each furnish to the Accounting Firm such work papers
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and other documents and information relating to the Disputed Closing Date Balance Sheet Line Items, and shall provide access to personnel and answer
questions, as such Accounting Firm may reasonably request. The determination of the Disputed Closing Date Balance Sheet Line Items by the Accounting
Firm shall be set forth in writing and shall be final, conclusive and binding on the Purchaser and Stephan for purposes of determining the Closing Date
Balance Sheet absent fraud or manifest error and shall be based solely on the terms of this Agreement and the written submissions by Purchaser and Stephan
and not by independent review or investigation. The Parties agree that judgment may be entered upon the award of the Accounting Firm in any court having
jurisdiction pursuant to Section 12.13 hereof.

(E)     Subject to the next sentence, each Party shall be responsible for its own fees and expenses incurred in connection with
this Section 2.2(b). The Purchaser and Stephan shall each pay one half of the fees and expenses payable to the Accounting Firm in connection with resolving
any dispute under this Section 2.2(b), except that, subject to Purchaser’s compliance with its obligations under Section 2.2(b)(ii)(B), in the event that one
Party’s determination of the Disputed Closing Date Balance Sheet Line Items as a whole varies by 20% or more from the determination of the Disputed
Closing Date Balance Sheet Line Items as a whole by the Accounting Firm hereunder, then such Party shall be solely responsible for the fees and expenses of
the Accounting Firm.

(F)     Promptly following (x) the Disputed Closing Date Balance Sheet Line Items have been finally determined or (y) the
Closing Date Balance Sheet has been finally determined pursuant to clause (A) of Section 2.2(b)(ii), Purchaser shall prepare, and deliver to Stephan (or
Stephan shall prepare and deliver to Purchaser if the last sentence of Section 2.2(b)(ii)(A) is applicable), the Closing Date Balance Sheet and the calculation
of the Closing Date Balance Sheet Positive Adjustment or Closing Date Balance Sheet Negative Adjustment, as applicable, whereupon the following payment
shall be made:

(1)     If the Closing Date Balance Sheet Positive Adjustment, as finally determined, exceeds the Estimated Closing
Adjustment Payment, then Purchaser shall pay an amount in cash equal to such excess to Stephan in accordance with such payment instructions as Stephan
shall designate; or

(2)     If (x) the Estimated Closing Adjustment Payment exceeds the Closing Date Balance Sheet Positive Adjustment, as
finally determined, or (y) there is a Closing Date Balance Sheet Negative Adjustment, then Stephan shall pay an amount in cash equal to such excess or the
Closing Date Balance Sheet Negative Adjustment, as applicable, to Purchaser in accordance with such payment instructions as Purchaser shall designate.

(G)     Any amount payable pursuant to Section 2.2(b)(ii)(F) shall be paid within five (5) Business Days after the delivery of the
Closing Date Balance Sheet via wire transfer of immediately available funds to the account designated herein by the recipient thereof.

(H)     Payments pursuant to Section 2.2(b)(ii)(F) shall be treated for all purposes as adjustments to the Consideration.

Section 2.3     Earn-out Payments. Subject to the term and provisions contained herein, the Purchaser covenants and agrees to pay Stephan the
following amounts (collectively, the “Earn-out Payments”):

(a)     An amount (the “2014 Earn-out”) equal to the product obtained by multiplying (i) ninety percent (90%) by (ii) 0.743 times the amount of
India Income for calendar year 2014, provided, however, that, regardless of the amount of India Income, the 2014 Earn-out shall not be less than $630,000.00,
nor more than $1,350,000.00.

(b)     An amount (the “2015 Earn-out”) equal to the product obtained by multiplying (i) ninety percent (90%) by (ii) 0.615 times the amount of
India Income for calendar year 2015, provided, however, that, regardless of the amount of India Income, the 2015 Earn-out shall not be less than $630,000.00,
nor more than $1,575,000.00.

(c)     The right to receive any Earn-out Payment shall not be represented by any form of certificate or other instrument, is not assignable or
transferable (other than by operation of Applicable Law relating to descent and distribution, divorce and community property), may not be pledged or
encumbered by the party entitled thereto and does not constitute an equity or ownership interest in Purchaser or any Company.

(d)     As promptly as practicable following the end of each of calendar years 2014 and 2015, but in any event no later than (x) March 31, 2015,
in the case of calendar year 2014 and (y) March 31, 2016 in the case of the calendar year 2015, Purchaser shall deliver to Stephan its calculation of the Earn-
out Statement for the immediately preceding calendar year, accompanied by reasonable supporting documentation sufficient to enable Stephan to verify the
calculations contained therein (a “Purchaser Earn-out Statement”). Within five (5) Business Days of its delivery of the Purchaser Earn-out Statement,
Purchaser shall pay to Stephan the amount of the Earn-out Payment as calculated in accordance with the Purchaser Earn-out Statement (the “Estimated Earn-
out Payment”), in
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accordance with such payment instructions as Stephan shall designate, and/or issue shares of Parent Stock in accordance with Section 2.3(j) below. In the
event that Purchaser does not deliver the Purchaser Earn-out Statement within the applicable time period, the full Earn-out Payment for the applicable period
shall be deemed earned and payable hereunder.

(e)     The Purchaser shall promptly furnish to Stephan such work papers, documents, general ledger records and other documents and
information relating to the Purchaser Earn-out Statement, and promptly provide access to personnel and answer questions, as Stephan may reasonably request
for the purpose of evaluating and verifying data in the Purchaser Earn-out Statement.

(f)     If Stephan disagrees in whole or in part with the Purchaser Earn-out Statement, then within thirty (30) days after his receipt thereof,
Stephan shall notify Purchaser of such disagreement in writing (the “Earn-out Notice of Disagreement”), setting forth in reasonable detail the particulars of
any such disagreement. To be effective, any such Earn-out Notice of Disagreement shall include a copy of the Purchaser Earn-out Statement marked to
indicate the specific line items of the Purchaser Earn-out Statement that are in dispute (the “Earn-out Disputed Line Items”) and shall be accompanied by
Stephan’s calculation of each of the Earn-out Disputed Line Items and Stephan’s calculation of the Earn-out Statement (the “Stephan Earn-out Statement”).
All items that are not Earn-out Disputed Line Items shall be final, binding and conclusive for purposes of determining the Earn-out Payments hereunder
unless the resolution of an Earn-out Disputed Line Item affects an undisputed item, in which case such undisputed item shall remain open and be considered
an Earn-out Disputed Line Item to the extent of such corresponding effect. In the event that Stephan does not provide an Earn-out Notice of Disagreement
within such thirty (30)-day period, Stephan shall be deemed to have accepted in full the Purchaser Earn-out Statement, and, for purposes of determining the
Earn-out Payments, such Purchaser Earn-out Statement shall become final, binding and conclusive upon Purchaser and Stephan. In the event any Earn-out
Notice of Disagreement is properly and timely provided, Purchaser and Stephan shall use their respective commercially reasonable efforts for a period of
fifteen (15) days (or such longer period as they may mutually agree) to resolve any Earn-out Disputed Line Items. During Stephan’s aforesaid thirty (30) day
period and until the applicable Earn-out Statement shall be finally determined as provided herein, Purchaser and Stephan shall cooperate with each other and
shall have reasonable access to the books and records, working papers, schedules and calculations of the other in order to prepare, or used in the preparation
of, their respective Earn-out Statement. If, at the end of such period, Purchaser and Stephan are unable to resolve all Earn-out Disputed Line Items, then any
such remaining Earn-out Disputed Line Items shall be referred to an Accounting Firm designated in accordance with Section 2.2(b)(ii)(C) above.

(g)     Purchaser and Stephan will enter into reasonable and customary arrangements for the services to be rendered by the Accounting Firm
under this Section 2.3, such services to be provided in the Accounting Firm’s capacity as an accounting expert and not an arbitrator. The Accounting Firm
shall be directed to determine as promptly as practicable (and Purchaser and Stephan shall use commercially reasonable efforts to cause such determination to
occur within thirty (30) days) the resolution of the Earn-out Disputed Line Items. In making any determination of the Earn-out Disputed Line Items, the
Accounting Firm may not assign a value greater than the greatest value for such item claimed by either Party or smaller than the smallest value for such item
claimed by either Party, and the Accounting Firm may only make a determination regarding the matters in dispute between Purchaser and Stephan. Purchaser
and Stephan shall each furnish to the Accounting Firm such work papers and other documents and information relating to the Earn-out Disputed Line Items,
and shall provide access to personnel and answer questions, as such Accounting Firm may reasonably request. The determination of the Earn-out Disputed
Line Items by the Accounting Firm shall be set forth in writing and shall be final, conclusive and binding on the Purchaser and Stephan for purposes of
determining the Earn-out Payment absent fraud or manifest error and shall be based solely on the terms of this Agreement and the written submissions by
Purchaser and Stephan and not by independent review or investigation. The Parties agree that judgment may be entered upon the award of the Accounting
Firm in any court having jurisdiction pursuant to Section 12.13 hereof.

(h)     Subject to the next sentence, each Party shall be responsible for its own fees and expenses incurred in connection with this Section 2.3.
The Purchaser and Stephan shall each pay one half of the fees and expenses payable to the Accounting Firm in connection with resolving any dispute under
this Section 2.3, except that, subject to Purchaser’s compliance with its obligations under Section 2.3(c), in the event that one Party’s determination of the
Earn-out Disputed Line Items as a whole varies by 20% or more from the determination of the Earn-out Disputed Line Items as a whole by the Accounting
Firm hereunder, then such Party shall be solely responsible for the fees and expenses of the Accounting Firm.

(i)     Promptly following (x) the Earn-out Disputed Line Items have been finally determined or (y) the Earn-out Statement has been finally
determined pursuant to paragraph (f) of Section 2.3, Purchaser shall prepare, and deliver to Stephan, the Earn-out Statement and the calculation of the
corresponding Earn-out Payment, and within five (5) Business Days thereafter (or five Business Days after the Earn-out Payment is deemed earned in
accordance with the last sentence of Section 2.3(d) if applicable), Purchaser shall pay to Stephan, in accordance with such payment instructions as Stephan
shall designate, the excess, if any, of the Earn-out Payment, as finally determined, over the Estimated Earn-out Payment, or, if applicable, Stephan shall pay to
Purchaser, in accordance with such payment instructions as Purchaser shall designate, the excess, if any, of the Estimated Earn-out Payment over the Earn-out
Payment, as finally determined.
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(j)     At Purchaser’s election, up to $200,000 of the 2014 Earn-out, and up to $250,000 of the 2015 Earn-out, may be made by the issuance of
unregistered shares of Parent Stock, which shares shall (i) be valued based upon the volume weighted average price of the Parent Stock upon the NASDAQ
Capital Market (or such other principal exchange upon which the Parent Stock shall then be listed for trading) during the twenty (20) Business Days prior to
the issuance of the shares and (ii) bear such restrictive legends as may be required under Applicable Law. Any such election by Purchaser shall be exercised
by written notice to Stephan delivered concurrently with the delivery of the Earn-out Statement pursuant to Section 2.3(i), and Purchaser shall use
commercially reasonable efforts to deliver such shares in certificate or uncertificated form, as Stephan shall designate, subject to Applicable Law and the
ordinary policies and procedures of the transfer agent for the Parent Stock.

(k)     Under the terms of the Key Employee Employment Letters, the Purchaser has agreed to pay to each Key Employee as bonus
compensation (collectively, the “Key Employee Bonus Amounts”):

(i)     An amount equal to the product obtained by multiplying (i) five percent (5%) by (ii) 0.743 times the amount of India Income for
calendar year 2014, provided, however, that, regardless of the amount of India Income, such payment shall not be less than $35,000.00, nor more than
$75,000.00.

(ii)     An amount equal to the product obtained by multiplying (i) five percent (5%) by (ii) 0.615 times the amount of India Income for
calendar year 2015, provided, however, that, regardless of the amount of India Income, such payment shall not be less than $35,000.00, nor more than
$87,500.00.

In the event that a Key Employee forfeits his right to receive his Key Employee Bonus Amount under the terms of a Key Employee Employment Letter, then
the corresponding Earn-out Payment to Stephan for such calendar year shall be increased by the amount of such forfeited Key Employee Bonus Amount.

(l)     Notwithstanding the foregoing or anything contained herein, (i) payment of the Earn-out Payments is contingent upon, and subject to,
compliance by Stephan with his Restrictive Covenant contained herein and (ii) subject to the preceding clause (i), upon termination of Stephan’s employment
under the Stephan Employment Agreement without Cause or for Good Reason (as defined therein), Stephan shall be deemed to have earned the maximum
amount of the Earn-out Payments for the calendar year in which such event occurs and each year thereafter, as applicable, which shall be payable (without
regard to the amount of India Income) on the dates and otherwise in accordance with the terms herein.

(m)     Following the Closing, Purchaser shall have sole discretion with regard to all matters relating to the operation of the Companies, and
Purchaser has no obligation to operate the Companies, or take any other action or step, in order to achieve any Earn-out Payment or to maximize the amount
of any Earn-out Payment; provided, however, the Purchaser shall not divert business generated by a Company away from the Companies. Purchaser expressly
disclaims any assurance that Stephan will receive any Earn-Out Payment, and Purchaser does not promise or project, nor has promised or projected, any Earn-
Out Payment, except for the minimum Earn-out Payments set forth in this Section 2.3, subject to the terms and provisions of this Agreement.

Section 2.4     Withholding Rights. Notwithstanding anything to the contrary contained herein, Purchaser shall be entitled to deduct and withhold
from payments made in connection with any of the transactions contemplated by this Agreement such amounts as it is required to deduct and withhold with
respect to the making of such payment under the Code and any other Applicable Law. To the extent that amounts are so deducted and withheld by Purchaser,
such deducted and withheld amounts (i) shall be remitted by Purchaser to the applicable Governmental Entity and (ii) shall be treated for all purposes of this
Agreement as having been paid to the Person in respect of which such deduction and withholding was made by Purchaser. Based upon the representations and
warranties of the Selling Parties contained herein, the Purchaser shall, and the Selling Parties authorize the Purchaser to, withhold from the Closing Payments
the amount set forth in Schedule 2.4 (the “Withholding Amount”).

ARTICLE 3
CLOSING; ACTIONS AT CLOSING

Section 3.1     Closing. The closing of the Purchase and Sale (the “Closing”) shall take place at 10:00 a.m., U.S. Central time, on September 3, 2014,
subject to the satisfaction (or waiver) of the conditions set forth in Article 8 (excluding conditions that, by their terms, are to be satisfied at the Closing but
subject to the satisfaction or waiver of such conditions at the Closing), at the offices of the Purchaser, unless another time, date or place is agreed to in writing
by Purchaser and the Selling Parties. The Closing shall be deemed effective as of, and the “Closing Date” shall be, regardless of the actual time and date of
the Closing, 12:01 a.m., U.S. Central time, on September 1, 2014.

Section 3.2     Actions at Closing. Subject to the satisfaction of the conditions precedent set forth herein, at the Closing, Purchaser will pay the
Closing Payments and the amounts set forth in Section 2.2(a)(iii) against receipt of such certificates,
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assignments, stock powers, resolutions, or other instruments of assignment and transfer as Purchaser may reasonably require to evidence and effectuate the
Purchase and Sale, including the stamping or other validation of any or all of the foregoing as may be required by Applicable Law (the “Share Transfer
Documents”), whereupon Purchaser shall be absolutely and irrevocably vested with full and unrestricted title and record and beneficial ownership of the
Shares, free and clear of any and all Liens, other than as arising through Purchaser.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES REGARDING EACH COMPANY

Stephan hereby represents and warrant to Purchaser, as of the date hereof and as of the Closing Date, as follows:

Section 4.1     Organization and Qualification.

(a)     Each of REV-US and REV-India is duly organized, validly existing and in good standing (or the equivalent thereof, if applicable) under
the laws of Delaware and India, respectively. Each Company has the requisite power and authority to own, lease and operate its properties and to carry on its
business.

(b)     Each Company is duly qualified or licensed to transact business and is in good standing (if applicable) in each jurisdiction in which the
property and assets owned, leased or operated by it, or the nature of the business conducted by it, makes such qualification or licensing necessary (which such
jurisdictions are set forth on Schedule 4.1(b)), except in such jurisdictions where the failure to be so duly qualified or licensed and in good standing would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(c)     Each Company has made available to Purchaser prior to the date hereof an accurate and complete copy of each Governing Document of
such Company. Such Governing Documents are in full force and effect and no other Governing Documents are applicable to or binding upon the Companies.
The Companies are not currently in violation of any provision of their Governing Documents. No Proceedings to dissolve any Company are pending, or to
Stephan’s Knowledge, threatened. Schedule 4.1(c) sets forth the name of each officer and director of Seller and each Company.

Section 4.2     Capitalization of the Company.

(a)     Schedule 4.2(a) sets forth the name and address of each beneficial and record holder of any Securities or Equity Interests in each
Company, the number of such Securities or Equity Interests so held and the date of, and consideration paid for, the acquisition thereof. Except as set forth on
Schedule 4.2(a), there are no: (i) outstanding Equity Interests or Securities of any kind or nature of any Company, (ii) Liens, proxies, voting trusts or voting
agreements with respect to any Equity Interests or Securities of any Company, or bonds, debentures, notes or other Indebtedness of any Company having the
right to vote (or convertible into, or exchangeable for, Securities having the right to vote) on any matters on which holders of the Equity Interests or Securities
of any Company may vote, (iii) obligations to redeem, repurchase or otherwise acquire Equity Interests or Securities of any Company, or (iv) Equity Interests
or Securities of any kind or nature of any Company evidenced by physical stock certificates or other paper form. When transferred to Purchaser at the
Closing, the Shares will be owned by Purchaser free and clear of all Liens, other than those arising by virtue of any actions taken by or on behalf of Purchaser.
The REV-US Shares are duly authorized, validly issued, fully paid and nonassessable, and constitute all of the outstanding Securities and Equity Interests of
REV-US. The REV-India Shares are duly authorized, validly issued, fully paid and nonassessable, and, together with the Minority REV-India Shares,
constitute all of the outstanding Securities and Equity Interests of REV-India.

(b)     No Company, directly or indirectly, has any Subsidiary or owns any equity, debt or similar interest in, or any interest convertible into or
exchangeable or exercisable for, at any time, any equity or similar interest in, or controls, directly or indirectly, any other Person, and no Company is, directly
or indirectly, a party to, member of or partner in any partnership, joint venture or similar business entity.

Section 4.3     [deleted].

Section 4.4     Consents and Approvals; No Violations. Neither the execution or delivery of this Agreement, nor the consummation of the
transactions contemplated hereby will (i) conflict with or result in any breach of any provision of any Company’s Governing Documents, (ii) except as set
forth on Schedule 4.4, result in a violation or breach of, result in any loss of rights or additional obligations under, or constitute (with or without due notice or
lapse of time or both) a default or give rise to any right of termination, cancellation or acceleration under, any of the terms, conditions or provisions of, or
result in the payment of any additional amounts or consideration under, any Material Contract or Permit, (iii) cause any Company to be in violation of any
Order or Applicable Law or (iv) result in the creation of any Lien upon any of the assets of any Company.
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Section 4.5     Financial Statements; Liabilities; Internal Controls; Solvency; Accounts Receivable.

(a)     Attached hereto as Schedule 4.5(a) are true and complete copies of the following financial statements (such financial statements, the
“Financial Statements”):

(i)     the audited balance sheet of REV-US as of December 31, 2013, and the related audited statements of income, cash flows and
stockholders’ equity for the fiscal year then ended (the “Audited US Financial Statements”);

(ii)     the audited balance sheet of REV-India as of March 31, 2014, and the related audited statements of income, cash flows and
stockholders’ equity for the fiscal year then ended (the “Audited Indian Financial Statements,” and together with the Audited US Financial Statements, the
“Audited Financial Statements”);

(iii)     the unaudited balance sheet of REV-US as of July 31, 2014, and the related unaudited statement of income for the seven
(7) month period then ended (the “Unaudited US Financial Statements”); and

(iv)     the unaudited balance sheet of REV-India as of July 31, 2014, and the related unaudited statement of income equity for the four
(4) month period then ended (the “Unaudited Indian Financial Statements” and together with the Unaudited US Financial Statements, the “Unaudited
Financial Statements”).

(b)     The Financial Statements have been prepared from the books and records of the Companies on a consistent basis throughout the periods
covered thereby. Except as set forth in Schedule 4.5(b), the Financial Statements fairly present in all material respects (i) the financial position of each
Company as of the dates thereof and (ii) the results of operations, stockholders’ equity and cash flows, as applicable, of each Company for the fiscal periods
covered thereby. The Audited Financial Statements have been prepared in accordance with GAAP.

(c)     Except as set forth on Schedule 4.5(c) and for matters reflected or reserved against in the Financial Statements or noted in the notes
thereto, no Company has any Liabilities (required to be reflected in such Financial Statements under GAAP) of any nature, direct, indirect, contingent,
liquidated, unliquidated or otherwise, except Liabilities that (i) were incurred since the date of its Financial Statement in the ordinary course of business
consistent with past practice that are not material individually or in the aggregate, or (ii) are incurred in connection with the transactions contemplated by this
Agreement. No Company has any “off-balance sheet arrangements” (as such term is defined in Item 303(a)(4) of Regulation S-K promulgated under the
Exchange Act).

(d)     True, correct and complete copies of the books of account, stock record books, minute books, bank accounts, statutory registers and other
corporate records of each Company have been made available to Purchaser and its representatives, including Grant Thornton LLP and Grant Thornton India
LLP, and such books and records have been maintained in accordance with good business practices and Applicable Law.

(e)     Except as set forth on Schedule 4.5(e), the minute books of each Company contain records of all meetings held, and an accurate and
complete record of the actions taken, by the stockholders, the Board of Directors, and any committees of the Board of Directors of each Company, and no
meeting at which any action has been taken by any such stockholders, Board of Directors, or committee has been held for which minutes have not been
prepared and are not contained in such minute books. At the Closing, all of those books and records will be in the possession of the applicable Company.

(f)     None of the directors, officers, agents or employees of any Company or any of its Affiliates acting with, on behalf of, or for the benefit of,
any Company has established, maintained or created any fund, asset or liability that has not been recorded in the books and records of the applicable
Company.

(g)     Each Company has established internal accounting controls so that (i) transactions are executed with management’s authorization;
(ii) transactions are recorded as necessary to permit preparation of the financial statements and to maintain accountability for its assets; (iii) the reporting of
its assets is compared with existing assets at regular intervals; and (iv) accounts and other receivables are recorded accurately, and procedures are
implemented to effect the collection and/or valuation thereof on a current and timely basis.

(h)     Except as disclosed in the auditor’s notes to the Audited Financial Statements, Stephan has no Knowledge of (i) any current material
weakness or other deficiencies in the system of internal accounting controls utilized by any Company, (ii) any fraud, whether or not material, that involves
management or other employees of any Company who have a role in the preparation of financial statements or the internal accounting controls utilized by
such Company or (iii) any claim or allegation regarding any of the foregoing.

(i)     No Company is Insolvent nor will be rendered Insolvent by any of the transactions contemplated by this Agreement. Each Company is
able to pay its Liabilities as they become due in the ordinary course of business, has assets (calculated at fair market
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value) that exceed its Liabilities, and taking into account all pending and threatened litigation, does not reasonably anticipate that judgments against it in
actions for money damages will be rendered at a time when, or in amounts such that, such Company will be unable to satisfy any such judgments promptly in
accordance with their terms (taking into account all other obligations of the Company and the maximum probable amount of such judgments in any such
actions and the earliest reasonable time at which such judgments might be rendered). The cash available to each Company, after taking into account all other
anticipated uses of such cash, is sufficient to pay all its debts and judgments of such Company promptly in accordance with their terms.

(j)     All of the accounts receivable reflected in the Financial Statements (the “Accounts Receivable”) represent bona fide transactions of the
applicable Company that arose in the ordinary course of business consistent with past practice, are not subject to defenses, setoffs or counterclaims in excess
of any applicable reserves set forth in the Financial Statements and, to Stephan’s Knowledge, except as set forth on Schedule 4.5(j), are current and collectible
within ninety (90) days of the applicable invoice date, subject to the applicable reserves set forth in the Financial Statements. No Person has any Lien on any
Account Receivable, and, except in the ordinary course of business consistent with past practice, no agreement for material deduction or material discount has
been made with respect to any Account Receivable. No Company has received written notice from any customer that such customer disputes or does not
intend to pay any Account Receivable.

Section 4.6     Material Contracts.

(a)     Except for the Contracts listed on Schedule 4.6(a), and other than Contracts solely between the Companies, no Company is a party to or
bound by any:

(i)     Contract that will require a payment by the Company upon or following the Closing hereunder which payment is not payable in
the absence of the Closing (such as, by way of example, any Contract that requires payment upon a “change in control” of the Company);

(ii)     commission or sales Contract (A) with any current employee, individual consultant, contractor or salesperson, (B) with any
partner of the Company or any marketer or distributor of any Company Products and Services providing for the payment of any commissions or other sales
compensation to any employees or agents of such partner or marketer or distributor, or (C) under which a Person provides commission or sales-based services
to the Company;

(iii)     Contract that obligates the Company to provide indemnification or a guarantee, including any Contract whereby the Company
has guaranteed or otherwise agreed to cause, insure or become liable or indemnify for, or pledged any of its assets to secure, the performance or payment of,
any obligation or other liability of any Person;

(iv)     Contract relating to Indebtedness;

(v)     Contract relating to capital expenditures and involving required annual future payments by the Company in excess of $25,000;

(vi)     Contract under which the Company is lessee of or holds or operates any tangible property (other than real property), owned by
any other Person, other than ordinary equipment leases under which the Company is obligated to make annual lease payments not exceeding $25,000 and
which do not require the purchase of the underlying equipment (other than for a nominal amount);

(vii)     Contract under which the Company is lessor of or permits any third party to hold or operate any tangible property (other than
real property), owned or controlled by the Company;

(viii)     partnership agreement, joint venture, strategic alliance, funding or similar Contract or other Contract involving the sharing of
profits, losses, costs or Liabilities with any Person;

(ix)     Contract prohibiting the Company or any Affiliate of the Company from freely engaging in any line of business, or containing
covenants that limit or purport to limit the ability of the Company or any Affiliate of the Company to (A) compete in any business or with any Person or in
any geographic area, (B) sell, supply, provide or distribute any service or product, (C) hire or solicit Persons for employment, (D) incur or guarantee any
Indebtedness or to grant a Lien on the assets of the Company, or (E) use or enforce the Business Intellectual Property rights, including, in each case, any
nondisclosure, non-competition, settlement, coexistence, standstill or confidentiality agreements;

(x)     collective bargaining agreement or other Contract with any collective bargaining representative or other Contracts with a labor
union, labor organization or similar body;
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(xi)     settlement or similar Contract pursuant to which the Company is obligated to pay consideration after the date hereof in
settlement of any Proceeding;

(xii)     Contract that relates to any prior (within the past five (5) years) or future disposition or acquisition of properties, of assets or of
any interest in any business enterprise by the Company, or any merger or business combination with respect to the Company;

(xiii)     powers of attorney;

(xiv)     Contract (A) providing for the Company to be the exclusive provider or preferred provider of any product or service to any
Person or that otherwise involves the granting by any Person to the Company of exclusive or preferred rights of any kind, (B) providing for any Person to be
the exclusive or preferred provider of any product or services to the Company or that otherwise involves the granting by the Company to any Person of
exclusive or preferred rights, (C) granting to any Person a right of first refusal or right of first offer on the sale of any part of the business of the Company,
(D) containing a provision of the type commonly referred to as “most favored nation” provision for the benefit of a Person, or (E) pursuant to which the
Company has agreed to provide future services for a fixed price or maximum fee, or pursuant to any cap or other provision that provides for payment other
than on an unrestricted “time and materials” basis;

(xv)     Contract that obligates the Company to pay an amount in excess of $100,000 during any twelve (12)-month period after the
date hereof or relates to the sale of goods or the provision of services pursuant to which the Company expects to accrue revenue in excess of $100,000 during
any twelve (12)-month period after the date hereof;

(xvi)     sales representative, dealer, distribution, joint marketing, data sharing, development, value added re-seller, remarketer, content
provider, destination site or similar Contract;

(xvii)     Contract with any customer or third party to provide support or maintenance, to develop or customize any product or service,
or to provide, support, customize or develop any third-party product, service or platform involving future annual payments to or from the Company in excess
of $25,000;

(xviii)     Contract providing for the use, disclosure or sale of any Personal Information;

(xix)     Contract with any Governmental Entity;

(xx)     Contract with any Selling Party or any Affiliate of any Selling Party;

(xxi)     Contract for the employment, retention or engagement of any Company employee, consultant, agent or representative which
cannot be terminated by the Company without cause and without payment of any premium, penalty, termination fee, severance or similar payment upon not
more than 90 days’ prior notice;

(xxii)     Contract (including any end-user licenses and all Services Agreements) with any customer or client of the Company that
provides for the payment of, or is reasonably likely to result in the payment of, fees or other consideration to the Company in excess of $25,000 in the twelve
(12)-month period following the date hereof;

(xxiii)     Contract that guarantees or warrants that any of the Company Products and Services is fit for any particular purpose or that
guarantees a result or commits to performance levels;

(xxiv)     Contract providing for any license or franchise granted by the Company pursuant to which the Company has agreed to
provide any Person with access to source code or to provide for source code to be put in escrow or to refrain from granting license or franchise rights to any
other Person;

(xxv)     Contract under which the Company, as licensor or licensee, licenses or sublicenses any Business Intellectual Property, other
than Commercial Software Contracts;

(xxvi)     Contract for the assignment of inventions to or from the Company;

(xxvii)     Contract under which any Company has any obligation to deliver Company Products and Services in the future in respect of
which the Company reasonably expects its operating margin to be earned on such Contract to be lower than its operating margin for the 12 month period
ended June 30, 2014 by 25% or more;
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(xxviii)     Contract under which any Company has any current or future obligation to issue any Equity Interests or Securities; and

(xxix)     Contract not otherwise included in any of the foregoing that is material to the business of the Company.

(b)     Except as set forth on Schedule 4.6(b), each Material Contract is valid and binding on the Company subject thereto and enforceable in
accordance with its terms against such Company and, to Stephan’s Knowledge, against each other party thereto (subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other laws affecting generally the enforcement of creditors’ rights and subject to general principles of equity). Each Material
Contract is in full force and effect and will be in full force and effect in accordance with its terms upon consummation of the transactions contemplated
hereby. Except as set forth on Schedule 4.6(b), each Company and, to Stephan’s Knowledge, each of the other parties thereto, have performed all obligations
required to be performed by it under each Material Contract except where any such non-performance has not caused or will not cause, individually or in the
aggregate, a Company Material Adverse Effect. Except as set forth on Schedule 4.6(b), no Company has received, nor has any Company delivered, any notice
of default or breach or alleging any default or breach under any Material Contract. Except as set forth on Schedule 4.6(b), no Company has received any
notice from any party terminating or stating its intention to terminate any Material Contract or to exercise any option not to renew thereunder. Each Company
has delivered or made available to Purchaser true, complete and correct copies of all Material Contracts, and no Material Contract has been modified,
rescinded or terminated after being delivered or made available to Purchaser.

Section 4.7     Absence of Changes. Except as set forth on Schedule 4.7, since the date of the Latest Balance Sheet, (i) no Company Material Adverse
Effect has occurred or existed, (ii) each Company has conducted its business in all material respects in the ordinary course consistent with past practices and
(iii) no Company has taken any action that if taken after the date of this Agreement would constitute a violation of Section 7.1(c).

Section 4.8     Litigation. Except as set forth on Schedule 4.8, there is no, and during the three (3) year period prior to the date of this Agreement there
has not been any, suit, litigation, arbitration, mediation, alternative dispute resolution procedure, claim, action, proceeding, hearing, audit, inquiry,
examination or investigation of any nature (each, a “Proceeding”) pending or, to Stephan’s Knowledge, threatened or under investigation against any
Company or any Company’s properties or assets or, to Stephan’s Knowledge, any Company’s directors, officers or employees. Without limiting the foregoing,
there is no such Proceeding pending or to Stephan’s Knowledge threatened which (i) is brought by or on behalf of a Governmental Entity, or (ii) seeks
injunctive relief or non-monetary damages. Except as set forth on Schedule 4.8, the Company is not subject to any outstanding Order.

Section 4.9     Permits; Compliance with Applicable Law.

(a)     Schedule 4.9(a) contains a true, correct and complete list of all material permits, licenses, approvals, certificates and other authorizations
of any Governmental Entity that are held by any Company to permit such Company to conduct its business (collectively, “Permits”). Except as set forth on
Schedule 4.9(a), (i) each Company holds, and currently is (and during the last three (3) years has been) in compliance in all material respects with all Permits
necessary for the lawful conduct of its business as presently conducted, (ii) all such Permits are (and during the last three (3) years have been) in full force and
effect and (iii) during the past three (3) years, (A) no Company has received written notice of any alleged violation or noncompliance with respect to any
Permit and (B) no Company has received written notice relating to the revocation or modification of any Permits. No Proceeding is pending or, to Stephan’s
Knowledge, threatened to revoke or limit any Permit, nor has any such Proceeding been pending at any time during the prior three (3) years.

(b)     Each Company is, and for the three (3) years has been, in compliance in all respects with all Applicable Laws, except where the failure to
be in compliance will not cause a Company Material Adverse Effect. Except as set forth on Schedule 4.9(b), no Company has received any written
communication during the past three (3) years from a Governmental Entity that alleges that any Company is not in compliance with any Applicable Laws
which has not heretofore been cured or for which there is any remaining Liability.

(c)     Neither any Company nor its properties or assets, or to Stephan’s Knowledge, any of each Company’s directors, officers or employees
(solely in their capacities as such), are currently, nor have any such Persons been at any time during the past three (3) years, subject to any Orders that would
materially impair each Company’s ability to operate its business as presently conducted.

Section 4.10     Employee Plans.

(a)     Schedule 4.10(a) sets forth a true and complete list of each Employee Benefit Plan, and, except as set forth therein, no Company has ever
created, maintained, offered or incurred any obligation under any other Employee Benefit Plan.
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(b)     Each Company has delivered the following documents to Purchaser with respect to each of its Employee Benefit Plan: (i) true, correct
and complete copies of all documents embodying such Employee Benefit Plan, including all amendments thereto, and all related trust documents, (ii) a
written description of any Employee Benefit Plan that is not set forth in a written document, (iii) the most recent summary plan description together with the
summary or summaries of material modifications thereto, if any, (iv) all IRS or DOL determination, opinion, notification and advisory letters, (v) the three
most recent annual reports (Form Series 5500 and all schedules and financial statements attached thereto), if any, (vi) all material correspondence to or from
any Governmental Entity received in the last three (3) years, (vii) all discrimination tests for the most recent three (3) plan years (if any), and (viii) all material
written agreements and contracts currently in effect, including administrative service agreements, group annuity contracts, and group insurance contracts.

(c)     Each Employee Benefit Plan has been maintained and administered in all respects in material compliance with its terms and with the
requirements prescribed by Applicable Law, including the timely and accurate filing of all reports and returns. All contributions, reserves or premium
payments required to be made or accrued as of the date hereof to the Employee Benefit Plans have been timely made or accrued. Each Employee Benefit Plan
intended to be qualified under Section 401(a) of the Code and each trust intended to qualify under Section 501(a) of the Code is so qualified and has obtained
a currently effective favorable determination notification, advisory or opinion letter, as applicable, as to its qualified status (or the qualified status of the
master or prototype form on which it is established) from the IRS covering the amendments to the Code effected by the Tax Reform Act of 1986 and all
subsequent legislation for which the IRS will currently issue such a letter, and no amendment to such Employee Benefit Plan has been adopted since the date
of such letter covering such Employee Benefit Plan that would adversely affect such favorable determination. The most recent determination notification,
advisory or opinion letter for each such Employee Benefit Plan intended to qualify under Section 501(a) of the Code has not been revoked, and, to Stephan’s
Knowledge, no fact or event exists that could reasonably be expected to result in the revocation of such qualified status.

(d)     Except as set forth on Schedule 4.10(d), no plan currently or ever in the past maintained, sponsored, contributed to or required to be
contributed to by any Company or its current or former ERISA Affiliates is or ever in the past was (i) a Multiemployer Plan, (ii) a plan described in
Section 413 of the Code, (iii) a plan subject to Title IV of ERISA, (iv) a plan subject to the minimum funding standards of Section 412 of the Code or
Section 302 of ERISA, or (v) a plan maintained in connection with any trust described in Section 501(c)(9) of the Code.

(e)     No Company is subject to any liability or penalty under Sections 4975 through 4980B of the Code or Title I of ERISA. REV-US has
materially complied with all applicable health care continuation requirements under COBRA. No “Prohibited Transaction,” within the meaning of
Section 4975 of the Code or Sections 406 or 407 of ERISA and not otherwise exempt under Section 408 of ERISA, has occurred with respect to any
Employee Benefit Plan.

(f)     Except as set forth on Schedule 4.10(f), no Employee Benefit Plan of REV-US provides, or reflects or represents any liability to provide,
benefits (including death or medical benefits), whether or not insured, with respect to any former or current employee, or any spouse or dependent of any such
employee, beyond the employee’s retirement or other termination of employment with any Company other than (i) coverage mandated by COBRA,
(ii) retirement or death benefits under any plan intended to be qualified under Section 401(a) of the Code, (iii) disability benefits that have been fully provided
for by insurance under an Employee Benefit Plan that constitutes an “employee welfare benefit plan” within the meaning of Section (3)(1) of ERISA, or
(iv) benefits in the nature of severance pay with respect to one or more of the employment contracts set forth on Schedule 4.10(f).

(g)     There is no contract, plan or arrangement covering any officer, employee or former officer or employee of REV-US that, individually or
collectively, could give rise to the payment as a result of the transactions contemplated by this Agreement of any amount that would not be deductible by such
Company by reason of Section 280G of the Code. For purposes of the foregoing sentence, the term “payment” shall include any payment, acceleration,
forgiveness of indebtedness, vesting, distribution, increase in benefits or obligation to fund benefits. Except as set forth on Schedule 4.10(g), execution of this
Agreement and the consummation of the transactions contemplated by this Agreement (alone or together with any other event which, standing alone, would
not by itself trigger such entitlement or acceleration) will not (i) entitle any Person to any payment, forgiveness of indebtedness, vesting, distribution, or
increase in benefits under or with respect to any Employee Benefit Plan, (ii) otherwise trigger any acceleration (of vesting or payment of benefits or
otherwise) under or with respect to any Employee Benefit Plan, or (iii) trigger any obligation to fund any Employee Benefit Plan.

(h)     Except as set forth on Schedule 4.10(h), no Proceeding (excluding claims for benefits incurred in the ordinary course) has been brought
or is pending or threatened against or with respect to any Employee Benefit Plan or the assets or any fiduciary thereof (in that Person’s capacity as a fiduciary
of such Employee Benefit Plan). There are no Proceedings pending or threatened by the IRS, DOL, or other Governmental Entity with respect to any
Employee Benefit Plan.

(i)     With respect to each Employee Benefit Plan that is a “nonqualified deferred compensation plan” (as defined for purposes of
Section 409A(d)(1) of the Code), such plan has been maintained and operated in compliance with Section 409A of the
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Code and the applicable IRS guidance promulgated thereunder to the extent such plan is subject to Section 409A of the Code and so as to avoid any tax,
interest or penalty thereunder. Except as set forth on Schedule 4.10(i), no Securities or Equity Interests in any Company are subject to a substantial risk of
forfeiture within the meaning of Section 83 of the Code with respect to which a valid election under Section 83(b) of the Code has not been made.

(j)     Except as set forth on Schedule 4.10(j), all payments to funds and schemes for the benefit of the employees of REV-India as mandated
under Applicable Indian Law have been made by REV-India, including any payments made towards employees’ state insurance, employees’ provident fund
and any other pension scheme instituted or mandated for its employees.

(k)     Each Company has, and after Closing will have, all power and authority necessary to amend or terminate its participation in each
Employee Benefit Plan not mandated to be provided under Applicable Law without incurring any penalty or liability when done in compliance with the
requirements of Applicable Law.

Section 4.11     Environmental Matters. Except as set forth on Schedule 4.11: Each Company is, and for the previous three (3) years has been, in
compliance with all Environmental Laws, except where such non-compliance has not caused, nor will cause, a Company Material Adverse Effect. Each
Company holds and is (and has been at all times during the past three (3) years) in compliance with all Permits that are required pursuant to Environmental
Laws, and has timely applied for all required renewals thereof. During the past three (3) years, no Company has received any notice of any Proceeding or
investigation alleging any material violation of, or material liability (including any investigatory, corrective or remedial obligation) under, any Environmental
Laws. Neither any Company nor any of its agents, employees or contractors acting on behalf of any Company has Released any Hazardous Materials at, on,
under, or from any property currently or formerly owned, leased or operated by any Company, and to Stephan’s Knowledge, there are no Hazardous Materials
at, on, under, or emanating from any property currently or formerly owned, leased or operated by any Company that could give rise to a material liability of
any Company under Environmental Laws.

Section 4.12     Intellectual Property.

(a)     Each Company either exclusively owns, free and clear of any Liens, or has a valid written license for or other valid right to use, all of its
Business Intellectual Property. Schedule 4.12(a) sets forth a correct and complete list of (i) all registrations of and applications to register any Business
Intellectual Property owned by or filed under the name of any Company (“Company Registered IP”), including the name of the current owner, registrant or
applicant, the jurisdictions by or in which any such registrations or applications have been issued or filed, the respective registration or application numbers
and dates of issuance, registrations or filing, and (ii) all unregistered Business Intellectual Property which is material to the operation of the business of any
Company (other than Commercial Software licensed or used by a Company under a Commercial Software Contract). To Stephan’s Knowledge, each
Company’s rights in its Business Intellectual Property, including the Company Registered IP, are valid, subsisting and fully enforceable.

(b)     Except as set forth on Schedule 4.12(b), there are no Contracts to which any Company is a party (excluding Contracts exclusively
between the Companies) relating to any Intellectual Property (other than Commercial Software Contracts), including any such Contract pursuant to which any
Company has (i) transferred ownership of any Intellectual Property, or granted any license or option to any other Person with respect to any Business
Intellectual Property (including any Contract pursuant to which any Company has granted or may be obligated to grant in the future, to any Person, a source
code license or option or other right to use or acquire source code that is part of Business Intellectual Property); or (ii) obtained a license or option to the
Intellectual Property of another Person; or (iii) has had Software developed for it by any Person other than the Company (collectively, the “IP Contracts”).

(c)     To Stephan’s Knowledge and except as set forth on Schedule 4.12(c), no Company has infringed upon or otherwise violated the
Intellectual Property rights of any other Person or received any written claim, charge, demand or notice alleging any such infringement or other violation. The
conduct of its business of each Company as currently conducted and its Company Products and Services do not, to Stephan’s Knowledge, infringe upon,
misappropriate or otherwise violate the Intellectual Property rights or rights of publicity or privacy of, or libels or defames, any other Person or constitute
unfair competition or trade practices. Each Company is not, nor has been, during the three (3) years preceding the date of this Agreement, a party to any
Proceedings, nor, to Stephan’s Knowledge, are any Proceedings threatened, that challenges the validity, enforceability, ownership, or right to use, sell or
license any of the Business Intellectual Property. To Stephan’s Knowledge, no other Person has infringed or misappropriated or is infringing upon or
misappropriating any of the Business Intellectual Property rights of any Company. No Company has sent any written notice to any third party alleging
infringement, misappropriation or unauthorized use of any Business Intellectual Property. To Stephan’s Knowledge, none of the Business Intellectual Property
of any Company is subject to any Proceeding or Order which restrict in any manner its validity, use, enforceability, transfer or license.

(d)     No Company is, nor, as a result of the execution, delivery or consummation of this Agreement will be, in breach or violation of any IP
Contract. Each IP Contract is valid and binding on the Company party thereto and enforceable in accordance with its terms against such Company and, to
Stephan’s Knowledge, each other party thereto (subject to applicable bankruptcy, insolvency,
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reorganization, moratorium or other laws affecting generally the enforcement of creditors’ rights and subject to general principles of equity). Each IP Contract
is in full force and effect and will be in full force and effect in accordance with its terms upon consummation of the transactions contemplated hereby. Except
as set forth in Schedule 4.12(d), immediately following the Closing, each Company will be permitted to exercise all of such Company’s rights under all of its
IP Contracts to the same extent that the Company would have been able to exercise such rights at such time had the transactions contemplated by this
Agreement not occurred and without the payment of any additional amounts or consideration, other than fees, royalties or payments which the Company
would otherwise have been required to pay had the transactions contemplated by this Agreement not occurred. Except as set forth in Schedule 4.12(d), the
execution and delivery of this Agreement and the Ancillary Documents, and the consummation of the transactions contemplated herein and therein, will not
result in (i) Purchaser or any of its Affiliates granting to any other Person any right to or with respect to any Intellectual Property right owned by, or licensed
to, Purchaser or any of its Affiliates, or (ii) Purchaser or any of its Affiliates being bound by, or subject to, any non-compete or other restriction on the
operation or scope of its business, in each case, except as otherwise arising by reason of any other Contract, Order or Proceeding to which the Purchaser or
any of its Affiliates is a party or by which its property or assets are subject.

(e)     Each Company has taken reasonable measures to safeguard and maintain all of its Business Intellectual Property and the secrecy and
confidentiality of the Trade Secrets that are part of its Business Intellectual Property. To Stephan’s Knowledge, there has been no material disclosure by any
Person bound by such confidentiality obligations to any third Person who was not bound by a confidentiality obligation to any Company of any Trade Secrets
or other confidential information used in connection with the conduct of the business of any Company. Each Company has validly maintained, and has not
taken any steps that could constitute abandonment of or that could invalidate, its rights in and to its Business Intellectual Property.

(f)     Schedule 4.12(f) sets forth the Contract between each present or past founder, manager, officer, employee or consultant of any Company
or any other Person who developed any part of any Company Product or Service (including Software) or any other Intellectual Property for any Company that
is or will be used, usable or intended for use in connection with the Company’s business, and, to Stephan’s Knowledge, no such founder, manager, officer,
employee or consultant is in violation of any term of any such Contract or any other Contract or agreement relating to the relationship of any such founder,
manager, officer, employee or consultant with the Company. No current or former founder, officer, employee, agent or consultant of any Company (i) owns
any Intellectual Property rights used or held for use by any Company or (ii) to Stephan’s Knowledge, has made any claims with respect to, or has any right,
license, claim or interest whatsoever in, such Intellectual Property rights.

(g)     To Stephan’s Knowledge, no Company Product or Service contains any “back door,” “drop dead device,” “time bomb,” “Trojan horse,”
“virus,” “worm,” “spyware” or “adware” (as such terms are commonly understood in the software industry) or any other code (collectively, “Malicious
Code”) designed or intended to have, or capable of performing or facilitating, any of the following functions: disrupting, disabling, harming, or otherwise
impeding in any manner the operation of, or providing unauthorized access to, a computer system or network or other device on which such code is stored or
installed. Each Company maintains reasonable measures designed to prevent the introduction of Malicious Code into Company Products and Services,
including firewall protections and regular virus scans.

(h)     Except as set forth on Schedule 4.12(h), and except for source code produced as a “work for hire” for a Company customer under a
Material Contract (“Customer Source Code”), no Company has provided or made available to any Person the source code to any Software owned, licensed or
used by any Company, and no Company is bound by or party to any Contract pursuant to which (i) the Company is obligated to provide to any Person any
such source code or (ii) the Company has deposited, or is or may be required to deposit, with an escrow agent or other Person, any such source code. No
circumstance or condition currently exists that, with or without notice or lapse of time or both, will, or would reasonably be expected to, result in the delivery
or disclosure of any such source code (other than Customer Source Code) to any Person who is not, as of the date of this Agreement, an employee,
independent contractor or other agent of any Company.

(i)     Schedule 4.12(i) contains a complete and accurate list of all Software that is distributed or made available as “open source software” or
“public software” or under a similar licensing or distribution model (including the GNU General Public License (GPL), GNU Lesser General Public License
(LGPL), Mozilla Public License (MPL), BSD licenses, the Netscape Public License, the Sun Community Source License (SCSL), the Sun Industry Standards
License (SISL) and the Apache License) (“Open Source Materials”) which is used or intended for use by any Company or in connection with any Company’s
business or incorporated in or used or intended for use in connection with any Company Products and Services, including an identification of the applicable
open source license agreement, and a description of the manner in which such Open Source Materials are used, including whether (and, if so, how) the Open
Source Materials were modified or distributed, by the Company. Each Company has complied with the terms of the license agreements applicable to any such
Open Source Materials. Except as expressly set forth in Schedule 4.12(i), no Company has (i) incorporated Open Source Materials in conjunction with any
Company Product or Service, (ii) distributed Open Source Materials in conjunction with any Company Product or Service, or (iii) used, incorporated or
distributed Open Source Materials that require or could require, or condition or could condition, the use or distribution of such Open Source Materials on, the
granting to any Person by the Company of any right or immunity with respect to any Business Intellectual Property (including any requirement or condition
that
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other Software incorporated into, derived from, or distributed with such Open Source Materials be (A) disclosed or distributed in source code form,
(B) licensed for the purpose of making derivative works, or (C) redistributable at no or nominal charge).

(j)     To Stephan’s Knowledge, no funding, facilities (if provided by specific grant or authorization), or personnel of any public or private
university, college or other educational or research institution or Governmental Entity were used, to develop or create, any Business Intellectual Property
except where a Company has a valid license therefrom. No Company is or has ever been a member of, or a contributor to, any industry standards body or
similar organization that could compel the Company to grant or offer to any Person any license or right to any Business Intellectual Property.

(k)     [deleted].

(l)     Each Company, including with respect to its conduct and provision of Company Products and Services, is in compliance in all material
respects with all Applicable Laws that relate to or govern the collection, compilation, use, storage, sale and transfer of Personal Information it receives or
obtains in the conduct of its business, including Customer Information. With respect to such information, each Company has taken reasonable measures
(including implementing and monitoring compliance with adequate measures with respect to technical and physical security) to protect such information
against loss and against unauthorized access, use, modification, disclosure or other misuse or use in a manner that violates the privacy rights of any Person. To
Stephan’s Knowledge, there has been no unauthorized access of any Company’s security systems used for the collection, storage or retrieval of Personal
Information or Customer Information or unauthorized access to or misuse of Personal Information or Customer Information.

(m)     Each Company has taken reasonable measures consistent with industry practice to protect its internal information technology systems
(“IT Systems”) from Malicious Code. Each Company’s IT Systems, as a whole, are adequate in all material respects for the conduct of the business of the
Company as currently conducted and are subject to reasonable disaster recovery and business continuity procedures. In the last eighteen (18) months, there
has not been any material failure with respect to any of the IT Systems that has not been remedied in all material respects or replaced. To Stephan’s
Knowledge, there have been no unauthorized intrusions or breaches of the security of any Company’s IT Systems, and the data and information which they
store or process has not been corrupted in any material manner or accessed without the authorization of the Company.

Section 4.13     Labor Matters.

(a)     Except as set forth on Schedule 4.13(a), currently and during the past three (3) years: (i) no Company has been a party to, or bound by,
any labor Contract with respect to its employees, (ii) no employee of any Company has been employed on any terms other than “at-will employment” or upon
terms which restrict or condition the ability of the Company to terminate the employment of the employee without cause, subject to any restrictions of
Applicable Indian Law, (iii) no labor union, labor organization, or works council has represented any employees of any Company, (iv) to Stephan’s
Knowledge, no union organization campaign or other activities to organize any employees of any Company or compel any Company to bargain with any
labor organization has been in progress, or threatened, and no question concerning representation has arisen respecting employees of any Company, (v) there
have been no strikes, walkouts, work stoppages, slowdowns, leafleting, picketing, boycotts, or lockouts, with respect to any employees of any Company, or, to
Stephan’s Knowledge, threats thereof, (vi) there have been no material union grievances or labor arbitrations against any Company, or, to Stephan’s
Knowledge, threats thereof, and no Company has breached or failed to comply with the provisions of any collective bargaining agreement, and (vii) there
have been no unfair labor practice charges, Proceedings, or complaints against any Company before the National Labor Relations Board or other similar
Governmental Entity, domestic or foreign, or, to Stephan’s Knowledge, threats thereof, and no Company has been found by the National Labor Relations
Board or any other Governmental Entity, domestic or foreign, to have engaged in any unfair labor practice in violation of the National Labor Relations Act or
any similar Applicable Laws, domestic or foreign.

(b)     Each Company has complied, and is in compliance, with all Applicable Laws relating to labor or employment, except for such
noncompliance which has not and will not cause a Company Material Adverse Effect. Except as set forth on Schedule 4.13(b), during the past three (3) years,
no Company has been a party to any Proceeding with respect to any employment-related issues, including Proceedings before or initiated by the Office of
Federal Contract Compliance Programs, the Occupational Safety and Health Administration, the Department of Labor, or other Governmental Entity,
domestic or foreign, or subject to any fines, penalties, or assessments associated with any such Proceeding.

(c)     Except as set forth on Schedule 4.13(c), REV-US has no liability, whether absolute or contingent, including any obligations under any
Employee Benefit Plans, with respect to any misclassification of any person under any wage and hour laws, including any misclassification as an independent
contractor or consultant rather than as an employee.

(d)     During the preceding three (3) years, REV-US has not incurred any liability or obligation under the Worker Adjustment and Retraining
Notification Act of 1988, 29 U.S.C. § 2101 et seq., as amended, or any similar state or local laws.
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(e)     During the preceding three (3) years, no present or former employee of any Company has given notice to the Company of any claim
against such Company (whether under Applicable Law, any employment agreement or otherwise) on account of or for (i) overtime pay, other than overtime
pay for the current payroll period, (ii) wages or salary (excluding current bonus, accruals and amounts accruing under Employee Benefit Plans) for any period
other than the current payroll period, (iii) vacation, time off or pay in lieu of vacation or time off, other than that earned in respect of the current fiscal year or
(iv) any violation of any Applicable Law relating to minimum wages or maximum hours of work.

(f)     No Person or Governmental Entity has filed or otherwise commenced any Proceeding against any Company arising out of any Applicable
Law relating to discrimination in employment, employment practices (including wrongful termination), family leave, or occupational safety and health
standards. For the past three (3) years, no Company has received any written notice from any Government Entity alleging a violation of occupational safety or
health standards. As of the date hereof, there are no pending workers compensation claims involving any Company and for the past three (3) years, there have
not been any workers compensation claims against any Company relating to the workplace setting of such Company.

Section 4.14     Insurance. Schedule 4.14 contains a list of all policies of fire, liability, workers’ compensation, property, casualty, errors and
omissions, employment practices, crime, cybersecurity and other forms of insurance (other than insurance relating to any Employee Benefit Plan that is listed
in Schedule 4.10(a)) owned or held by each Company. All such policies are in full force and effect, all premiums with respect thereto have been paid, no
notice of cancellation or termination or intent to cancel has been received by any Company with respect to any such policy during the past three (3) years and
are sufficient for compliance with all Applicable Laws and Contracts to which each Company is a party or by which it is bound. No Company is in default
under any such insurance policies. Except as set forth on Schedule 4.14, (i) no Company has made any claim under any such policy during the past three
(3) years with respect to which an insurer has questioned, denied or disputed or otherwise reserved its rights with respect to coverage and (ii) no Company has
received any writing in which an insurer has threatened to cancel any such policy.

Section 4.15     Tax Matters. Except as set forth on Schedule 4.15 (and identified by the corresponding paragraph of this Section 4.15):

(a)     Each Company has duly and timely filed (or has had duly and timely filed on its behalf) with the appropriate domestic federal, state, local
and foreign taxing authorities all tax returns, information returns, statements, forms, filings and reports (including any schedule or attachment thereto and any
amendment thereof) (each a “Tax Return”) required to be filed by it and no Company is presently the beneficiary of any extension of time within which to file
any Tax Return; no Company has waived any statute of limitations with respect to any Tax Return; all Tax Returns filed by each Company are true, complete
and correct in all material respects; all Taxes required to have been paid by each Company (whether or not shown on any Tax Return), whether disputed or
not, have been duly and timely paid, including Taxes which each Company is required to withhold and any estimated Tax required to be paid for the current
taxable year except for Taxes not yet due and payable; Taxes imposed upon each Company have been adequately provided for on the Financial Statements of
the Company; and since the date of the Financial Statements, no Company has incurred any liability for Taxes outside of the ordinary course of business; and
there are no liens for Taxes (other than Taxes not yet due and payable) upon any of the assets of any Company;

(b)     No Company is currently the subject of a Tax Proceeding, no such Proceeding is pending or, to Stephan’s Knowledge, threatened with
respect to any Company, and no officer, director or employer responsible for Tax matters of any Company has reason to believe or personal knowledge that
any Governmental Entity will propose or assess any additional Taxes in any material amount with respect to any Company for the subject periods covered by
the Tax Returns;

(c)     No Company has received from any Governmental Entity any notice of proposed adjustment, deficiency, underpayment of Taxes or any
other such notice which has not since been satisfied by payment or been withdrawn nor has any Company been notified by any Governmental Entity of a
specific intent to raise such issues;

(d)     No Company has received notice that any claim has been made by any Governmental Entity in a jurisdiction where any Company does
not file Tax Returns that the Company is or may be subject to taxation by that jurisdiction;

(e)     No Company is liable for Tax of another Person, as transferee or successor, by contract or otherwise, nor is a party to or bound by, or
liable for any Taxes as a result of, any Tax allocation, indemnity or sharing agreement. No Company has been a member of an affiliated, combined,
consolidated or unitary Tax group for Tax purposes, other than with the other Company.

(f)     No Company is, nor has it been, a United States real property holding corporation (as defined in Section 897(c)(2) of the Code) during the
applicable period specified in Section 897(c)(1)(a) of the Code. No Company has engaged in any transaction that is a “reportable transaction” under
Section 1.6011-4(b) of the Treasury Regulations. No Company has been a “distributing corporation” or a “controlled corporation” in connection with a
distribution described in Section 355 of the Code;
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(g)     No power of attorney granted by or with respect to any Company for Taxes is currently in force, other than to accountants for each
Company and ADP, and no ruling with respect to Taxes has been requested by or on behalf of any Company; and no closing agreement pursuant to
Section 7121 of the Code (or any predecessor provision) or any similar provision of any state, local or foreign law has been entered into by or with respect to
any Company;

(h)     Each Company has provided or made available to Purchaser prior to the date hereof true, correct and complete copies of all Tax Returns,
examination reports, and statements of deficiencies filed, assessed against, or agreed to by the Company with respect to Taxes and all correspondence by the
Company (or its officers, employees or advisors) with any Governmental Entity regarding Taxes of the Company for the prior three (3) years;

(i)     No Company has changed or revoked, or permitted to be changed or revoked, any election or method of accounting with respect to Taxes
affecting or relating to the Company and is not required to make any adjustment pursuant to Section 481(a) of the Code (or any predecessor provision) or any
similar provision of state, local or foreign Tax law by reason of any change in any accounting methods;

(j)     Each Company has (i) withheld all required amounts from its employees, agents, shareholders, contractors and other third parties in
accordance with information provided to such Company and remitted such amounts to the proper authorities; (ii) paid when due all employer contributions
and premiums; and (iii) is in compliance with all reporting obligations and Applicable Laws with respect to employee income Tax withholding, social
security, unemployment Taxes and premiums;

(k)     No Company will be required to include any item of income in, or exclude any item of deduction from, taxable income for any period (or
any portion thereof) ending after the Closing Date as a result of any: (i) installment sale or other open transaction disposition made on or prior to the Closing
Date; or (ii) prepaid amount received on or prior to the Closing Date;

(l)     No Company is a party to any joint venture, partnership or other arrangement or contract that could be treated as a partnership for federal
income tax purposes;

(m)     There is currently no limitation on the utilization of net operating losses, capital losses, built-in losses, tax credits or similar items of any
Company under Sections 269, 382, 383, 384 or 1502 of the Code and the Treasury Regulations thereunder (and comparable provisions of state, local or
foreign Applicable Law); and

(n)     Schedule 4.15(n) sets forth: (i) all jurisdictions in which each Company currently files, or has filed within the last three (3) years, any Tax
Return, is engaged in business or has a permanent establishment, (ii) the taxable years of each Company as to which the applicable statutes of limitations on
the assessment and collection of Taxes have not expired; (iii) those years for which examinations by the Taxing authorities have been completed; and
(iv) those taxable years for which examinations by Taxing authorities are presently being conducted. All deficiencies asserted, or assessments made, against
any Company as a result of any examinations by any Taxing authority have been fully paid.

Section 4.16     Brokers. No broker, finder, financial advisor or investment banker is entitled to any broker’s, finder’s, financial advisor’s, investment
banker’s fee or commission or similar payment in connection with the transactions contemplated by this Agreement based upon arrangements made by or on
behalf of any Company.

Section 4.17     Real and Personal Property; Sufficiency of Assets.

(a)     No Company owns any real property. Schedule 4.17(a) sets forth a true and complete list of all leases (each a “Real Property Lease”) of
real property (the “Leased Real Property”) pursuant to which any Company is a tenant or has any rights of occupancy or possession. Except as set forth on
Schedule 4.17(a), (i) each Real Property Lease is valid and binding on the Company subject thereto and enforceable in accordance with its terms against such
Company and, to Stephan’s Knowledge, against each other party thereto (subject to applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting generally the enforcement of creditors’ rights and subject to general principles of equity), (ii) no Company, nor, to Stephan’s Knowledge, the
other parties thereto, are in breach or default under each Real Property Lease, and, to Stephan’s Knowledge, no circumstances or state of facts presently exists
which, with the giving of notice or passage of time, or both, would constitute a breach or default under any Real Property Lease, (iii) there are no written or
oral subleases, concessions or other contracts granting to any Person the right to use or occupy any Leased Real Property, (iv) the execution and delivery of
this Agreement and the consummation of the transaction contemplated herein, do not and will not require the consent, approval, authorization or agreement of
any party to, or under, any Real Property Lease, nor will trigger any right of recapture, termination, relocation or other provision set forth therein, (v) to
Stephan’s Knowledge, all buildings, structures, fixtures, building and mechanical systems and equipment and components which are part of any Leased Real
Property are in reasonable operating condition, subject to normal wear, and are sufficient for the operation of each Company’s business as presently
conducted therein, and comply with all Applicable Law, (vi) to Stephan’s Knowledge, there is no pending or written threat of condemnation or similar
proceeding affecting the Leased Real Property or any portion thereof, (vii) to
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Stephan’s Knowledge, no portion of any facility, building, improvement or other structure located on any of the Leased Real Property has suffered any
material damage by fire or other casualty within the past three (3) years which has not been substantially repaired or restored, (viii) each Real Property Lease
required under Applicable Law to be stamped, recorded or registered with any Governmental Entity has been so stamped, recorded or registered and (ix) each
Company has made available to Purchaser prior to the date hereof true, correct and complete copies of each Real Property Lease and the same have not been
amended, modified, waived or supplemented except pursuant to written instruments, true, correct and complete copies of which have been delivered or made
available to Purchaser.

(b)     Schedule 4.17(b) sets forth a true and complete list of all leases (each a “Personal Property Lease”) of tangible personal property,
including equipment, furniture, fixtures, computer hardware and leasehold improvements (the “Leased Personal Property”) pursuant to which any Company is
a lessee or has any rights of use or possession. Except as set forth on Schedule 4.17(b), (i) each Personal Property Lease is valid and binding on the Company
subject thereto and enforceable in accordance with its terms against such Company and, to Stephan’s Knowledge, against each other party thereto (subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting generally the enforcement of creditors’ rights and subject to general
principles of equity), (ii) no Company, nor, to Stephan’s Knowledge, the other parties thereto, are in breach or default under each Personal Property Lease,
and, to Stephan’s Knowledge, no circumstances or state of facts presently exists which, with the giving of notice or passage of time, or both, would constitute
a breach or default under any Personal Property Lease, (iii) there are no written or oral subleases, concessions or other contracts granting to any Person the
right to use or possess any Leased Personal Property, (iv) the execution and delivery of this Agreement, and the consummation of the transaction
contemplated herein, do not and will not require the consent, approval, authorization or agreement of any party to, or under, any Personal Property Lease, nor
will trigger any right of recapture, termination, relocation or other provision set forth therein, (v) to Stephan’s Knowledge, all Leased Personal Property are in
reasonable operating condition, subject to normal wear, considering the age and ordinary course of use of such property, and are sufficient for the operation of
each Company’s business as presently conducted therein, and comply with all Applicable Law, (vi) no portion of any Leased Personal Property has suffered
any material damage by fire or other casualty within the past three (3) years which has not been substantially repaired or restored and (vii) each Company has
made available to Purchaser prior to the date hereof true, correct and complete copies of each Personal Property Lease and the same have not been amended,
modified, waived or supplemented except pursuant to written instruments, true, correct and complete copies of which have been delivered or made available
to Purchaser.

(c)     Each Company has good, valid and marketable title to all of the tangible assets, properties and interests owned (or a valid leasehold
interest with respect to assets that are leased) by such Company and reflected on the Latest Balance Sheet, or acquired after the Latest Balance Sheet Date,
free and clear of all Liens, except for Permitted Liens.

(d)     The buildings, plants, structures, furniture, fixtures, machinery, equipment, vehicles and other items of tangible personal property
currently owned or leased by each Company, together with all other properties and assets of such Company, are sufficient for the continued conduct of such
Company’s business after the Closing in substantially the same manner as conducted prior to the Closing and constitute all of the rights, property and assets
necessary to conduct the business of such Company as currently conducted.

Section 4.18     Transactions with Affiliates. Schedule 4.18 sets forth all Contracts or other arrangements between any Company, on the one hand,
and any Selling Party, stockholder, partner, member, director, officer, employee or Affiliate of any Company, any member of such Person’s immediate family
or any trust, partnership or corporation in which any of the foregoing Persons has a material economic interest, or any other Affiliate of any Selling Party, on
the other hand (each, an “Affiliate Agreement”). Except as set forth on Schedule 4.18, no Company is indebted to any Selling Party or stockholder, partner,
member, director, officer, employee or Affiliate of any Company (or any member of such Person’s immediate family or any trust, partnership or corporation
in which any such Person has a material economic interest, or any other Affiliate of any Selling Party), except for amounts due as normal salaries and bonuses
and in reimbursement of ordinary course expenses and as normal costs and expenses of Employee Benefit Plans, and no such Person is indebted to any
Company.

Section 4.19     Product Warranties; Defects; Services.

(a)     Each product (including any Software product) or service (including Software hosted as a service) developed, manufactured, sold,
licensed, provided, leased or delivered by any Company, including all deliverables, in any form, thereunder (collectively, the “Company Products and
Services”) has been developed, manufactured, sold, licensed, provided, leased or delivered in conformity in all material respects with the specifications for
such Company Product and Service and all applicable contractual commitments and all applicable express and implied warranties. Except for liabilities or
obligations for replacement or repair incurred in the ordinary course of business consistent with past practice, no Company has any liability or obligation (and
to Stephan’s Knowledge, there is no basis for any present or future Proceeding against any Company) for replacement or repair of any Company Products and
Services or other damages in connection therewith.
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(b)     Schedule 4.19(b) sets forth (i) all Contracts that obligate any Company to provide Company Products and Services after the date hereof
and (ii) all Contracts under which any Company has previously provided Company Products and Services and for which such Company has received a
request for repair or replacement thereof which remains unsatisfied (the “Services Agreements”). Except as specifically disclosed in Schedule 4.19(b), no
Company has any “loss contract” or other agreement (a “Loss Contract”) where the expected cost to complete the Contract exceeds either (i) the fees and
payments to be received pursuant to such Contract or (ii) the Company’s budgeted expense with respect thereto, and there is no reasonable basis to conclude
that any Contract to which any Company is a party will become a Loss Contract.

Section 4.20     Customers and Suppliers. Schedule 4.20 sets forth a correct and complete list of: (i) the names of each of the top ten (10) customers
(as determined by revenue) and suppliers (as determined by amounts incurred) of each Company for the fiscal year ended December 31, 2013 and the 12
month period ended July 31, 2014; and (ii) the total amount of revenues received from, and amounts incurred, from each such customer and supplier,
respectively, in such periods. Each Company maintains good commercial working relationships with each of the customers and suppliers set forth on
Schedule 4.20. To Stephan’s Knowledge, the acquisition of the Shares by Purchaser will not adversely affect the relationship of Purchaser (as successor to
each Company’s business) with any such customer or supplier or any other Person with whom any Company does business.

Section 4.21     Banks, Officers and Powers of Attorney. Schedule 4.21 lists (i) the name, branch address and account numbers of all banks and
financial institutions in which any Company has an account or safe deposit box and the names of all persons authorized to draw thereon or have access
thereto, (ii) the names of all incumbent directors or officers (or similar positions) of each Company and (iii) the names of all persons holding powers of
attorney from any Company and the purpose therefor.

Section 4.22     Questionable Payments. No Company nor, to Stephan’s Knowledge, any of their respective directors, officers, persons holding
similar positions to directors or officers, agents, employees or any other person or entity acting on behalf of any Company has, on behalf of any Company:
(i) used any corporate funds for unlawful contributions, gifts, entertainment or other unlawful expenses relating to political activity, (ii) made any direct or
indirect unlawful payments to government officials or employees, or foreign government officials or employees, from corporate funds, (iii) established or
maintained any unlawful or unrecorded fund of corporate monies or other assets, (iv) made any false or fictitious entries on the books of account of any
Company for the purpose of disguising any unlawful contributions, gifts, expenses or payments, or (v) made or received any bribe, payoff, influence payment,
kickback or other unlawful payment.

Section 4.23 REV-India.     Without limitation of any other representation or warranty contained herein, REV-India has complied with and currently is
in compliance with all Applicable Indian Laws except where such non-compliance has not caused, nor will cause, a Company Material Adverse Effect.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

OF THE SELLING PARTIES

Section 5.1     Representations Regarding Seller. Each of the Selling Parties, jointly and severally, hereby represents and warrants, in each case, as
of the date hereof and as of the Closing Date, to Purchaser as follows: Seller is duly organized, validly existing and in good standing (or the equivalent
thereof, if applicable) under the laws of its jurisdiction of formation and has the requisite power and authority to own, lease and operate its properties and to
carry on its business. Seller has the requisite power and authority to execute and deliver this Agreement and to consummate the transactions contemplated
hereby. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have been duly authorized by all
necessary action on the part of Seller, and no other actions on the part of Seller is or will be necessary. This Agreement has been duly executed and delivered
by Seller and constitutes the valid, legal and binding agreement of Seller, enforceable against Seller in accordance with their terms, except to the extent that
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting the enforcement of creditors’ rights
generally. Seller is the sole legal and beneficial owner and holder of the Shares, free and clear of any and all Liens, and the Selling Parties (other than Seller)
are the sole legal and beneficial owners and holders of all outstanding Securities and Equity Interests of the Seller. Except as set forth on Schedule 5.1, no
notices to, filings with, or authorizations, consents or approvals of any Person or Governmental Entity are necessary for the execution, delivery or
performance by Seller of this Agreement or the consummation by Seller of the transactions contemplated hereby.
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Section 5.2     Representations Regarding Selling Parties other than Seller. Each of the Selling Parties other than Seller, individually, as to himself
or itself, as applicable (with (x) Chahal and the AC Trust, and (y) Venkatesh and the BV Trust, each being treated for this purpose as a single Person), hereby
represents and warrants, in each case, as of the date hereof and as of the Closing Date, to Purchaser as follows:

(a)     Such Person has the requisite power and authority or, with respect to individuals, the capacity, to execute and deliver this Agreement and
the Ancillary Documents to which he or it is, or is specified to be, a party and to consummate the transactions contemplated hereby and thereby. The
execution and delivery of this Agreement and the Ancillary Documents to which he or it is, or is specified to be, a party and the consummation of the
transactions contemplated hereby and thereby have been duly authorized by all necessary action (trust or otherwise) on the part of such Person, and no other
actions (trust or otherwise) on the part of any Person are necessary to consummate the transactions contemplated hereby or thereby. This Agreement and the
Ancillary Documents to which he or it is, or is specified to be, a party has been or will be duly executed and delivered by such Person and constitute the valid,
legal and binding agreement of such Person, enforceable against such Person in accordance with their terms, except to the extent that enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting the enforcement of creditors’ rights generally. Chahal on
behalf of the AC Trust, and Venkatesh on behalf of the BV Trust, is duly authorized, and has the full power, to execute and deliver this Agreement on behalf
of the AC Trust and BV Trust, respectively, and such execution fully binds such Selling Party.

(b)     Except as set forth on Schedule 5.2(b), no notices to, filings with, or authorizations, consents or approvals of any Person or Governmental
Entity are necessary for the execution, delivery or performance by such Person of this Agreement or the Ancillary Documents to which to which he or it is, or
is specified to be, a party or the consummation by such Person of the transactions contemplated hereby or thereby. Neither the execution, delivery nor
performance by such Person of this Agreement or the Ancillary Documents to which he or it is, or is specified to be, a party nor the consummation by such
Person of the transactions contemplated hereby or thereby will (i) conflict with or result in any breach of any provision of such Person’s Governing
Documents (if applicable), (ii) result in a violation or breach of, result in any loss of rights or additional obligations under, or constitute (with or without due
notice or lapse of time or both) a default or give rise to any right of termination, cancellation or acceleration under, any of the terms, conditions or provisions
of any Contract to which such Person is a party, (iii) violate any Order or Applicable Law to which such Person or (iv) result in the creation of any Lien upon
any property or assets owned by such Person.

(c)     Such Person has carefully reviewed this Agreement and the Ancillary Documents to which to which he or it is, or is specified to be a
party, and, to the extent believed by such Person to be necessary, has discussed with such Person’s financial and legal advisors, the representations, warranties
and agreements being made by the Selling Parties herein, and after completing such review, consideration and consultation, such Person understands the
terms and conditions of hereof and thereof.

(d)     No broker, finder, financial advisor or investment banker is entitled to any brokerage, finder’s, financial advisor’s, investment banker’s
fee or commission or similar payment in connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of
such Person.

(e)     There is no Proceeding pending or, to the Knowledge of such Person, threatened or under investigation, against or affecting such Person,
nor, to the Knowledge of such Person, is there any reasonable basis therefor, in which it is sought to restrain or prohibit or to obtain damages or other relief in
connection with the transactions contemplated hereby.

(f)     The representations and warranties set forth in this Section 5.2 do not contain an untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to each Selling Party, as of the date hereof and as of the Closing Date, as follows:

Section 6.1     Organization. Purchaser is a corporation, duly organized, validly existing and in good standing under the laws of the jurisdiction of its
formation and has all requisite power and authority to carry on its businesses as now being conducted, except where the failure to have such power or
authority would not prevent or materially delay the consummation of the Purchase and Sale.

Section 6.2     Authority. Purchaser has the requisite power and authority to execute and deliver this Agreement and the Ancillary Documents to
which Purchaser is a party and to consummate the transactions contemplated hereby and thereby. The execution and delivery of this Agreement and the
Ancillary Documents to which Purchaser is a party and the consummation of the transactions contemplated hereby and thereby have been duly authorized by
all necessary action on the part of Purchaser and no other
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corporate actions on the part of Purchaser are necessary. This Agreement and the Ancillary Documents to which Purchaser is a party has been or will be duly
and validly executed and delivered by Purchaser and constitute the valid, legal and binding agreement of Purchaser, enforceable against Purchaser in
accordance with its terms, except to the extent that enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting the enforcement of creditors’ rights generally.

Section 6.3     Consents and Approvals; No Violations. No notices to, filings with, or authorization, consent or approval of any Governmental Entity
is necessary for the execution, delivery or performance of this Agreement by Purchaser or the Ancillary Documents to which Purchaser is a party or the
consummation by Purchaser of the transactions contemplated hereby or thereby, except for those to be done or obtained by each Company and Selling Party
and those set forth on Schedule 6.3. Neither the execution, delivery nor performance by Purchaser of this Agreement or the Ancillary Documents to which
Purchaser is, or is specified to be, a party nor the consummation by Purchaser of the transactions contemplated hereby or thereby will (a) conflict with or
result in any breach of any provision of Purchaser’s Governing Documents, (b) except as set forth on Schedule 6.3, result in a violation or breach of, or
constitute (with or without due notice or lapse of time or both) a default or give rise to any right of termination, cancellation or acceleration under, any of the
terms, conditions or provisions of any Contract to which Purchaser is a party or by which Purchaser or any of its properties or assets may be bound, or
(c) violate any Order or Applicable Law to which Purchaser or any of its properties or assets is subject to or bound, except in the case of clauses (b) and
(c) above, for violations which would not prevent or materially delay the consummation of the transactions contemplated hereby.

Section 6.4     Brokers. No broker, finder, financial advisor or investment banker is entitled to any broker’s, finder’s, financial advisor’s or investment
banker’s fee or commission or similar payment in connection with the transactions contemplated by this Agreement based upon arrangements made by and on
behalf of Purchaser any of its Affiliates except as set forth on Schedule 6.4.

Section 6.5     Financial Ability. Purchaser has the financial ability to consummate the transactions contemplated by this Agreement.

Section 6.6     Investment Intent. Purchaser is acquiring the Shares as an investment for its own account and not with a view to the distribution
thereof. Purchaser shall not sell, transfer, assign, pledge or hypothecate any of the Shares in the absence of registration under, or pursuant to an applicable
exemption from, Federal and applicable state securities laws.

Section 6.7     Anti-Sandbagging. Purchaser represents that, as of the date hereof, it has no Knowledge of any misrepresentation or breach of warranty
of the Selling Parties contained in this Agreement.

ARTICLE 7
COVENANTS

Section 7.1     Conduct of Business of each Company. From and after the date hereof until the earlier of the Closing or the termination of this
Agreement in accordance with its terms, Seller shall cause each Company to: (a) conduct its business in the ordinary and regular course in substantially the
same manner heretofore conducted (including any conduct that is reasonably related, complementary or incidental thereto), (b) use commercially reasonable
efforts to preserve substantially intact its business organization and to preserve the present commercial relationships with key Persons with whom it does
business and (c) without the prior written consent of the Purchaser, not do or take any of the following actions:

(i)     take or omit to take any action that would reasonably be expected to result in, individually or in the aggregate, a Company
Material Adverse Effect;

(ii)     declare, set aside or pay a dividend on, or make any other distribution in respect of, any Equity Interests or Securities;

(iii)     reclassify, split, combine, subdivide or redeem, purchase or otherwise acquire, directly or indirectly, any of its Equity Interests
or Securities or effect any recapitalization, stock dividends, stock split or like change in its capitalization;

(iv)     acquire or agree to acquire in any manner (whether by merger or consolidation, the purchase of an equity interest in or a
material portion of the assets of or otherwise) any business or any corporation, partnership, association or other business organization or division thereof of
any other Person;

(v)     amend, extend, renew, enter into or terminate any new or existing Material Contract, as applicable, except any renewal or
extension in the ordinary course of an existing Material Contract which is terminable on 60 days’ notice or less without penalty;
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(vi)     increase the compensation, bonus, pension, welfare, severance or other fringe benefits payable to any Person by more than 5%;
make any equity awards to any Person; pay or grant any severance, termination or change-of-control benefit to any Person; adopt, amend or terminate any
Employee Benefit Plan or plan that would be an Employee Benefit Plan if in effect on the date hereof (unless such adoption or amendment is required to
reflect applicable changes in the law) or amend the terms of any outstanding equity-based awards; take any action to accelerate the vesting or payment, or
fund or in any other way secure the payment, of compensation or benefits under any Employee Benefit Plan, to the extent not already provided in the
mandatory provisions, if any, of such Employee Benefit Plan; change the manner in which contributions to Employee Benefit Plans are made or the basis on
which such contributions are determined, except as may be required by GAAP or Applicable Law; or make or forgive any loans to directors, members,
managers, officers or employees of the Company (other than advances of expenses made in the ordinary course);

(vii)     enter into a collective bargaining agreement;

(viii)     incur or assume any Indebtedness, except current liabilities incurred in the ordinary course of business consistent with past
practice;

(ix)     issue, sell, pledge, dispose of, grant, transfer or encumber, or authorize the issuance, sale, pledge, disposition, grant, transfer or
encumbrance of any Equity Interests or Securities;

(x)     adopt any amendments to its Governing Documents;

(xi)     make, change or revoke any Tax election, adopt or change any accounting period or any accounting method, file any amended
Tax Return, enter into any closing agreement, settle any material Tax claim or assessment relating to the Company, surrender any right to claim a refund of
Taxes, consent to any extension or waiver of the limitation period applicable to any Tax claim or assessment relating to the Company, or destroy or dispose of
any books and records with respect to Tax matters relating to periods beginning before the Closing and for which the statute of limitations is still open or
under which a record retention agreement is in place with a Governmental Entity;

(xii)     sell or otherwise dispose of any assets in excess of $25,000 in the aggregate or subject to any Lien any of its properties or
assets, except for Permitted Liens;

(xiii)     make any material change in its accounting principles or the methods by which such principles are applied for financial
reporting purposes;

(xiv)     write-down or write-up the value of any material asset, or write-off any accounts receivable or notes receivable, other than in
the ordinary course of business consistent with past practice and upon notice to Purchaser;

(xv)     accelerate or delay the payment of accounts payable, accelerate or delay the collection of any notes or accounts receivable or
otherwise fail to pay accounts payable and other business obligations or to collect accounts receivable, in each case other than in the ordinary course of
business consistent with past practice;

(xvi)     settle any Proceedings that, as a condition to such settlement, require payment in excess of $25,000 or result in any limitation
of the conduct of the Company’s business;

(xvii)     make any capital expenditures, other than in the ordinary course of business consistent with past practice;

(xviii)     adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other
reorganization;

(xix)     incur or commit to any other obligations or liabilities other than in the ordinary course of business consistent with past
practice;

(xx)     exercise any rights of renewal with respect to any Real Property Lease or Personal Property Lease that by its terms would
otherwise expire, except any renewal or extension in the ordinary course of an existing Real Property Lease or Personal Property Lease which is terminable
on 60 days’ notice or less without penalty;

(xxi)     grant any licenses under any Company Intellectual Property rights, other than non-exclusive licenses to customers in the
ordinary course of business consistent with past practice;
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(xxii)     fail to use commercially reasonable efforts to prevent any insurance policy naming it as a beneficiary or loss-payable payee to
be cancelled or terminated, except for ordinary course terminations and cancellations of such policies that are being replaced with policies providing for
substantially equivalent coverage;

(xxiii)     cancel, surrender, allow to expire or fail to renew, any Permits;

(xxiv)     materially change an existing line of business or enter into any new line of business; or

(xxv)     authorize, commit or agree to take or do, whether in writing or otherwise, any of the actions specified in this clause (c).

Section 7.2     Tax Matters.

(a)     Except for such Taxes which are required to be withheld from payment of the Consideration, all transfer taxes, recording fees and other
similar Taxes (and any interest, penalties or additions to Tax with respect thereto) that are imposed on any of the Parties hereto by any Governmental Entity in
connection with the transactions contemplated by the Agreement shall be paid by the Party responsible for the payment thereof under Applicable Law.

(b)     Stephan shall cause each Company to timely file all of its Tax Returns that are due on or prior to the Closing Date, and Stephan shall
cause each Company to timely pay any Taxes shown to be due thereon. Purchaser shall cause each Company to timely file or cause to be timely filed all Tax
Returns of each Company that are due after the Closing Date.

(c)     Schedule 7.2(c) sets forth the Tax allocation of the Consideration among the Shares (the “Allocation”). Each of the Parties agrees to (i) be
bound by the Allocation, (ii) act in accordance with the Allocation in the preparation, filing and audit of any Tax Return (including the filing of a federal
income Tax Return for the taxable year that includes the date of the Closing) except as otherwise required by Applicable Law, (iii) cooperate in the filing of
any forms required to be filed with regard to the Allocation and (iv) take no position, and cause its Affiliates to take no position, inconsistent with the
Allocation on any applicable Tax Return or in any proceeding before any Governmental Entity. If the Allocation is disputed by any Governmental Entity, the
Party receiving notice of the dispute shall promptly notify the other Parties, and the Parties agree (and shall cause their respective Affiliates) to defend such
Allocation in any Proceeding.

Section 7.3    Access to Information. From and after the date hereof until the earlier of the Closing or the termination of this Agreement in
accordance with its terms, upon reasonable notice, Stephan shall cause each Company to: (i) provide to Purchaser and its authorized representatives during
normal business hours reasonable access to all books, records, assets, properties and personnel of the Company (in a manner so as to not interfere with the
normal business operations of the Company) and (ii) furnish as promptly as practicable to Purchaser and its authorized representatives any information
concerning the Company that Purchaser may reasonably request. All of such information shall be treated as Confidential Information pursuant to the terms of
the Confidentiality Agreement.

Section 7.4     Efforts to Consummate. Subject to the terms and conditions herein provided, each of the Parties hereto shall use commercially
reasonable efforts to take, or cause to be taken, all action and to do, or cause to be done, all things reasonably necessary, proper or advisable to consummate
and make effective as promptly as practicable the transactions contemplated by this Agreement (including the satisfaction, but not waiver, of the closing
conditions set forth in Article 8 ). Each Party shall use commercially reasonable efforts to notify and to obtain consents of all Governmental Entities and other
Persons as necessary or advisable to consummate the transactions contemplated by this Agreement.

Section 7.5    Exclusive Dealing. During the period from the date of this Agreement through the earlier of the Closing or the termination of this
Agreement in accordance with its terms, the Selling Parties shall not take, nor permit Seller or any Company to take, nor permit any of their respective
Affiliates, officers, directors, employees, representatives, consultants, financial advisors, attorneys, accountants or other agents or representatives to take, any
action to solicit, encourage, initiate, engage in or continue discussions, negotiations or other communications with, provide any information to or otherwise
cooperate in any way with, or accept any proposal or offer from, or enter into any agreement with any Person (other than Purchaser or its Affiliates)
concerning (i) any direct or indirect purchase of any Equity Interests or Securities of Seller or any Company or all or substantially all of Seller or any
Company’s assets, (ii) any merger, consolidation, business combination, recapitalization, reorganization, or similar transaction involving Seller or any
Company, or (iii) any other transaction in lieu of or that conflicts with the transactions contemplated by this Agreement (each such transaction, an
“Acquisition Transaction”). Each Selling Party shall notify Purchaser promptly, but in any event within twenty-four (24) hours, orally and in writing if any
proposal, offer, inquiry or other contact with or by any Person with respect to an Acquisition Transaction, is made. Any such notice to Purchaser shall indicate
in reasonable detail the identity of the Person making such proposal, offer, inquiry or other contact and the terms and conditions of such proposal, offer,
inquiry or other contact.

29



Section 7.6     [Intentionally Omitted].

Section 7.7     [Intentionally Omitted].

Section 7.8     Notification and Schedule Updates.

(a)     From the date hereof until the Closing Date, each of the Selling Parties, on the one hand, and Purchaser, on the other hand, shall give
prompt written notice to the other Parties of any of the following (it being agreed such notification does not constitute a waiver of any other term or provision
of this Agreement or any rights hereunder):

(i)     any change, event or action that, individually or in the aggregate, has had or could reasonably be expected to (A) have a
Company Material Adverse Effect, (B) result in any representation or warranty of such Party under this Agreement being inaccurate in any respect or
(C) result in a breach of any covenant of such Party contained in this Agreement or the failure to satisfy any condition specified in Article 8;

(ii)     any written notice or other communication from any Person alleging that the consent of such Person is or may be required in
connection with the transactions contemplated by this Agreement;

(iii)     any written notice or other communication from any Governmental Entity in connection with the transactions contemplated by
this Agreement;

(iv)     the commencement or receipt of written threat of commencement of any Proceeding relating to or involving or otherwise
affecting any Company or that relates to the consummation of the transactions contemplated by this Agreement; and

(v)     the damage or destruction by fire or other casualty of any assets of any Company or the taking thereof or of any right relating
thereto by condemnation, eminent domain or other similar governmental action.

(b)     From the date hereof through the Closing, Stephan and the other Selling Parties, as applicable, shall promptly supplement or amend the
Schedules that they have delivered (i) with respect to any matter first existing or occurring following the date of this Agreement that (A) if existing or
occurring at or prior to the date of this Agreement, would have been required to be set forth or described in the Schedules or (B) is necessary to correct any
information in the Schedules that has been rendered inaccurate thereby and (ii) to the extent necessary to correct any information in the Schedules that was
inaccurate as of the date hereof. No such supplement or amendment to any Schedule shall have any effect for the purpose of determining satisfaction of the
conditions set forth in Article 8 or the obligations of any of the Parties hereunder.

Section 7.9     Releases. In consideration of the execution, delivery and performance by Purchaser of this Agreement, effective as of the Closing, each
of the Selling Parties, on behalf of itself and its Affiliates (each, a “Releasing Party”) hereby releases, waives, acquits and forever discharges each Company,
Purchaser and each of their respective Affiliates, together with their respective past and present officers, directors, partners, members, trustees, employees,
stockholders, agents, attorneys and representatives (each, a “Released Party”), from any and all Losses, Liabilities, costs, expenses, claims, damages, actions,
causes of action, or suits in law or equity, of whatever kind or nature that any Releasing Party ever had or may now have against any Released Party and that
have accrued or arisen prior to the Closing Date, including those based on any fact or circumstance arising from such Releasing Party’s past or current
ownership of any Equity Interests or Securities issued by any Company or any employment or other compensation arrangement or agreement (including any
claims relating to actual or alleged breaches of fiduciary or other duties by any Company’s directors, officers, partners, members or stockholders), whether
based on contract or any Applicable Law (including tort, statute, local ordinance, regulation or any comparable law) in any jurisdiction; provided, however,
that nothing in this Section 7.9 shall or be deemed to release any rights or obligations pursuant to, or other rights set forth in, (i) this Agreement and any
Ancillary Document, (ii) any agreement or Applicable Law providing for defense, indemnification or advancement of expenses with respect to any claims
against Stephan in his capacity as an employee, officer, director or agent of any Company (except claims known to Stephan prior to the Closing Date and not
disclosed to Purchaser) and (iii) provisions of Applicable Law which cannot be released by a Releasing Party.

Section 7.10     Resignation of Officers. At the Purchaser’s request, Stephan shall obtain the resignations of all of the officers and/or directors of each
Company effective as of the Closing, it being understood and agreed that such resignation shall represent solely such Person’s resignation from his or her
official officer and/or director capacity with the applicable Company, and shall not otherwise affect such Person’s employment status with such Company, and
shall not be deemed a breach or waiver by any such person of any rights under any employment or similar agreement to which such Person is a party.
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Section 7.11     Restrictive Covenant.

(a)     Each of the Seller and Stephan agrees that during the Restricted Period, such Person shall not, and such Person shall cause its Affiliates
and representatives not to, (i) engage, either directly or indirectly, for his or its own account or solely or jointly for the benefit of others, in any business,
domestic or foreign, which competes with any Company Business (a “Competing Business”) in any country, territory, jurisdiction, state, province, county,
city, municipality or town (a “Restricted Territory”) in which any Company or Purchaser or any of their Affiliates now or at any time during the Restricted
Period conducts or engages in any Company Business; (ii) solicit, directly or indirectly, any Competing Business in a Restricted Territory from any Person
other than to or for the benefit of any Company, Purchaser or any of their Affiliates; (iii) invest, either directly or indirectly, in any Person engaged in any
Competing Business in a Restricted Territory; or (iv) divert, entice or otherwise take away from any Company or Purchaser or any of their Affiliates the
business or patronage of any customer, client, supplier or vendor, including the Persons listed on Schedule 4.20, or attempt to do so; provided, that nothing
contained in this Section 7.11(a) shall be deemed to prevent such Person or any Affiliate thereof from owning less than five percent (5%) of a class of stock of
a publicly-held corporation which is traded on a national securities exchange or in the over-the-counter market, so long as such Person or Affiliate, as
applicable, does not have any active participation in the business or management of such entity.

(b)     Each of the Selling Parties (with (x) Chahal and the AC Trust, and (y) Venkatesh and the BV Trust, each being treated for this purpose as
a single Person) agrees, as to himself or itself, that during the Restricted Period, such Person shall not, and such Person shall cause its Affiliates and
representatives not to, directly or indirectly, through any Person or contractual arrangement, solicit, recruit, employ or hire, directly or indirectly, any Person
who at the time of the Closing or at any time during the two year period thereafter is employed by or engaged to work for Purchaser, any Company or any of
their Affiliates, whether as an employee, independent contractor or consultant (a “Company Employee”); provided, that the foregoing shall not prohibit a
general solicitation to the public of general advertising or similar methods of solicitation by search firms not specifically directed at Company Employees or
the hiring of any Person who has not been a Company Employee for a consecutive period of not less than six (6) months.

(c)     Each of the Selling Parties acknowledge and confirm that the Restrictive Covenant represents a material inducement to the Purchaser to
consummate the Purchase and Sale, and the Purchaser would not have entered into this Agreement in the absence of the Restrictive Covenant contained
herein.

(d)     Each of the Selling Parties acknowledges and agrees that the restrictions and provisions contained in the Restrictive Covenant are
reasonable and necessary to protect the legitimate interests of the Purchaser, that the provisions contained in the Restrictive Covenant are required to preserve
for the Purchaser the goodwill it is purchasing under this Agreement, that the Purchaser would not have entered into this Agreement in the absence of such
Restrictive Covenant, that any violation of such Restrictive Covenant will result in irreparable injury to the Purchaser, that the remedy at law for any breach
of the foregoing restrictions will be inadequate, and that, in the event of any such breach, the Purchaser, in addition to any other relief available to it, shall be
entitled to temporary and permanent injunctive relief. The Selling Parties further specifically acknowledge and agree that the Purchaser shall be entitled to an
equitable accounting of all earnings, profits and other benefits arising from any such breach, and further agree to pay the reasonable legal fees and expenses
incurred by the Purchaser in successfully enforcing the provisions contained herein. The Selling Parties acknowledge that they have agreed to the Restrictive
Covenant with full understanding and acceptance of the terms hereof and that the restrictions imposed herein are fair and reasonable and are required for the
protection of the Purchaser and are given as an integral part of the transactions contemplated by this Agreement. The Selling Parties expressly agree that the
provisions contained herein are severable independent covenants and are reasonable limitations as to time, geographical area and scope of activity, and such
restrictions do not impose a greater restraint than is necessary to protect the goodwill or other business interests purchased by the Purchaser. If any of the
covenants contained in this Restrictive Covenant, or any part hereof, is hereinafter construed to be invalid or unenforceable, the same shall not affect the
remainder of the covenant or covenants, which shall be given full effect, without regard to the invalid portions. If any of the covenants contained in this
Restrictive Covenant, or any part hereof, is held to be unenforceable because of the duration of such provision or the area covered thereby, the Parties agree
that the court making such determination shall have the power to reduce the duration and/or geographic area of such provision and, in its reduced form, said
provision shall then be enforceable. The Selling Parties acknowledge that the parties intend to and hereby confer jurisdiction to enforce the covenants
contained in this Restrictive Covenant upon the courts of any jurisdiction within the geographical scope of such covenants. In the event that the courts of any
one or more of such jurisdictions shall hold such covenants wholly unenforceable by reason of the breadth of such scope or otherwise, it is the intention of the
Parties hereto that such determination not bar or in any way affect the right of the Purchaser to the relief provided above in the courts of any other jurisdiction
within the geographical scope of such covenants, as to breaches of such covenants in such other respective jurisdictions, the above covenants as they relate to
each jurisdiction being, for this purpose, severable into diverse and independent covenants.

Section 7.12     Confidentiality. The Parties acknowledge that the Confidentiality Agreement will continue in full force and effect in accordance with
its terms and the provisions of which are by this reference incorporated herein, except that effective as of the Closing Date, the Purchaser shall have no further
liabilities or obligations thereunder.
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Section 7.13     Financial Statements and Reports. From the date hereof to the Closing Date, Stephan shall cause each Company to furnish to
Purchaser as soon as available monthly unaudited balance sheets and monthly income statements of the Company showing its financial condition as of the
close of such month and the results of operations during such month and for the elapsed portion of the Company’s fiscal year, in each case, setting forth
comparative figures for the corresponding month in the prior fiscal year and the corresponding elapsed portion of the prior fiscal year.

Section 7.14     [Intentionally Omitted] .

Section 7.15     Further Assurances. From time to time following the Closing, each of the Parties shall, and shall cause their respective Affiliates to,
use commercially reasonable efforts to, execute, acknowledge and deliver such conveyances, notices, assumptions, releases, consents, documents and other
instruments and papers, and perform such further acts as may be reasonably required or desirable to carry out the provisions hereof and the transactions
contemplated by this Agreement, including obtaining any Permits, consents, authorizations, approvals of, or effecting the notification of or filing with, each
Person, whether private or governmental, whose consent or approval is required in order to permit the consummation of, and to give full effect to, the
transactions contemplated by this Agreement.

ARTICLE 8
CONDITIONS TO CONSUMMATION OF THE PURCHASE AND SALE

Section 8.1     Conditions to the Obligations of the Selling Parties and Purchaser. The obligations of the Selling Parties and Purchaser to
consummate the transactions contemplated by this Agreement are subject to the satisfaction (or, if permitted by Applicable Law, waiver by the party for
whose benefit such condition exists) of the following conditions:

(a)     All authorizations, consents, permits, orders or approvals of, or declarations or filings with or expiration or termination of waiting periods
imposed by, any Governmental Entity pursuant to Applicable Law or any Person under any Material Contract necessary for the consummation of the
transactions contemplated hereby shall have been obtained or made or shall have occurred; and

(b)     No Applicable Law, executive order, decree, temporary restraining order, preliminary or permanent injunction or other Order issued by
any Governmental Entity or other legal restraint or prohibition preventing, prohibiting or rendering unlawful the consummation of the transactions
contemplated by this Agreement and the Ancillary Documents shall be in effect.

Section 8.2     Other Conditions to the Obligations of Purchaser. The obligations of Purchaser to consummate the Purchase and Sale are subject to
the satisfaction or, waiver by Purchaser of the following further conditions:

(a)     Each of the (i) Fundamental Representations shall be true and correct in all respects as of the date hereof and as of the Closing Date as
though then made, (ii) representations and warranties of the Selling Parties or any of them contained in this Agreement (other than the Fundamental
Representations) that are qualified as to materiality or Company Material Adverse Effect shall be true and correct in all respects as of the date hereof and as of
the Closing Date (except for such representations and warranties that are made as of a specific date which shall speak only as of such date) and
(iii) representations and warranties of the Selling Parties or any of them contained in this Agreement (other than the Fundamental Representations) that are
not qualified as to materiality or Company Material Adverse Effect shall be true and correct in all material respects as of the date hereof and as of the Closing
Date (except for such representations and warranties that are made as of a specific date which shall speak only as of such date);

(b)     The Selling Parties shall have performed and complied in all material respects with all agreements and covenants required to be
performed or complied with by them under this Agreement on or prior to the Closing Date;

(c)     Since the date of this Agreement, there shall not have occurred or exist a Company Material Adverse Effect;

(d)     Concurrently with the Closing, each of Malahar Pinnelli and KC Kuruvilla shall grant an irrevocable option to purchase, free and clear of
all Liens, all of the Equity Interests and Securities in REV-India owned by them, to the Purchaser or its designee, pursuant to such instruments or agreements
as shall be required by Applicable Law and otherwise reasonably satisfactory to Purchaser.

(e)     [Intentionally Omitted].

(f)     Each of the Key Employees shall have executed and delivered to the Purchaser an employment letter substantially in the form of Schedule
8.2(f) (the “Key Employee Employment Letters”).
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(g)     Stephan shall have executed and delivered to the Purchaser an employment agreement between Stephan and REV-US substantially in the
form of Schedule 8.2(g) (the “Stephan Employment Agreement”).

(h)     The Seller and each Company, as applicable, shall have executed and delivered the Share Transfer Documents to the Purchaser.

(i)     If so requested, Purchaser shall have received true, correct and complete copies of duly executed written resignations of one or more of
the officers and/or directors of each Company.

(j)     Without limitation of Section 8.1(a), the Purchaser shall have received true, correct and complete copies of the authorizations, consents,
permits, orders or approvals set forth on Schedule 4.4, and all of the declarations, filings and notices set forth on Schedule 4.4 shall have been properly given
and the notice period required thereunder shall have expired and the Selling Parties shall have delivered to Purchaser evidence thereof, in each case, in form
and substance reasonably satisfactory to Purchaser.

(k)     Purchaser shall have received such certificates, affidavits and other documents from the Selling Parties as it reasonably determines to be
necessary or advisable in order to determine the Withholding Amount and such other Tax withholding from the payment of the Consideration as may be
required under Applicable Law.

(l)     The Purchaser shall have received the following certificates, each dated as of the Closing Date, in form and substance reasonably
acceptable to Purchaser:

(i)     a certificate executed by Stephan certifying that the conditions specified in Section 8.2(a), Section 8.2(b) and Section 8.2(c) are
satisfied;

(ii)     a certificate executed by each of the Selling Parties, in his or its capacity as a Selling Party, certifying that, as to such Selling
Party, the conditions specified in Section 8.2(a) and Section 8.2(b) are satisfied;

(iii)     a certificate executed by Stephan, in his capacity as the chief executive officer of Seller and each Company, certifying (A) the
good standing of Seller and each Company in its jurisdiction of organization and in each other jurisdiction where it is qualified to do business (with copies of
all applicable good standing certificates, certificates of existence or comparable certificates attached to such certificate), (B) that the Governing Documents of
each Company (copies of which shall be attached to the certificate) are all true, complete and correct in all respects and remain unamended and in full force
and effect and (C) that the stockholders and directors of Seller and each Company have duly approved and authorized the execution and delivery of this
Agreement and the consummation of the transactions contemplated herein (a copy of which shall be attached to the certificate); and

(iv)     a certificate executed by each of Venkatesh and Chahal, in their respective capacities as the trustees of the BV Trust and the AC
Trust, certifying that each is the duly authorized trustee thereof and has the power and authority to execute and deliver this Agreement on behalf of the BV
Trust and AC Trust, respectively (and attaching a copy of the trust instrument for each such trust).

(n)     The Purchaser shall have received all other documents reasonably required or requested by Purchaser or its counsel to effectuate,
implement or evidence the Purchase and Sale or to otherwise consummate the transactions contemplated by this Agreement.

Section 8.3     Other Conditions to the Obligations of the Selling Parties. The obligations of the Selling Parties to consummate the Purchase and
Sale are subject to the satisfaction or waiver by them of the following further conditions:

(a)     The representations and warranties of Purchaser set forth in Article 6 hereof shall be true and correct in all material respects as of the
Closing Date as though made on and as of the Closing Date (other than such representations and warranties that expressly relate to a specified date, in which
case such representations and warranties shall be true and correct as of the specified date).

(b)     Purchaser shall have performed and complied in all material respects with all covenants required to be performed or complied with by
Purchaser under this Agreement on or prior to the Closing Date;
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(c)     The Selling Parties shall have received the following certificates, each dated as of the Closing Date, in form and substance reasonably
acceptable to Stephan:

(i)     a certificate executed by an authorized officer of Purchaser certifying that the conditions specified in Section 8.3(a) and
Section 8.3(b) have been satisfied certifying,

(ii)     a certificate executed by an authorized officer of Purchaser certifying the good standing of the Purchaser in its jurisdiction of
organization (with copies of all applicable good standing certificates, certificates of existence or comparable certificates attached to such certificate), and

(iii)     a certificate executed by an authorized officer of Purchaser certifying that the directors of the Purchaser have duly approved and
authorized the execution and delivery of this Agreement and the Ancillary Documents to which Purchaser may be a party and the consummation of the
transactions contemplated herein and therein;

(d)     Without limitation of Section 8.1(a), Stephan shall have received true, correct and complete copies of the authorizations, consents,
permits, orders or approvals set forth on Schedule 6.3, and all of the declarations, filings and notices set forth on Schedule 6.3 shall have been properly given
and the notice period required thereunder shall have expired and the Purchaser shall have delivered to Stephan evidence thereof, in each case, in form and
substance reasonably satisfactory to Stephan;

(e)     An authorized officer of REV-US shall have executed and delivered to Stephan the Stephan Employment Agreement; and

(f)     Purchaser shall have paid the Closing Payments and other amounts set forth in Section 2.2(a)(iii) in accordance with the provisions of
Section 2.2.

ARTICLE 9
TERMINATION

Section 9.1     Termination. This Agreement may be terminated and the transactions contemplated by this Agreement may be abandoned at any time
prior to the Closing:

(a)     by mutual written consent of Purchaser and the Selling Parties;

(b)     by Purchaser, if any Selling Party shall have breached any of the representations or warranties of any Selling Party set forth in this
Agreement or in any certificate delivered pursuant to this Agreement or if any Selling Party has failed to perform any covenant or agreement binding upon it
or him set forth in this Agreement (including an obligation to consummate the Closing) such that such breach or failure to perform, as applicable, (x) would
result in a failure of the condition to Closing set forth in either Section 8.2(a) or Section 8.2(b) to be satisfied and (y) cannot be cured on or before the
Termination Date, or, if curable, is not cured within ten (10) days after written notice thereof is delivered to Stephan; provided, however, that Purchaser shall
not have the right to terminate this Agreement pursuant to this Section 9.1(b) if Purchaser is then in material breach of this Agreement;

(c)     by the Selling Parties, if Purchaser shall have breached any of the representations or warranties set forth in this Agreement or in any
certificate delivered pursuant to this Agreement or if Purchaser has failed to perform any covenant or agreement on the part of Purchaser set forth in this
Agreement (including an obligation to consummate the Closing) such that such breach or failure to perform, as applicable, (x) would result in a failure of the
condition to Closing set forth in either Section 8.3(a) or Section 8.3(b) to be satisfied and (y) cannot be cured on or before the Termination Date, or, if curable,
is not cured within ten (10) days after written notice thereof is delivered to Purchaser; provided, however, that the Selling Parties shall not have the right to
terminate this Agreement pursuant to this Section 9.1(c) if any of the Companies or Selling Parties is then in material breach of this Agreement; or

(d)     by either Purchaser, on the one hand, or the Selling Parties, on the other hand, if the transactions contemplated by this Agreement shall
not have been consummated on or prior to the date that is ninety (90) days after the date hereof (the “Termination Date”); provided, however, that any Party
that has breached this Agreement, which breach has resulted in the failure of a condition in Article 8, shall not be entitled to terminate this Agreement
pursuant to this Section 9.1(d).

Section 9.2     Effect of Termination. In the event of the termination of this Agreement pursuant to Section 9.1, written notice thereof shall be given
to the other Parties, specifying the provisions hereof pursuant to which such termination is made and the basis therefor described in reasonable detail, and this
entire Agreement shall forthwith become void and of no further force and effect and all rights and obligations of any Party hereto shall cease with the
exception of the provisions of Section 7.12, Section 9.2, Article 11 and Article 12 (and any defined terms associated therewith), each of which provisions
shall survive such termination and remain valid
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and binding obligations of the Parties. Termination of this Agreement shall not be deemed to release, or limit the liabilities of, any Party from any liability or
damages arising from any fraud or willful breach by such Party of any representation, warranty or covenant contained in this Agreement.

ARTICLE 10
SURVIVAL OF REPRESENTATIONS AND COVENANTS; INDEMNIFICATION

Section 10.1    Survival of Representations and Covenants; Tolling.

(a)     The representations and warranties of the Parties contained in this Agreement, or in any certificate delivered hereunder, shall survive the
Closing until the twenty-four (24) month anniversary of the Closing Date, except that (a) the Fundamental Representations shall survive indefinitely and
(b) the Limitations Representations shall survive until sixty (60) days after any claims based on such sections are barred by the applicable statute of
limitations. All covenants and agreements set forth herein requiring performance shall survive the Closing in accordance with their respective terms and shall
survive until performed or expire in accordance with their respective terms.

(b)     Notwithstanding anything herein, any representation or warranty in respect of which indemnity may be sought under this Article 10, and
the indemnity with respect thereto, shall survive the time at which it would otherwise terminate pursuant to this Section 10.1 if written notice of the
inaccuracy or breach or potential inaccuracy or breach thereof giving rise to such right or potential right of indemnity shall have been given to the party
against whom such indemnity may be sought prior to such time, and in any such case such representation or warranty shall survive until any claim for
indemnity related to such inaccuracy or breach or potential inaccuracy or breach is resolved, but solely with respect to the breach claimed prior to the date the
represent or warranty otherwise terminated.

Section 10.2    Indemnification.

(a)     Subject to the other provisions of this Article 10, Stephan shall indemnify, defend and hold each of Purchaser and each Company and
their respective officers, directors, employees, partners, stockholders, Affiliates, agents and representatives, and each of the successors and assigns of any of
the foregoing (each a “Purchaser Indemnitee”) harmless from and against any and all damages, losses, liabilities, obligations, claims of any kind, fines,
penalties, Taxes, interest, costs or expenses (including reasonable attorneys’, accountants’ and other professionals’ fees and expenses) (collectively, “Losses”)
that are incurred or arise out of or result, directly or indirectly, from:

(i)     any breach of any representation or warranty made by Stephan contained in Article 4, or, as to Stephan only, Section 5.1 or
Section 5.2 of this Agreement or in any certificate or other instrument or document delivered by Stephan to Purchaser pursuant to Section 8.2(l) of this
Agreement;

(ii)     any breach by Stephan of any of his covenants or agreements contained herein;

(iii)     any Third Party Claim alleging any interest in or rights with respect to any Equity Interests or Securities of any Company,
which interest or rights arise from any event, state of facts, circumstance or occurrence in existence prior to the Closing Date;

(iv)     any Pre-Closing Taxes, Seller Expenses, claim for indemnification or other Liability asserted against or due and owing by any
Company by or to any Person or Governmental Entity, or any Proceeding to which any Company may be a party, whether before or after the Closing Date,
and arising from any action, event or occurrence in existence prior to or as of the Closing Date, whether or not disclosed in any Schedule hereto, except to the
extent reserved against in the Closing Date Balance Sheet (and if so reserved, such exception shall be limited to the amount so reserved) (it being the
understanding and agreement of the Parties that Stephan shall have no indemnification liability or obligation in respect of any Liabilities shown on or reserved
against in the Closing Date Balance Sheet to the extent so shown or reserved); and

(v)     any Proceeding by any Governmental Entity imposing or seeking to impose liability or obligation upon the Purchaser with
respect to any Tax withholding arising from the Purchase and Sale in excess of the Withholding Amount.

(b)     Subject to the other provisions of this Article 10, each of the Selling Parties (excluding Stephan), jointly and severally, shall indemnify,
defend and hold each Purchaser Indemnitee harmless from and against any and all Losses that are incurred or arise out of or result, directly or indirectly,
from:
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(i)     any breach of any representation or warranty made by any Selling Party (excluding Stephan) contained in Article 5 of this
Agreement or in any certificate or other instrument or document delivered by the Selling Parties to Purchaser pursuant to Section 8.2(l) of this Agreement;
and

(ii)     any breach by any Selling Party (excluding Stephan) of any of his or its covenants or agreements contained herein.

(c)     Effective as of the Closing, and subject to the other provisions of this Article 10, Purchaser shall indemnify, defend and hold each Selling
Party and their respective Affiliates, officers, directors, employees, partners, stockholders, agents and representatives, and each of the heirs, executors,
successors and assigns of any of the foregoing (each a “Seller Indemnitee”) harmless from any Loss incurred that arises out of or results, directly or indirectly,
from:

(i)     any breach of any representation or warranty made by the Purchaser contained in Article 6 of this Agreement or in any certificate
or other instrument or document delivered by Purchaser pursuant to Section 8.3(c) of this Agreement; and

(ii)     any breach by the Purchaser of any of its covenants or agreements contained herein.

Section 10.3    Indemnification Claims.

(a)     If any Purchaser Indemnitee or Seller Indemnitee (each, an “Indemnified Party”) seeks indemnification pursuant to this Article 10, the
Indemnified Party shall provide the other Party or Parties from whom such indemnification is sought (the “Indemnifying Party”) with a written Notice of
Claim setting forth, to the extent then known, the reasonable details of its claim and all Losses arising therefrom.

(b)     In the case of a claim for indemnification not based upon a Third Party Claim, the Indemnifying Party shall have thirty (30) days from its
receipt of the Notice of Claim to (i) admit its obligation to provide indemnification, and, without limitation of any future Losses arising thereunder, pay all
Losses set forth in the Notice of Claim or (ii) dispute the matters and claim for indemnification set forth in the Notice of Claim (a “Notice of Claim Dispute”).
If the Indemnifying Party does not deliver a Notice of Claim Dispute within such thirty (30) day period, the Indemnifying Party shall be conclusively deemed
obligated to provide such indemnification hereunder and shall be deemed to waive its right to deliver a Notice of Claim Dispute.

(c)     The delivery of a Notice of Claim by an Indemnified Party, or a Notice of Claim Dispute by an Indemnifying Party, shall not restrict or
preclude the Indemnified Party or Indemnifying Party, as the case may be, from thereafter asserting or alleging additional matters, including further Losses or
defenses, from or in connection with the matters giving rise to the Notice of Claim or Notice of Claim Dispute, as applicable. An Indemnified Party seeking
indemnification for a Third Party Claim may also seek indemnification under any applicable clause(s) of Section 10.1 or Section 10.2 and the same may be
set forth in one or more Notices of Claim as the Indemnified Party shall determine in its sole discretion.

Section 10.4    Third Party Claims.

(a)     If a Proceeding is initiated by any Person who is not a Party hereto or an Affiliate thereof (a “Third Party Claim”) against an Indemnified
Party, and if such Indemnified Party intends to seek indemnification with respect thereto under this Article 10, such Indemnified Party shall promptly, after
receipt of written notice of such Proceeding, provide written notice of such Proceeding to the party or parties from whom the Indemnified Party intends to
seek indemnification (the “Responsible Party”), which notice shall describe such Proceeding in reasonable detail and the amount thereof (if known and
quantifiable), provided that the failure to so notify a Responsible Party shall not relieve such Responsible Party of its obligations hereunder unless and to the
extent the Responsible Party shall be actually and materially prejudiced by such failure to so notify. A Responsible Party shall be entitled to participate in the
defense of such Proceeding giving rise to an Indemnified Party’s claim for indemnification at such Responsible Party’s expense, and, at its option (subject to
the limitations set forth below), shall be entitled to assume the defense thereof by appointing a reputable counsel reasonably acceptable to the Indemnified
Party to be the lead counsel in connection with such defense within thirty (30) days of its receipt of notice of the Proceeding, provided that prior to the
Responsible Party assuming control of such defense, it shall (x) demonstrate to the Indemnified Party in writing such Responsible Party’s financial ability to
provide full indemnification to the Indemnified Party with respect to such Proceeding (including the ability to post any bond required by the court or
adjudicative body before which such Proceeding is taking place), and (y) agree in writing to be fully responsible for all Losses relating to such Proceeding,
provided, further, that:

(i)     the Indemnified Party shall be entitled to participate in the defense of such claim and to employ counsel of its choice for such
purpose;
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(ii)     the Indemnified Party is authorized to file any motion, answer or other pleading that it shall deem necessary or appropriate to
protect its interests;

(iii)     the Responsible Party shall not be entitled to assume control of such defense if (A) the claim for indemnification relates to or
arises in connection with any criminal proceeding, action, indictment, allegation or investigation, (B) the Indemnified Party reasonably believes an adverse
determination with respect to the Proceeding giving rise to such claim for indemnification would materially injure the Indemnified Party’s reputation or future
business prospects, (C) such claim seeks an injunction or equitable relief against the Indemnified Party, (D) a conflict of interest exists between the
Responsible Party and the Indemnified Party, or (E) the Responsible Party failed or is failing to vigorously prosecute or defend such claim; and

(iv)     if the Responsible Party shall control the defense of any such claim, the Responsible Party shall obtain the prior written consent
of the Indemnified Party before entering into any settlement of a Proceeding or ceasing to defend such Proceeding if, pursuant to or as a result of such
settlement or cessation, injunctive or other equitable relief will be imposed against the Indemnified Party or if such settlement does not expressly and
unconditionally release the Indemnified Party from all Liabilities and obligations with respect to such claim.

(b)     If the Proceeding is by a Governmental Entity relating to a period ending on or prior to the Closing Date, Purchaser is the Indemnified
Party and Purchaser, in its capacity as such Indemnified Party, intends to seek indemnification pursuant to the terms hereof, notice thereof shall be sent to the
Selling Parties and, to the extent consistent with the foregoing, the Representative shall be afforded the opportunity to participate in and respond with
Purchaser to such Proceeding.

Section 10.5    Limitations on Indemnification Obligations.

(a)     The rights of the Purchaser Indemnitees to indemnification pursuant to the provision of Section 10.2 other than as arising in respect of a
Third Party Claim are subject to the following limitations:

(i)     The Purchaser Indemnitees shall not be entitled to recover Losses for claims made against Stephan under Section 10.2(a)(i)(A)
with respect to breaches of the Non-Fundamental Representations (1) until the cumulative aggregate amount which the Purchaser Indemnitees would recover
under Section 10.2(a)(i) exceeds $75,000 (the “Deductible”), in which case the Purchaser Indemnitees shall be entitled to recover the aggregate amount of all
such Losses in excess of the Deductible and (2) for an amount in excess of the lower of (x) $1,000,000.00 or (y) the aggregate Earn-out Payments actually
paid or payable hereunder, and (B) with respect to breaches of the Fundamental Representations for an amount in excess of the aggregate Earn-out Payments
actually paid or payable hereunder;

(ii)     The Purchaser Indemnitees shall not be entitled to recover Losses for claims made against the Selling Parties other than Stephan
under Section 10.2(b)(i) (A) with respect to breaches of the Non-Fundamental Representations (1) until the cumulative aggregate amount which the Purchaser
Indemnitees would recover under Section 10.2(b)(i) exceeds the Deductible, in which case the Purchaser Indemnitees shall be entitled to recover the
aggregate amount of all such Losses in excess of the Deductible and (2) for an amount in excess of $1,000,000.00, and (B) with respect to breaches of the
Fundamental Representations for an amount in excess of the Seller Closing Payment; and

(iii)     In the event a Purchaser Indemnitee recovers the full amount of Losses sought pursuant to Section 10.2 from an Indemnifying
Party and thereafter receives (A) insurance proceeds directly attributable to, and in payment or reimbursement of, the Losses, (B) indemnity or contribution
amounts from third parties (other than Purchaser or any Company) with respect to such Losses, or (C) any direct, recognizable Tax benefit as a result of any
such Losses, then the Purchaser Indemnitee shall refund to such Indemnifying Party the amount thereof (net of costs of collection and similar costs). To the
extent an indemnifiable Loss is covered by insurance and such coverage is confirmed by the insurer, then the Indemnifying Party shall not be liable for the
amount of the Loss so covered by insurance to the extent of the amount received by the Indemnified Party.
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(b)     Any claim for indemnification hereunder arising from a single event or occurrence may be asserted under one or more of the separate
clauses set forth in Section 10.2, and the assertion of a claim for indemnification under one clause shall not preclude or restrict the indemnified party from
asserting a claim for indemnification under one or more different clauses, provided, however, that any Losses recovered by an Indemnified Party under one
clause shall be credited against Losses sought to be recovered under a different clause and arising from the same event, occurrence or facts.

(c)     Except for a breach of his Restrictive Covenant, and except as set forth in Sections 10.7(i), (ii) or (iii), the maximum amount of Losses
for which Stephan may be liable under this Article 10 shall not exceed the Consideration paid or payable to Stephan hereunder.

(d)     Notwithstanding the foregoing, the Parties agree that, with respect to the matters set forth on Schedule 10.5(d), the terms, provisions and
limitations set forth therein shall apply in lieu of any provisions set forth herein otherwise applicable thereto.

Section 10.6    Limitation on Damages. Except as expressly set forth in Section 7.11, no Party hereto shall be liable for any punitive, special,
consequential, incidental, indirect, exemplary or remote damages (other than those required to be paid to a third party as part of a Third Party Claim under
Section 10.2).

Section 10.7    Exclusive Remedy; Right of Set-Off. Except (i) in the case of common law fraud or intentional misrepresentation, (ii) with respect to
the matters covered by Article 2 or Section 7.11 and (iii) in the case of a Party seeking to obtain specific performance of any term or provision of this
Agreement, the rights of the Parties to indemnification pursuant to the provisions of this Article 10 shall be the exclusive remedy for the Parties with respect
to Section 10.2 of this Agreement. Notwithstanding the foregoing or any term or provision of this Agreement or any Ancillary Document to the contrary,
Purchaser shall have the right to set off any Losses of the Purchaser Indemnitees for which indemnification is available under Section 10.2(a) against any
Earn-out Payments. In such event, any such set off shall first be applied against the shares of Parent Stock issuable under Section 2.3(j).

Section 10.8    Partial Materiality Strip. For the purposes of determining the amount of any Losses related to a breach of any representation or
warranty, the amount of the Losses shall be determined without regard to any materiality or knowledge qualification (including terms such as “material” and
“Company Material Adverse Effect”) set forth therein. For avoidance of doubt, any and all such qualifiers shall remain in full force and effect for purposes
determining whether such a breach of any representation or warranty shall have occurred.

Section 10.9    Tax Classification of Indemnification Payments. For purposes of this Article 10, Losses shall include any Tax costs (net of any
offsetting Tax savings, Tax credits or other Tax benefits) incurred by an Indemnified Party in respect of any indemnification payments received by it
hereunder. The Parties hereto agree to treat any indemnification payments made pursuant to this Agreement as an adjustment to the Consideration for all Tax
purposes, except as otherwise required pursuant to a determination within the meaning of Section 1313(a) of the Code (or any similar or corresponding
provision of Applicable Law).

Section 10.10    Right to Indemnification Not Affected by Knowledge. Without prejudice to any indemnification right of the Selling Parties with
respect to the representation contained in Section 6.7, the right to indemnification and payment of Losses based on any breach of representations, warranties
or covenants will not be affected by any investigation conducted, or any knowledge acquired (or capable of being acquired) at any time, whether before or
after the execution and delivery of this Agreement or the Closing Date, with respect to the accuracy or inaccuracy of or compliance with, any such
representation or warranty or covenant. The waiver of any condition based on the accuracy of any representation or warranty, or on the performance of or
compliance with any covenant or obligation, will not affect the right to indemnification, payment of Losses or other remedy based on such representations,
warranties, covenants and obligations. It is the express understanding and agreement of the Parties that the representations and warranties made by the Parties
in this Agreement is for the purpose of, among other things, allocating risk between the Purchaser, on the one hand, and the Selling Parties, on the other hand,
regardless of any due diligence investigation conducted by the Purchaser, without prejudice to any indemnification right of the Selling Parties with respect to
the representation contained in Section 6.7.

Section 10.11    No Contribution. No Selling Party or Seller Indemnitee or any of their respective employees or agents shall have any right of
contribution, subrogation, right of indemnity or other right or remedy against any Company, or any of its Affiliates, successors or assigns, in connection with
any indemnification obligation or any other liability to which he or it may become subject under or in connection with this Agreement, it being understood
and agreed that the representations, warranties, covenants and agreements of the Selling Parties are solely for the benefit of Purchaser and the Purchaser
Indemnitees. For the avoidance of doubt, the provisions of this Section do not apply to any right of contribution, subrogation, right of indemnity or other right
or remedy which any Selling Party may have or assert against any other Selling Party.
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ARTICLE 11
REPRESENTATIVE OF SELLING PARTIES

Section 11.1    Authorization of Representative.

(a)     The Selling Parties irrevocably appoint, authorize and empower Stephan to act as the exclusive agent, representative and attorney-in-fact
(the “Representative”) on behalf of each Selling Party, in connection with and to facilitate the consummation of the transactions contemplated hereby, which
shall include the power and authority:

(i)     To execute and deliver such waivers, modifications, amendments and consents in connection with this Agreement and the
consummation of the transactions contemplated hereby as the Representative, in his sole discretion, may deem necessary or desirable, except that, without the
prior written consent of all the Selling Parties, the Representative may not amend, modify or waive the provisions of the following: Section 2.2(a)(i),
Section 2.4, Article 5, Section 7.2(c), Section 7.11, Section 8.3(f), Section 10.2(b), Section 10.2(c), Section 10.5(a)(ii), Section 10.5(a)(iii), Section 10.6 or
Article 11;

(ii)     To enforce and protect the rights and interests of the Selling Parties (including the Representative, in his capacity as a Selling
Party) and to enforce and protect the rights and interests of the Representative arising out of or under or in any manner relating to this Agreement, and each
other agreement, document, instrument or certificate referred to herein or therein or the transactions provided for herein or therein (including in connection
with any and all claims for indemnification brought under Article 10 hereof), and to take any and all actions which the Representative believes are necessary
or appropriate under this Agreement, including asserting or pursuing any claim, action, proceeding or investigation (a “Claim”) against Purchaser, defending
any Third Party Claims, consenting to, compromising or settling any such Claims, conducting negotiations with Purchaser and its representatives regarding
such Claims, and, in connection therewith, to: (A) assert any claim or institute any action, proceeding or investigation; (B) investigate, defend, contest or
litigate any claim, action, proceeding or investigation initiated by Purchaser or any other Person, or by any federal, state or local Governmental Entity against
the Representative or any of the Selling Parties, and receive process on behalf of any or all of the Selling Parties in any such claim, action, proceeding or
investigation and compromise or settle on such terms as the Representative shall determine to be appropriate, and give receipts, releases and discharges with
respect to, any such claim, action, proceeding or investigation; (C) file any proofs of debt, claims and petitions as the Representative may deem advisable or
necessary; (D) settle or compromise any claims asserted under this Agreement; and (E) file and prosecute appeals from any decision, judgment or award
rendered in any such action, proceeding or investigation, it being understood that the Representative shall not have any obligation to take any such actions,
and shall not have any liability for any failure to take any such actions;

(iii)     To refrain from enforcing any right of any Selling Party arising out of or under or in any manner relating to this Agreement
(other than the right of the Selling Parties to receive the Seller Closing Payment) or any other agreement, instrument or document in connection with the
foregoing; provided, however, that no such failure to act on the part of the Representative, except as otherwise provided in this Agreement, shall be deemed a
waiver of any such right or interest by the Representative or by such Selling Party unless such waiver is in writing signed by the Representative; and

(iv)     To make, execute, acknowledge, deliver and receive all such other agreements, guarantees, orders, receipts, endorsements,
notices, requests, instructions, certificates, stock powers, letters and other writings, and, in general, to do any and all things and to take any and all action that
the Representative, in his sole and absolute discretion, may consider necessary or proper or convenient in connection with or to carry out the transactions
contemplated by this Agreement and all other agreements, documents or instruments referred to herein or therein or executed in connection herewith and
therewith.
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(b)     All of the indemnities, immunities and powers granted to the Representative under this Agreement shall survive the Closing Date or any
termination of this Agreement.

(c)     Purchaser and each Company shall have the right to rely upon all actions taken or omitted to be taken by the Representative pursuant to
this Agreement, all of which actions or omissions shall be legally binding upon the Selling Parties.

(d)     The grant of authority provided for herein (i) is coupled with an interest and shall be irrevocable and survive the death, incompetency,
bankruptcy or liquidation of any Selling Party, and (ii) shall survive the consummation of the Purchase and Sale.

(e)     The Representative shall not be liable for any act done or omitted hereunder as Representative while acting in good faith and in the
exercise of reasonable judgment. The Selling Parties (other than Stephan) shall indemnify the Representative and hold the Representative harmless against
any loss, liability or expense incurred without gross negligence or bad faith on the part of the Representative and arising out of or in connection with the
acceptance or administration of the Representative’s duties hereunder, including the reasonable fees and expenses of any legal counsel retained by the
Representative.

ARTICLE 12
MISCELLANEOUS

Section 12.1    Entire Agreement; Assignment. This Agreement (including the Schedules, the Ancillary Documents and the Confidentiality
Agreement) (a) constitutes the entire agreement among the parties hereto with respect to the subject matter hereof and thereof and supersedes the LOI and all
other prior agreements and understandings, both written and oral, among the parties hereto with respect to the subject matter hereof and (b) shall not be
assigned by any party hereto (whether by operation of law or otherwise), other than for collateral purposes, without the prior written consent of Purchaser and
the Representative; provided, Purchaser may assign this Agreement or any rights or obligations hereunder to any of its Affiliates; provided, further, that any
assignment pursuant to the preceding proviso shall not relieve Purchaser of any obligation under this Agreement. Any attempted assignment of this
Agreement not in accordance with the terms of this Section 12.1 shall be void.
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Section 12.2    Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given by delivery
in person, by facsimile, e-mail or by reputable overnight courier service (charges prepaid) and shall be deemed given when so delivered personally, by
facsimile, by e-mail or one day after being sent by overnight courier, to the other parties hereto as follows:
 

Purchaser:   Priority Fulfillment Services, Inc.
   505 Millennium Drive
   Allen, TX 75013
   Att: Tom Madden
   Fax: (972) 881-0145
   Email: tmadden@pfsweb.com
   
   With a copy to:
   
   Wolff & Samson PC
   One Boland Drive
   West Orange, NJ 07052
   Att: Morris Bienenfeld, Esq.
   Fax: 973-530-2213
   Email: mbienenfeld@wolffsamson.com
   
Selling Parties:   Steven J. Stephan
   Representative of the Selling Parties
   3178 Landon Court
   Chaska, MN 55318
   E-mail: steven.stephan@revsolutionsinc.com
   
With a copy to:   Moss & Barnett, A Professional Association
   150 South Fifth Street, Suite 1200
   Minneapolis, MN 55402
   Attn:     Christopher Stall
   Fax:      (612) 877-5069
   E-mail: Chris.Stall@lawmoss.com

or to such other address as the person to whom notice is given may have previously furnished to the other in writing in the manner set forth above.

Section 12.3    Governing Law. This Agreement shall be governed by and construed in accordance with the internal laws of the State of Delaware
applicable to agreements made and to be performed entirely within such State.

Section 12.4    Fees and Expenses. Except as otherwise set forth in this Agreement, whether or not the Purchase and Sale is consummated, all fees
and expenses incurred in connection with the Purchase and Sale, this Agreement and the transactions contemplated by this Agreement, including the fees and
disbursements of counsel, financial advisors and accountants, shall be paid by the Party hereto incurring such fees or expenses.

Section 12.5    Construction; Interpretation. The term “this Agreement” means this Purchase Agreement together with all Schedules hereto, as the
same may from time to time be amended, modified, supplemented or restated in accordance with the terms hereof. Except as expressly set forth in this
Agreement, no Party assumes any other liability or obligation hereunder, including any implied duty of good faith and fair dealing. The headings contained in
this Agreement are inserted for convenience only and shall not affect in any way the meaning or interpretation of this Agreement. No party hereto, nor its
respective counsel, shall be deemed the drafter of this Agreement for purposes of construing the provisions hereof, and all provisions of this Agreement shall
be construed according to their fair meaning and not strictly for or against any party. Unless otherwise indicated to the contrary herein by the context or use
thereof: (i) the words, “herein,” “hereto,” “hereof” and words of similar import refer to this Agreement as a whole, including the Schedules, and not to any
particular section, subsection paragraph, subparagraph or clause contained in this Agreement; (ii) masculine gender shall also include the feminine and neutral
genders, and vice versa; (iii) words importing the singular shall also include the plural, and vice versa; (iv) the words “include,” “includes,” “including” and
“inclusive of” shall be deemed to be followed by the words “without limitation”; (v) the word “will” shall be construed to have the same meaning as the word
“shall”; (vi) the phrase
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“to the extent” shall mean the extent or degree to which a subject or thing extends, and shall not simply be construed to mean the word “if”; and (vii) the term
“or” shall not be exclusive.

Section 12.6    Schedules. All Schedules or other documents expressly incorporated into this Agreement, are hereby incorporated into this Agreement
and are hereby made a part hereof as if set out in full in this Agreement.

Section 12.7    Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each Party and its successors and permitted
assigns and, except as provided in Article 10, nothing in this Agreement, express or implied, is intended to or shall confer upon any other person any rights,
benefits or remedies of any nature whatsoever under or by reason of this Agreement.

Section 12.8    Severability. If any term or other provision of this Agreement is invalid, illegal or unenforceable, all other provisions of this
Agreement shall remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any
manner materially adverse to any party.

Section 12.9    Amendment. Prior to the Closing, subject to the provisions of Section 11.1(a)(i) and Section 12.10, this Agreement may be amended
or modified only by a written agreement executed and delivered by a duly authorized officer of Purchaser and the Representative (on behalf of the Selling
Parties). After the Closing, this Agreement may be amended or modified only by written agreement executed and delivered by a duly authorized officer of
Purchaser and the Representative, except as otherwise provided in Section 11.1(a)(i). This Agreement may not be modified or amended except as provided in
the immediately preceding two sentences and any purported amendment by any party or parties hereto effected in a manner which does not comply with this
Section 12.9 shall be void.

Section 12.10    Extension; Waiver. Subject to the provisions of Section 11.1(a)(i), at any time prior to the Closing, the Representative (on behalf of
the Selling Parties) may (a) extend the time for the performance of any of the obligations or other acts of Purchaser contained herein, (b) waive any
inaccuracies in the representations and warranties of Purchaser contained herein or in any document, certificate or writing delivered by Purchaser pursuant
hereto or (c) waive compliance by Purchaser with any of the agreements or conditions contained herein. At any time prior to the Closing, Purchaser may
(i) extend the time for the performance of any of the obligations or other acts of any of the Selling Parties contained herein, (ii) waive any inaccuracies in the
representations and warranties of any Selling Party contained herein or in any document, certificate or writing delivered by to Purchaser pursuant hereto or
(iii) waive compliance by any Selling Party with any of the agreements or conditions contained herein. Any agreement on the part of any Party hereto to any
such extension or waiver shall be valid only if set forth in a written instrument signed on behalf of such Party. The failure of any Party hereto to assert any of
its rights hereunder shall not constitute a waiver of such rights.

Section 12.11    Counterparts; Facsimile Signatures. This Agreement may be executed in one or more counterparts, each of which shall be deemed
to be an original, but all of which shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this Agreement by
facsimile, pdf or scanned pages shall be effective as delivery of a manually executed counterpart to this Agreement.

Section 12.12    Waiver of Jury Trial; Specific Performance. EACH OF THE PARTIES HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION
(I) ARISING UNDER THIS AGREEMENT OR (II) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE
PARTIES HERETO IN RESPECT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS RELATED HERETO, IN EACH CASE WHETHER
NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY, OR OTHERWISE. THE PARTIES TO THIS
AGREEMENT EACH HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION SHALL BE
DECIDED BY COURT TRIAL WITHOUT A JURY. EACH PARTY SHALL BE ENTITLED TO PURSUE EQUITABLE RELIEF, INCLUDING THE
REMEDY OF SPECIFIC PERFORMANCE, WITH RESPECT TO ANY BREACH OR ATTEMPTED BREACH OF THIS AGREEMENT BY THE
OTHER PARTIES HERETO.

Section 12.13    Jurisdiction and Venue. EACH OF THE PARTIES SUBMITS TO THE EXCLUSIVE JURISDICTION OF ANY STATE OR
FEDERAL COURT SITTING IN DALLAS, TEXAS IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY, AGREES THAT ALL CLAIMS IN RESPECT OF THE ACTION OR PROCEEDING MAY BE
HEARD AND DETERMINED IN ANY SUCH COURT AND AGREES NOT TO BRING ANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY IN ANY OTHER COURT. EACH OF THE PARTIES
WAIVES ANY DEFENSE OF INCONVENIENT FORUM TO THE MAINTENANCE OF ANY ACTION OR PROCEEDING SO BROUGHT.
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Section 12.14    Attorneys’ Fees. Except as otherwise provided herein, if any legal action or other legal proceeding relating to the Purchase and Sale
or the enforcement of any provision of this Agreement is brought against any Party hereto, the prevailing Party shall be entitled to recover reasonable
attorneys’ fees, costs and disbursements (in addition to any other relief to which the prevailing Party may be entitled).

Section 12.15    Representation. THE AC TRUST, THE BV TRUST, VENKATESH AND CHAHAL EACH ACKNOWLEDGE AND AGREE
THAT THEY HAVE BEEN ADVISED TO SEEK INDEPENDENT REPRESENTATION WITH RESPECT TO THIS AGREEMENT AND THEY HAVE
BEEN ADVISED THAT MOSS & BARNETT SOLELY REPRESENTS STEPHAN AND NO OTHER PARTY TO THIS AGREEMENT.

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the Parties has caused this Stock Purchase Agreement to be duly executed on its behalf as of the day and year first
above written.
 

PRIORITY FULFILLMENT SERVICES, INC.
 
By:    
      Name:
      Title:
 
REV SOLUTIONS LIMITED
 
By:    
      STEVEN J. STEPHAN, President

 
 

STEVEN J. STEPHAN, individually
 
THE ASHU CHAHAL IRREVOCABLE
CHILDRENS’ TRUST
 
By:    
      ASHU CHAHAL, as Trustee
 
THE BABU VENKATESH IRREVOCABLE
CHILDRENS’ TRUST
 
By:    
      BABU VENKATESH, as Trustee

 
 

BABU VENKATESH, individually
 

 
 

ASHU CHAHAL, individually

[Signature page to Stock Purchase Agreement]
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Exhibit 10.2

STOCK PURCHASE AGREEMENT

dated as of September 22, 2014

by and among

PRIORITY FULFILLMENT SERVICES, INC.,

MARK MOSKAL

and

NEIL NYLANDER

 

 

 

 

 

 

 

 

 
 
 
 



STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agreement”), dated as of September 22, 2014, is made by and among PRIORITY FULFILLMENT
SERVICES, Inc., a Delaware corporation (“Purchaser”), MARK MOSKAL, an individual (“Mark”), and NEIL NYLANDER (“Neil”) (each of Mark and Neil
being also referred to herein as a “Seller” and collectively referred to herein as the “Sellers,” and the Purchaser and the Sellers, individually and collectively,
also being referred to herein individually as a “Party” and collectively as the “Parties”).

WHEREAS, the Sellers own all of the legal and beneficial interest in the Shares (as hereinafter defined) of LIVEAREALABS, INC., a Washington
corporation (the “Company”); and

WHEREAS, the Sellers and the Purchaser wish to enter into this Agreement to evidence their understanding and agreement regarding the sale, transfer
and assignment of all of the Shares to the Purchaser, for the consideration and subject to the terms and conditions set forth in this Agreement.

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

ARTICLE 1
CERTAIN DEFINITIONS

Section 1.1     Certain Definitions. In addition to the terms defined in the Preamble hereto, as used in this Agreement, the following terms have the
respective meanings set forth below.

“2014 Earn-out” has the meaning set forth in Section 2.3(a).

“2015 Earn-out” has the meaning set forth in Section 2.3(b).

“2015 Earn-out Target” means Adjusted EBITDA for calendar year 2015 of $1,050,000.00 or greater.

“Accounting Firm” has the meaning set forth in Section 2.2(b)(ii)(B).

“Acquisition Transaction” has the meaning set forth in Section 7.5.

“Adjusted EBITDA” means, for any applicable period, EBITDA adjusted and determined in accordance with Schedule 2.3.

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly, through one or more intermediaries, controls, is controlled
by, or is under common control with, such Person. The term “control” means the possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise, and the terms “controlled” and
“controlling” have meanings correlative thereto.

“Affiliate Agreement” has the meaning set forth in Section 4.17.

“Agreement” has the meaning set forth in the introductory paragraph to this Agreement.

“Ancillary Document(s)” means all of and each agreement, document, instrument or certificate contemplated by this Agreement (other than this
Agreement) to be executed in connection with the transactions contemplated hereby.

“Applicable Law” means any statute, law (including common law), code, ordinance, rule, regulation, decree or other requirement or rule of law,
domestic or foreign, enacted, issued, promulgated, enforced or entered by any Governmental Entity.

“Audited Financial Statements” has the meaning set forth in Section 4.4(a)(i).

“Base Balance Sheet” means the balance sheet of the Company as of June 30, 2014, as adjusted and set forth on Schedule 1.1(a).

“Base Total Capital” means the line item “Base Total Capital” shown on the Base Balance Sheet.

“Business Day” means any day, other than a Saturday, Sunday or other day, on which commercial banks in New York City are permitted or required to
close.
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“Business Intellectual Property” means (a) all Intellectual Property owned by the Company (in whole or in part), including the Intellectual Property
listed on Schedule 4.11(a), and (b) the Intellectual Property licensed to the Company under the IP Contracts or for which the Company has other valid rights
to use.

“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended.

“Closing” has the meaning set forth in Section 3.1.

“Closing Date” has the meaning set forth in Section 3.1.

“Closing Date Balance Sheet” means, as finally determined in accordance with the provisions of Section 2.2(b), a balance sheet of the Company as of
September 30, 2014, as adjusted in accordance with the provisions of Schedule 2.2(b), in each case, as finally determined in accordance with the provisions
hereof.

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.

“Commercial Software” means commercially available non-custom Software such as, by way of example, Microsoft Office.

“Commercial Software Contract” means any Contract under which a Company licenses or has a right to use Commercial Software on standard terms
involving annual payments from the Company of less than $25,000.

“Common Stock” means the common stock, no par value, of the Company.

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

“Company Business” means the business of providing ecommerce systems integration, creative, design, technology, marketing and/or strategy
services, including implementation and support of ecommerce web platforms.

“Company Employee” has the meaning set forth in Section 7.11(b).

“Company Material Adverse Effect” means (x) a material adverse effect upon the ability of the Sellers to fulfill their respective obligations hereunder
or to consummate the transactions contemplated by this Agreement and the Ancillary Documents and (y) any result, occurrence, fact, change, event or effect
that has had, or would reasonably be expected to have, individually or together with one or more other results, occurrences, facts, changes, events or effects, a
material adverse effect upon the business, financial condition, liabilities, assets or results of operations of the Company, taken as a whole; provided, however,
that for purposes of clause (y), any adverse result, occurrence, fact, change, event or effect, directly or indirectly, arising from or related to any of the
following shall not be taken into account in determining whether a “Company Material Adverse Effect” has occurred (unless such matter has a
disproportionate effect on the Company relative to other businesses operating in the industry in which the Company operates, in which case any adverse
result, occurrence, fact, change, event or effect arising from or related to any of the following shall be taken into account in determining whether a “Company
Material Adverse Effect” has occurred): (i) conditions affecting the United States economy generally, (ii) changes in the United States financial, banking or
securities markets in general, (iii) changes in GAAP pursuant to which the Company is required to change prior accounting policies or practices, (iv) changes
in any Applicable Law or interpretation thereof, or (v) the public announcement or pendency of the transactions contemplated by this Agreement.

“Company Products and Services” has the meaning set forth in Section 4.18(a).

“Company Registered IP” has the meaning set forth in Section 4.11(a).

“Competing Business” has the meaning set forth in Section 7.11(a).

“Consideration” has the meaning set forth in Section 2.2(a).

“Contract” means any written or oral contract, license, agreement, commitment, instrument or other legally binding obligation or arrangement to
which a Person is a party, by which a Person is bound or by which any of the assets or properties of a Person is bound.
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“Copyrights” means all copyrights, including in and to works of authorship and all other rights corresponding thereto throughout the world, whether
published or unpublished, including rights to prepare, reproduce, perform, display and distribute copyrighted works and copies, compilations and derivative
works thereof, including all renewals and extensions thereof, and whether registered or unregistered, and registrations and applications for registration
thereof.

“Customer Information” has the meaning set forth in Section 4.11(k).

“DOL” refers to the Department of Labor.

“Earn-out Payments” has the meaning set forth in Section 2.3.

“Earn-out Statement” means, for any calendar year, a written statement setting forth the calculation and determination of the Adjusted EBITDA for
such year, as finally determined in accordance with the provisions hereof.

“Earn-out Target” means Adjusted EBITDA of (i) $750,000.00 for calendar year 2014 and (ii) $850,000.00 for calendar year 2015.

“EBITDA” means, for any applicable period, the Company’s net income (loss) for the applicable period before deduction or addition, as the case may
be, of: (i) interest expense, net of interest income; (ii) provision for Taxes; and (iii) depreciation and amortization, in each case, for such period, determined in
accordance with GAAP as applied in the preparation of the annual financial statements of the Company for such period.

“Employee Benefit Plan” means each “employee benefit plan” (as such term is defined in Section 3(3) of ERISA) and each and every other written,
unwritten, formal or informal plan, agreement, program, policy or other arrangement involving direct or indirect compensation (other than workers’
compensation, unemployment compensation and other government programs), employment, severance, consulting, disability benefits, supplemental
unemployment benefits, vacation benefits, retirement benefits, deferred compensation, profit-sharing, bonuses, stock or unit options, profits-interest awards,
stock appreciation rights, other forms of incentive compensation, post-retirement insurance benefits, or other benefits, entered into, maintained or contributed
to by the Company or with respect to which the Company has or may in the future have any liability (contingent or otherwise).

“Employment Agreements” has the meaning set forth in Section 8.2(d).
 

“Environmental Laws” means all Applicable Laws and all orders, policies and guidelines of all Governmental Entities, in each case concerning
pollution or protection of the environment, natural resources, and occupational health and safety, as such of the foregoing are enacted and in effect on or prior
to the Closing Date, including CERCLA.

“Equity Interest” means, with respect to any Person (the “Issuer”) , any obligation convertible into or exercisable or exchangeable for, or giving any
Person any right to subscribe for or acquire, any Securities of the Issuer, or any options, calls, restricted stock, deferred stock awards, stock units, “phantom”
awards, dividend equivalents, or commitments relating to, or any stock appreciation right or other instrument the value of which is determined in whole or in
part by reference to the market price or value of, or any other right of any kind under which, pursuant to which or in respect of which the holder thereof may
acquire any Security of the Issuer.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means any Person that, together with the Company, would be deemed a “single employer” within the meaning of Section 414(b),
(c), (m) or (o) of the Code.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.

“Financial Statements” has the meaning set forth in Section 4.3(a).

“Fundamental Representations” means the respective representations and warranties set forth in Section 4.1(a) and (b), Section 4.2, Section 4.3,
Section 4.15, Section 5.1, Section 5.2, Section 5.4, Section 6.2, Section 6.3 and Section 6.4.

“GAAP” means generally accepted accounting principles as in effect on any date of determination.
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“Governing Document” means any charter, articles, memorandum, bylaws, certificate or similar document adopted, filed or registered in connection
with the creation, formation, organization or governance of an entity, and shall be deemed to include any partnership, stockholders’, members’, registration
rights, voting and similar agreements regarding the rights or obligations of the equityholders of such entity.

“Governmental Entity” means any (i) federal, state, local, municipal, foreign or other government, (ii) governmental or quasi-governmental entity of
any nature (including any governmental agency, branch, department, official, or entity and any court or other tribunal), (iii) body exercising, or entitled to
exercise, any administrative, executive, judicial, legislative, police, regulatory, or taxing authority or power of any nature, including any arbitral tribunal or
(iv) any “self-regulatory organization” as defined in Section 3(a)(26) of the Exchange Act and any other U.S. or foreign securities exchange, futures
exchange, commodities exchange, contract market, any other exchange or corporation or similar self-regulatory body or organization.

“Hazardous Materials” means all materials, wastes or substances defined by, or regulated under, any Environmental Law as a hazardous waste,
hazardous material, hazardous substance, extremely hazardous waste, restricted hazardous waste, toxic waste, or toxic substance.

“Indebtedness” means, for any Person, (a) all indebtedness or other obligations of such Person (i) for borrowed money or (ii) evidenced by notes,
bonds or similar instruments, (b) obligations of such Person for the deferred purchase price of property or services, conditional sale obligations or title
retention policies (excluding trade accounts payable), (c) all obligations under leases that are or should be, in accordance with GAAP, recorded as capital
leases in respect of which such Person is liable as lessee, (d) all obligations owed pursuant to any letter of credit or interest rate, currency swap or hedging
agreement or transaction, (e) any of the foregoing obligations which is secured by a Lien on the property or assets of such Person, and (f) any of the foregoing
for which such Person is liable as an obligor, guarantor, surety or otherwise.

“Indemnified Party” has the meaning set forth in Section 10.3(a).

“Indemnifying Party” has the meaning set forth in Section 10.3(a).

“Insolvent” means that the sum of the debts and other probable Liabilities of a Person exceeds the present fair saleable value of the assets of such
Person.

“Intellectual Property” means, as they exist anywhere in the world, all intellectual property and industrial property rights and assets, and all rights,
interests and protections that are associated with, similar to, or required for the exercise of, any of the foregoing, however arising, pursuant to the Applicable
Laws of any jurisdiction throughout the world, whether registered or unregistered, including any and all Copyrights, Trademarks, Software, Trade Secrets,
Patents, Internet Assets, and all rights to sue at law or in equity for any infringement, misappropriation or other impairment of any of the foregoing and the
right to collect damages and proceeds therefrom.

“Interim Tax Period” means with respect to any Straddle Period, the portion of such Straddle Period that begins on the first day of such Straddle Period
and ends on the Closing Date.

“Internet Assets” means all internet domain names, whether or not trademarks, registered in any top-level domain by any authorized private registrar
or Governmental Entity, web addresses, web pages, websites and related content, accounts with Twitter, Facebook and other social media companies and the
content found thereon and related thereto, URLs and similar rights and items.

“IP Contracts” has the meaning set forth in Section 4.11(b).

“IRS” means the United States Internal Revenue Service.

“IT Systems” has the meaning set forth in Section 4.1l(m).

“Knowledge” means, with respect to any Person, the current, actual knowledge of such Person following reasonable inquiries.

“Latest Balance Sheet” means the latest balance sheet included in the Financial Statements.

“Leased Real Property” has the meaning set forth in Section 4.16(a).

“Liabilities” means, with respect to any Person, any and all liabilities and obligations of any kind (whether known or unknown, contingent, accrued,
due or to become due, secured or unsecured, matured or otherwise), including but not limited to accounts
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payable, all liabilities and obligations related to Indebtedness or guarantees, costs, expenses, royalties payable, and other reserves, wages, accrued bonuses
and commissions, accrued vacation and any other form of leave, termination payment obligations, penalties, employee expense obligations and all other
liabilities and obligations of such Person or any of its subsidiaries or Affiliates, regardless of whether such liabilities are required to be reflected on a balance
sheet in accordance with GAAP.

“License” means, with respect to Business Intellectual Property, any Contract to which the Company is a party pursuant to which the Company grants,
or any has obligation to grant, to any Person, such Business Intellectual Property or rights therein, including any right of use thereof, excluding any Contract
between the Company and its customers for the sale or provision of Company Products and Services.

“Lien” means any mortgage, pledge, security interest, lien (statutory or otherwise), charge, claim, option, right of first refusal, right of first offer,
attachment, easement, covenant or other right, restriction or encumbrance of any kind, including any collateral security arrangement, conditional or
installment sales agreement or other restriction of any kind (other than those applicable under U.S. securities laws).

“Limitations Representations” means the representations and warranties set forth in Section 4.9, Section 4.10 and Section 4.14.

“LOI” means the non-binding letter of intent dated June 17, 2014 executed by Parent, the Company and the Sellers.

“Loss Contract” has the meaning set forth in Section 4.18(c).

“Losses” has the meaning set forth in Section 10.2(a).

“Material Contract(s)” means, collectively and individually, as applicable, all Contracts listed in Section 4.5(a), Real Property Leases, Personal
Property Leases, Services Agreements, IP Contracts and Affiliate Agreements.

“Multiemployer Plan” has the meaning set forth in Section 3(37) of ERISA.

“Non-Fundamental Representations” means all representations and warranties of the Parties contained herein other than the Fundamental
Representations and the Limitations Representations.

“Notice of Claim” means a written notice that specifies in reasonable detail the breach of covenant, warranty or representation set forth in this
Agreement or any certificate furnished under this Agreement (including the sections of this Agreement that are the subject of such breach) pursuant to which
Losses are being claimed by an Indemnified Party.

“Open Source Materials” has the meaning set forth in Section 4.11(i).

“Order” means any order, judgment, decision, decree, writ, injunction or other ruling entered or issued by any Governmental Entity.

“Parent” means PFSweb, Inc., a Delaware corporation.

“Parent Stock” means the common stock, $0.001 par value, of Parent, as the same may be changed into or exchanged for a different number or kind of
shares or other securities of the Parent, or of another corporation, whether by reason of reorganization, merger, consolidation, recapitalization, reclassification,
stock split-up, stock dividend, combination of shares or otherwise.

“Parties” has the meaning set forth in the introductory paragraph to this Agreement.

“Patents” means all patents, patent applications and inventions, designs and improvements described and claimed therein, patentable inventions, and
other patent rights (including any divisions, continuations, continuations-in-part, reissues, reexaminations or interferences thereof, whether or not patents are
issued on any such applications and whether or not any such applications are modified, withdrawn or resubmitted).

“Permits” has the meaning set forth in Section 4.8.

“Permitted Liens” means (a) mechanics’, materialmen’s, carriers’, repairers’ and other Liens arising or incurred in the ordinary course of business for
amounts that are not yet due and payable or are being contested in good faith Proceedings and for which adequate reserves under GAAP have been reserved
on the Financial Statements, (b) Liens for Taxes not yet due and payable, (c) Liens described on Schedule 1.1(b), (d) Liens relative to landlords’ and lessors’
interests under leases or rental agreements, (e) deposits or
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pledges made in connection with, or to secure payment of, workers’ compensation, unemployment insurance or similar programs mandated by Applicable
Law, (f) zoning, entitlement, building and other land use regulations imposed by any Governmental Entity having jurisdiction over leased real property and
(g) such imperfections of title, liens and easements as do not and will not materially detract from or interfere with the use of the properties subject thereto or
affected thereby, or otherwise materially impair business operations involving such properties.

“Person” means an individual, partnership, corporation, limited liability company, joint stock company, unincorporated organization or association,
trust, joint venture, association or other similar entity, whether or not a legal entity.

“Personal Information” means any information that identifies an individual or is deemed to be personal information under any Applicable Law.

“Personal Property Lease” has the meaning set forth in Section 4.16(b).

“Pre-Closing Tax Period” means any tax period (or portion thereof) ending on or before the Closing Date.

“Pre-Closing Taxes” means all liabilities for Taxes for the Pre-Closing Tax Period and the Interim Tax Period. For purposes of calculating such
liability for the Interim Tax Period, the portion of any Tax that is allocable to the Interim Tax Period shall be deemed to equal: (a) in the case of Taxes based
upon or related to income or receipts, the amount that would be payable if the Straddle Period had ended on the Closing Date and the books of the Company
closed as of the close of such date; (b) in the case of Taxes imposed on specific transactions or events, Taxes imposed on specific transactions or events
occurring on or before the Closing Date; and (c) in the case of any Taxes not covered by clause (a) or clause (b), the amount of such Taxes for the entire
Straddle Period multiplied by a fraction (i) the numerator of which is the number of calendar days in the period ending on the Closing Date and (ii) the
denominator of which is the number of calendar days in the entire Straddle Period.

“Privacy Policy” has the meaning set forth in Section 4.11(k).

“Proceeding” has the meaning set forth in Section 4.7.

“Purchase and Sale” has the meaning set forth in Section 2.1.

“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Purchaser Indemnitee” has the meaning set forth in Section 10.2(a).

“Real Property Lease” has the meaning set forth in Section 4.17(a).

“Release” means any release, spill, emission, discharge, leaking, pumping, pouring, dumping, injection, deposit, disposal, dispersal, leaching or
migration into the environment (including, ambient air, surface water, groundwater and surface or subsurface strata).

“Released Party” has the meaning set forth in Section 7.9.

“Releasing Party” has the meaning set forth in Section 7.9.

“Restrictive Covenant” means the obligations of the Sellers set forth in Section 7.11 hereof.

“Schedules” means the schedules to this Agreement.

“Security” or “Securities” means, with respect to any Person, any shares of common stock, preferred stock or capital stock, membership interests,
partnership interests (whether limited, general or otherwise designated) and any other ownership, equity or capital interest of such Person, however described
and whether voting or non-voting.

“Seller Expenses” means, without duplication, all of the fees, expenses, costs, charges, payments and other obligations that are incurred by or on
behalf of the Company or any of the Sellers (in each case to the extent paid or payable by the Company) or for which the Company is otherwise liable in
connection with the transactions contemplated by this Agreement and the Ancillary Documents (whether incurred or to be paid prior to, at or after Closing),
including (i) the fees and expenses of counsel, accountants, advisors, agents and representatives, and (ii) any success, change of control, special or other
bonuses or similar amounts payable by the Company to any employee or director upon or in connection with the consummation of the transactions
contemplated by this Agreement and the Ancillary Documents.
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“Seller Indemnitee” has the meaning set forth in Section 10.2(b).

“Shares” means 4,000 shares of Common Stock.

“Software” means all computer software, including source code, object code, algorithms, formulas, methods, databases, comments, user interfaces,
administration, e-mail and customer relationship management tools, menus, buttons and icons, and all files, data, manuals, design notes and other items and
documentation related thereto or associated therewith, and any derivative works, foreign language versions, fixes, upgrades, updates, enhancements, new
versions or previous versions thereof; and all media and other tangible property necessary for the delivery or transfer thereof.

“Straddle Period” means any Tax period that includes but does not end on the Closing Date.

“Subsidiary” of any Person means another Person, an amount of the voting securities, other voting rights or voting membership or partnership interests
of which is sufficient to elect at least a majority of its board of directors or other governing body (or, if there are no such voting interests, 50% or more of the
equity interests of which) is owned directly or indirectly by such first Person.

“Tax” means (i) any and all federal, state, local, foreign or other taxes, including income, gross receipts, franchise, estimated, alternative minimum,
add-on minimum, sales, use, transfer, real property gains, registration, value added, excise, natural resources, severance, stamp, occupation, premium,
windfall profits, environmental (under Section 59A of the Code), customs, duties, real property, personal property, capital stock, social security (or similar),
unemployment, disability, payroll, license, employee or other withholding, or other tax, duty, fee, levy, imposts, unclaimed property liability or other charge
of any kind whatsoever imposed by a Governmental Entity, including any interest, additions, fines and penalties in respect of the foregoing, whether disputed
or not and including any obligations to indemnify or otherwise assume or succeed to the Tax liability of any other Person and (ii) any liability for amounts
described in clause (i) as a result of (1) being a member of an affiliated, consolidated, combined or unitary group, (2) as a transferee or successor, or (3) by
contract or otherwise.

“Tax Return” has the meaning set forth in Section 4.14(a).

“Termination Date” has the meaning set forth in Section 9.1(d).

“Third Party Claim” has the meaning set forth in Section 10.4(a).

“Total Capital” means the line item designated as Total Capital on the Base Balance Sheet and the Closing Date Balance Sheet, as applicable.

“Trademarks” means all trademarks, service marks, logos, designs, trade names, brand names, and trade dress, including trademarks used in column
headings, section names, department names and editorial feature titles, corporate names, and all registrations and applications for registration thereof, and all
rights and goodwill associated therewith.

“Trade Secrets” means all trade secrets, concepts, ideas, designs, research, processes, procedures, techniques, methods, know-how, formulas,
algorithms, data, mask works, discoveries, developments, inventions, modifications, extensions, improvements, confidential business information, and other
confidential or proprietary rights (whether or not patentable or subject to copyright, mask work, or trade secret protection).

“Treasury Regulations” means the regulations promulgated under the Code by the United States Department of the Treasury.

“Unaudited Financial Statements” has the meaning set forth in Section 4.4(a)(ii).

“WARN Act” has the meaning set forth in Section 4.12(d).

“Work for Hire Agreement(s)” means any valid and binding Contract between the Company and any Person employed or retained by the Company
pursuant to which such Person fully assigns to the Company all Intellectual Property and rights therein created or developed by such Person for, or on behalf
of, the Company or within the scope of such Person’s employment or retention or otherwise.
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ARTICLE 2
PURCHASE AND SALE

Section 2.1     Purchase and Sale of the Shares. Subject to the terms and conditions of this Agreement, at the Closing, each of the Sellers shall sell,
convey, transfer, assign and deliver to Purchaser, free and clear of all Liens, and Purchaser shall purchase from the Sellers, all of each Seller’s respective right,
title and interest in, to and under the Shares (such purchase and sale of the Shares by the Purchaser shall be referred to collectively as the “Purchase and
Sale”).

Section 2.2     Consideration.

(a)      Consideration. The aggregate consideration (the “Consideration”) to be paid by the Purchaser hereunder for the Purchase and Sale and
the covenants, agreements and obligations undertaken by the Sellers hereunder, including the Restrictive Covenant, shall consist of the following:

(i)     the sum of Four Million Five Hundred Thousand Dollars ($4,500,000.00), to be paid to the Sellers at Closing by (A) a cash
payment, by wire transfer to the Sellers in accordance with the wire transfer instructions set forth on Schedule 2.2(a)(i)(A), of the sum of Four Million Dollars
($4,000,000.00) (the “Closing Payment”), subject to the adjustment set forth below, and (B) the issuance to the Sellers of unregistered shares of Parent Stock,
having a value of Five Hundred Thousand Dollars ($500,000.00) based upon the volume weighted average price of the Parent Stock upon the NASDAQ
Capital Market during the twenty (20) Business Days ending on the Business Day immediately preceding the Closing Date, which shares shall (1) be issued
in certificate form, in equal denominations, to each Seller, within ten (10) Business Days following the Closing Date and (2) bear such restrictive legends as
may be required under Applicable Law; and

(ii)     the Earn-out Payments.

All amounts referred to in this Agreement are payable in U.S. dollars.

(b)     Adjustment of Closing Payment. The Closing Payment shall be adjusted and finally determined as follows:

(i)     Closing Date Balance Sheet. The Closing Payment shall be adjusted based upon the difference between the Base Total Capital
and the Total Capital shown on the Closing Date Balance Sheet as hereinafter provided. For such purpose, the Base Total Capital and the Closing Date
Balance Sheet shall be adjusted in accordance with the adjustments set forth on Schedule 2.2(b).

(ii)     Post-Closing Adjustment.

(A)     Purchaser shall cause to be prepared and, as soon as practical, but in no event later than ninety (90) days after the
Closing Date, shall cause to be delivered to the Sellers, the Purchaser’s calculation of the Closing Date Balance Sheet (the “Purchaser Closing Date Balance
Sheet”), together with a calculation of the adjustment to the Closing Payment by, as applicable (1) increasing the amount thereof by the excess, if any, of the
Total Capital shown on the Purchaser Closing Date Balance Sheet over the Base Total Capital, or (2) decreasing the amount thereof by the excess, if any, of
the Base Total Capital over the Total Capital shown on the Purchaser Closing Date Balance Sheet.
 

(B)     If the Sellers disagree in whole or in part with the Purchaser Closing Date Balance Sheet, then within thirty (30) days
after their receipt thereof, the Sellers shall notify Purchaser of such disagreement in writing (the “Closing Notice of Disagreement”), setting forth in
reasonable detail the particulars of any such disagreement. To be effective, any such Closing Notice of Disagreement shall include a copy of Purchaser
Closing Date Balance Sheet marked to indicate the specific line items of the Purchaser Closing Date Balance Sheet that are in dispute (the “Disputed Closing
Date Balance Sheet Line Items”) and shall be accompanied by the Sellers’ calculation of each of the Disputed Closing Date Balance Sheet Line Items and the
Sellers’ calculation of the Closing Date Balance Sheet and their determination of the Closing Payment, as adjusted in accordance with the preceding clause
(i). All items that are not Disputed Closing Date Balance Sheet Line Items shall be final, binding and conclusive for purposes of determining the Closing
Payment hereunder unless the resolution of a Disputed Closing Date Balance Sheet Line Item affects an undisputed item, in which case such undisputed item
shall remain open and be considered a Disputed Closing Date Balance Sheet Line Item to the extent of such corresponding effect. In the event that the Sellers
do not provide a Closing Notice of Disagreement within such thirty (30)-day period, the Sellers shall be deemed to have accepted in full the Purchaser
Closing Date Balance Sheet, and, for purposes of determining the Closing Payment, such Purchaser Closing Date Balance Sheet shall become final, binding
and conclusive upon Purchaser and the Sellers. In the event any Closing Notice of Disagreement is properly and timely provided, Purchaser and the Sellers
shall use their respective commercially reasonable efforts for a period of fifteen (15) days (or such longer period as they may mutually agree) to resolve any
Disputed Closing Date Balance Sheet Line Items. During the aforesaid thirty (30) day period and until the Closing Date Balance Sheet shall be finally
determined as provided herein, Purchaser and the Sellers
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shall cooperate with each other and shall have reasonable access to the books and records, working papers, schedules and calculations of the other, in order to
prepare, or used in the preparation of, their respective Closing Date Balance Sheet. If, at the end of such period, Purchaser and the Sellers are unable to
resolve all Disputed Closing Date Balance Sheet Line Items, then any such remaining Disputed Closing Date Balance Sheet Line Items shall be referred to an
independent accounting firm jointly designated by Purchaser and the Sellers (the “Accounting Firm”); provided, that in the event Purchaser and the Sellers
cannot mutually agree as to the designation of the Accounting Firm, each such Party will designate an accounting firm, and the two accounting firms will
designate a third accounting firm to act as the Accounting Firm, except that Grant Thornton LLP shall not be selected as the Accounting Firm, unless
Purchaser and the Sellers mutually agree.

(C)     Purchaser and the Sellers will enter into reasonable and customary arrangements for the services to be rendered by the
Accounting Firm under this Section 2.2(b)(ii), such services to be provided in the Accounting Firm’s capacity as an accounting expert and not an arbitrator.
The Accounting Firm shall be directed to determine as promptly as practicable (and Purchaser and the Sellers shall use commercially reasonable efforts to
cause such determination to occur within thirty (30) days) the resolution of the Disputed Closing Date Balance Sheet Line Items. In making any determination
of the Disputed Closing Date Balance Sheet Line Items, the Accounting Firm may not assign a value greater than the greatest value for such item claimed by
either Party or smaller than the smallest value for such item claimed by either Party, and the Accounting Firm may only make a determination regarding the
matters in dispute between Purchaser and the Sellers. Purchaser and the Sellers shall each furnish to the Accounting Firm such work papers and other
documents and information relating to the Disputed Closing Date Balance Sheet Line Items, and shall provide access to personnel and answer questions, as
such Accounting Firm may reasonably request. The determination of the Disputed Closing Date Balance Sheet Line Items by the Accounting Firm shall be
set forth in writing and shall be final, conclusive and binding on the Purchaser and the Sellers for purposes of determining the Closing Date Balance Sheet,
absent fraud or manifest error, and shall be based solely on the terms of this Agreement and the written submissions by Purchaser and the Sellers and not by
independent review or investigation. The Parties agree that judgment may be entered upon the award of the Accounting Firm in any court having jurisdiction
pursuant to Section 11.13 hereof.

(D)     Subject to the next sentence, each Party shall be responsible for its own fees and expenses incurred in connection with
this Section 2.2(b). The Purchaser and the Sellers shall each pay one half of the fees and expenses payable to the Accounting Firm in connection with
resolving any dispute under this Section 2.2(b), except that in the event that one Party’s determination of the Disputed Closing Date Balance Sheet Line Items
as a whole varies by 20% or more from the determination of the Disputed Closing Date Balance Sheet Line Items as a whole by the Accounting Firm
hereunder, then such Party shall be solely responsible for the fees and expenses of the Accounting Firm.

(E)     Promptly following (x) the Disputed Closing Date Balance Sheet Line Items have been finally determined or (y) the
Closing Date Balance Sheet has been finally determined pursuant to Section 2.2(b)(ii)(B), Purchaser shall prepare, and deliver to the Sellers, the Closing Date
Balance Sheet and the calculation of the Closing Payment, as adjusted by, as applicable (1) increasing the amount thereof by the excess, if any, of the Total
Capital shown on the Closing Date Balance Sheet over the Base Total Capital, or (2) decreasing the amount thereof by the excess, if any, of the Base Total
Capital over the Total Capital shown on the Closing Date Balance Sheet (the Closing Payment, as so adjusted, being hereinafter referred to as the “Final
Closing Payment”), whereupon the following payment shall be made as hereinafter provided:

(1)     If the Final Closing Payment exceeds the Closing Payment by $50,000 or more, then Purchaser shall pay to the
Sellers an amount in cash equal to such excess in accordance with such payment instructions as the Sellers shall designate; or

(2)     If the Closing Payment exceeds the Final Closing Payment by $50,000 or more, then the Sellers shall pay to
Purchaser an amount in cash equal to such excess in accordance with such payment instructions as the Purchaser shall designate.

(3)     For the avoidance of doubt, no payment shall be required under this Section 2.2(b) if the difference between the
Base Total Capital and Total Capital shown on the Closing Date Balance Sheet, as finally determined, is less than $50,000.00.

(F)     Any amount payable pursuant to Section 2.2(b)(ii)(E) shall be paid within five (5) Business Days after the delivery of the
Closing Date Balance Sheet via wire transfer of immediately available funds to the account designated by the recipient thereof.

(G)     Payments pursuant to Section 2.2(b)(ii)(E) shall be treated for all purposes as adjustments to the Consideration.
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Section 2.3     Earn-out Payments. Subject to the term and provisions contained herein, the Purchaser covenants and agrees to pay the Sellers the
following amounts (collectively, the “Earn-out Payments”):

(a)     An amount (the “2014 Earn-out”) equal to One Million Dollars ($1,000,000.00) if the Company achieves the Earn-out Target or greater
for calendar year 2014.

(b)     An amount (the “2015 Earn-out”) equal to one of the following, as applicable: (i) One Million Dollars ($1,000,000.00) if the Company
achieves the Earn-out Target for calendar year 2015, (ii) Two Million Dollars ($2,000,000.00) if the Company achieves the 2015 Earn-out Target, and (iii) a
pro rated amount between One Million Dollars ($1,000,000.00) and Two Million Dollars ($2,000,000.00) if the Company’s Adjusted EBITDA for calendar
year 2015 is greater than the Earn-out Target but less than the 2015 Earn-out Target (e.g., if Adjusted EBITDA for calendar year 2015 is $950,000.00, the
2015 Earn-out is $1,500,000.00).

(c)     The right to receive any Earn-out Payment shall not be represented by any form of certificate or other instrument, is not assignable or
transferable (other than by operation of Applicable Law relating to descent and distribution, divorce and community property), may not be pledged or
encumbered by the party entitled thereto and does not constitute an equity or ownership interest in Purchaser or the Company.

(d)     As promptly as practicable following the end of each of calendar years 2014 and 2015, but in any event no later than (x) March 31, 2015,
in the case of calendar year 2014 and (y) March 31, 2016 in the case of the calendar year 2015, Purchaser shall deliver to the Sellers its calculation of the
Earn-out Statement for the immediately preceding calendar year, accompanied by reasonable supporting documentation sufficient to enable the Sellers to
verify the calculations contained therein (a “Purchaser Earn-out Statement”).

(e)     If the Sellers disagree in whole or in part with the Purchaser Earn-out Statement, then within thirty (30) days after their receipt thereof,
the Sellers shall notify Purchaser of such disagreement in writing (the “Earn-out Notice of Disagreement”), setting forth in reasonable detail the particulars of
any such disagreement. To be effective, any such Earn-out Notice of Disagreement shall include a copy of Purchaser Earn-out Statement marked to indicate
the specific line items of the Purchaser Earn-out Statement that are in dispute (the “Earn-out Disputed Line Items”) and shall be accompanied by the Sellers’
calculation of each of the Earn-out Disputed Line Items and the Sellers’ calculation of the Earn-out Statement (the “the Sellers Earn-out Statement”). All
items that are not Earn-out Disputed Line Items shall be final, binding and conclusive for purposes of determining the Earn-out Payments hereunder unless
the resolution of an Earn-out Disputed Line Item affects an undisputed item, in which case such undisputed item shall remain open and be considered an
Earn-out Disputed Line Item to the extent of such corresponding effect. In the event that the Sellers do not provide an Earn-out Notice of Disagreement
within such thirty (30)-day period, the Sellers shall be deemed to have accepted in full the Purchaser Earn-out Statement, and, for purposes of determining the
Earn-out Payments, such Purchaser Earn-out Statement shall become final, binding and conclusive upon Purchaser and the Sellers. In the event any Earn-out
Notice of Disagreement is properly and timely provided, Purchaser and the Sellers shall use their respective commercially reasonable efforts for a period of
fifteen (15) days (or such longer period as they may mutually agree) to resolve any Earn-out Disputed Line Items. During the Sellers’ aforesaid thirty (30) day
period and until the applicable Earn-out Statement shall be finally determined as provided herein, Purchaser and the Sellers shall cooperate with each other
and shall have reasonable access to the books and records, working papers, schedules and calculations of the other in order to prepare, or used in the
preparation of, their respective Earn-out Statement. If, at the end of such period, Purchaser and the Sellers are unable to resolve all Earn-out Disputed Line
Items, then any such remaining Earn-out Disputed Line Items shall be referred to an Accounting Firm.

(f)     Purchaser and the Sellers will enter into reasonable and customary arrangements for the services to be rendered by the Accounting Firm
under this Section 2.3, such services to be provided in the Accounting Firm’s capacity as an accounting expert and not an arbitrator. The Accounting Firm
shall be directed to determine as promptly as practicable (and Purchaser and the Sellers shall use commercially reasonable efforts to cause such determination
to occur within thirty (30) days) the resolution of the Earn-out Disputed Line Items. In making any determination of the Earn-out Disputed Line Items, the
Accounting Firm may not assign a value greater than the greatest value for such item claimed by either Party or smaller than the smallest value for such item
claimed by either Party, and the Accounting Firm may only make a determination regarding the matters in dispute between Purchaser and the Sellers.
Purchaser and the Sellers shall each furnish to the Accounting Firm such work papers and other documents and information relating to the Earn-out Disputed
Line Items, and shall provide access to personnel and answer questions, as such Accounting Firm may reasonably request. The determination of the Earn-out
Disputed Line Items by the Accounting Firm shall be set forth in writing and shall be final, conclusive and binding on the Purchaser and the Sellers for
purposes of determining the Earn-out Payment absent fraud or manifest error and shall be based solely on the terms of this Agreement and the written
submissions by Purchaser and the Sellers and not by independent review or investigation. The Parties agree that judgment may be entered upon the award of
the Accounting Firm in any court having jurisdiction pursuant to Section 12.13 hereof.
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(g)     Subject to the next sentence, each Party shall be responsible for its own fees and expenses incurred in connection with this Section 2.3.
The Purchaser and the Sellers shall each pay one half of the fees and expenses payable to the Accounting Firm in connection with resolving any dispute under
this Section 2.3, except that in the event that one Party’s determination of the Earn-out Disputed Line Items as a whole varies by 20% or more from the
determination of the Earn-out Disputed Line Items as a whole by the Accounting Firm hereunder, then such Party shall be solely responsible for the fees and
expenses of the Accounting Firm.

(h)     Promptly following (x) the Earn-out Disputed Line Items have been finally determined or (y) the Earn-out Statement has been finally
determined pursuant to paragraph (e) of Section 2.3, Purchaser shall prepare, and deliver to the Sellers, the Earn-out Statement and the calculation of the
corresponding Earn-out Payment, and within five (5) Business Days thereafter, Purchaser shall pay such Earn-out Payment to the Sellers in accordance with
such payment instructions as the Sellers shall designate.

(i)     At Purchaser’s election, up to 25% of the 2015 Earn-out Payment may be made by the issuance of unregistered shares of Parent Stock,
which shares shall (i) be valued based upon the volume weighted average price of the Parent Stock upon the NASDAQ Capital Market (or such other
principal exchange upon which the Parent Stock shall then be listed for trading) during the twenty (20) Business Days prior to the issuance of the shares and
(ii) bear such restrictive legends as may be required under Applicable Law. Any such election by Purchaser shall be exercised by written notice to the Sellers
delivered concurrently with the delivery of the Earn-out Statement pursuant to the preceding paragraph (h), and Purchaser shall use commercially reasonable
efforts to deliver such shares in certificate or uncertificated form, as the Sellers shall designate, subject to Applicable Law and the ordinary policies and
procedures of the transfer agent for the Parent Stock.

(j)     Each Earn-out Payment shall be divided equally and paid and/or issued to each Seller in equal amounts, with each Seller being deemed to
have an independent right to his 50% share therein. Payment of each Earn-out Payment to each Seller, individually and not severally, is expressly conditioned
upon and subject to compliance by such Seller of his Restrictive Covenant contained herein and subject to such compliance, upon termination of either
Seller’s employment under his Employment Agreement without Cause or for Good Reason (as defined therein), the Sellers shall be deemed to have earned
the maximum amount of the Earn-out Payments for the calendar year in which such event occurs and each year thereafter, as applicable, which shall be
payable (without regard to the amount of Adjusted EBITDA) on the dates and otherwise in accordance with the terms herein.

(k)     Following the Closing and until December 31, 2015, Purchaser shall use commercially reasonable efforts to cause the Company Business
to be operated in accordance with the provisions set forth on Schedule 2.3 and, except as set forth therein, Purchaser expressly disclaims any assurance that
any Seller will receive any Earn-Out Payment, and Purchaser does not promise or project, nor has promised or projected, any Earn-Out Payment.

Section 2.4     Withholding Rights. Notwithstanding anything to the contrary contained herein, Purchaser shall be entitled to deduct and withhold
from payments made in connection with any of the transactions contemplated by this Agreement such amounts as it is required to deduct and withhold with
respect to the making of such payment under the Code and any other Applicable Law. To the extent that amounts are so deducted and withheld by Purchaser,
such deducted and withheld amounts (i) shall be remitted by Purchaser to the applicable Governmental Entity and (ii) shall be treated for all purposes of this
Agreement as having been paid to the Person in respect of which such deduction and withholding was made by Purchaser.

ARTICLE 3
CLOSING; ACTIONS AT CLOSING

Section 3.1     Closing. The closing of the Purchase and Sale (the “Closing”) shall take place at 10:00 a.m., U.S. Central time, on September 22, 2014,
subject to the satisfaction (or waiver) of the conditions set forth in Article 8 (excluding conditions that, by their terms, are to be satisfied at the Closing but
subject to the satisfaction or waiver of such conditions at the Closing), at the offices of the Purchaser, unless another time, date or place is agreed to in writing
by Purchaser and the Sellers. The “Closing Date” shall be the date on which the Closing is consummated, and, regardless of the actual time thereof, shall be
deemed effective as of 12:01 a.m., U.S. Central time, on the Closing Date.

Section 3.2     Actions at Closing. Subject to the satisfaction of the conditions precedent set forth herein, at the Closing, Purchaser will pay the
Closing Payment against receipt of such certificates, assignments, stock powers or other instruments of assignment and transfer as Purchaser may reasonably
require to evidence and effectuate the Purchase and Sale (the “Share Transfer Documents”), whereupon Purchaser shall be absolutely and irrevocably vested
with full and unrestricted title and record and beneficial ownership of the Shares, free and clear of any and all Liens, other than as arising through Purchaser.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES REGARDING THE COMPANY

The Sellers, jointly and severally, hereby represents and warrant to Purchaser, as of the date hereof and as of the Closing Date, as follows:

Section 4.1     Organization and Qualification.

(a)     The Company is duly organized, validly existing and in good standing under the laws of the State of Washington. The Company has the
requisite power and authority to own, lease and operate its properties and to carry on its businesses as presently conducted.

(b)     The Company is duly qualified or licensed to transact business and is in good standing (if applicable) in each jurisdiction in which the
property and assets owned, leased or operated by it, or the nature of the business conducted by it, makes such qualification or licensing necessary (which such
jurisdictions are set forth on Schedule 4.1(b)), except in such jurisdictions where the failure to be so duly qualified or licensed and in good standing would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(c)     The Company has made available to Purchaser prior to the date hereof an accurate and complete copy of each Governing Document of
the Company. Such Governing Documents are in full force and effect and no other Governing Documents are applicable to or binding upon the Company.
The Company is not in violation of any provision of its Governing Documents. No Proceedings to dissolve the Company are pending, or to the Knowledge of
the Sellers, threatened. Schedule 4.1(c) sets forth the name of each officer and director of the Company.

Section 4.2     Capitalization of the Company.

(a)     Schedule 4.2(a) sets forth the name and address of each beneficial and record holder of the Shares and the number of Shares so held.
Except as set forth on Schedule 4.2(a), there are no: (i) outstanding Equity Interests or Securities of any kind or nature of the Company, (ii) Liens, proxies,
voting trusts or voting agreements with respect to any Equity Interests or Securities of the Company, or bonds, debentures, notes or other Indebtedness of the
Company having the right to vote (or convertible into, or exchangeable for, Securities having the right to vote) on any matters on which holders of the Equity
Interests or Securities of the Company may vote, (iii) obligations to redeem, repurchase or otherwise acquire Equity Interests or Securities of the Company, or
(iv) Equity Interests or Securities of any kind or nature of the Company evidenced by physical stock certificates or other paper form. When transferred to
Purchaser at the Closing, the Shares will be owned by Purchaser free and clear of all Liens, other than those arising by virtue of any actions taken by or on
behalf of Purchaser. The Shares are duly authorized, validly issued, fully paid and nonassessable, and constitute all of the outstanding Securities of the
Company.

(b)     The Company has no Subsidiaries, nor owns any equity, debt or similar interest in, or any interest convertible into or exchangeable or
exercisable for, at any time, any equity or similar interest in, or controls, directly or indirectly, any other Person, nor is a party to, member of or partner in, any
partnership, limited liability company, joint venture or similar business entity.

Section 4.3     Consents and Approvals; No Violations. Except as set forth on Schedule 4.3, no notices to, filings with, or authorizations, consents or
approvals of any Person or Governmental Entity are necessary for the consummation of the transactions contemplated hereby. The consummation of the
transactions contemplated hereby will not (i) conflict with or result in any breach of any provision of the Company’s Governing Documents, (ii) except as set
forth on Schedule 4.3, result in a violation or breach of, result in any loss of rights or additional obligations under, or constitute (with or without due notice or
lapse of time or both) a default or give rise to any right of termination, cancellation or acceleration under, any of the terms, conditions or provisions of, or
result in the payment of any additional amounts or consideration under any Material Contract, or Permit, (iii) violate any Order or Applicable Law or
(iv) result in the creation of any Lien upon any of the assets of the Company.

Section 4.4     Financial Statements; Liabilities; Internal Controls; Solvency; Accounts Receivable.

(a)     Attached hereto as Schedule 4.4(a) are true and complete copies of the following financial statements (such financial statements, the
“Financial Statements”):

(i)     the audited balance sheet of the Company as of December 31, 2013, and the related audited statements of income, cash flows and
shareholders’ equity for the fiscal year then ended (the “Audited Financial Statements”); and

(ii)     the unaudited balance sheet of the Company as of June 30, 2014, and the related unaudited statement of income for the six
(6) month period then ended (the “Unaudited Financial Statements”).
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(b)     Except as specifically disclosed on Schedule 4.4(b), the Financial Statements have been prepared from the books and records of the
Company and on a consistent basis throughout the periods covered thereby. The Financial Statements fairly present in all material respects (i) the financial
position of the Company as of the dates thereof and (ii) the results of operations, shareholders’ equity and cash flows of the Company for the fiscal periods
covered thereby. The Audited Financial Statements have been prepared in accordance with GAAP. To the Sellers’ Knowledge, the Unaudited Financial
Statements have been prepared in accordance with GAAP.

(c)     Except as set forth on Schedule 4.4(c) and for matters reflected or reserved against in the Financial Statements, the Company has no
Liabilities of any nature, direct, indirect, contingent, liquidated, unliquidated or otherwise, except Liabilities that (i) were incurred since the date of its
Financial Statement in the ordinary course of business consistent with past practice that are not material individually or in the aggregate, or (ii) are incurred in
connection with the transactions contemplated by this Agreement. The Company has no “off-balance sheet arrangements” (as such term is defined in
Item 303(a)(4) of Regulation S-K promulgated under the Exchange Act).

(d)     True, correct and complete copies of the books of account, stock record books, minute books, bank accounts, statutory registers and other
corporate records of the Company have been made available to Purchaser and its representatives, including Grant Thornton LLP, and such books and records
have been maintained in accordance with good business practices and Applicable Law.

(e)     Except as set forth on Schedule 4.4(e), the minute books of the Company contain accurate and complete records of all meetings held of,
and action taken by, the shareholders, the Board of Directors, and any committees of the Board of Directors of the Company, and no meeting of any such
shareholders, Board of Directors, or committee has been held for which minutes have not been prepared and are not contained in such minute books. At the
Closing, all of those books and records will be in the possession of the Company.

(f)     None of the directors, officers, agents or employees of the Company or any of its Affiliates acting with, on behalf of, or for the benefit of,
the Company has established, maintained or created any fund, asset or liability that has not been recorded in the books and records of the Company.

(g)     The Company has established proper and adequate internal accounting controls which provide assurance that (i) transactions are executed
with management’s authorization; (ii) transactions are recorded as necessary to permit preparation of the financial statements and to maintain accountability
for its assets; (iii) access to its assets is permitted only in accordance with management’s authorization; (iv) the reporting of its assets is compared with
existing assets at regular intervals; and (v) accounts, notes and other receivables and inventory are recorded accurately, and proper and adequate procedures
are implemented to effect the collection and/or valuation thereof on a current and timely basis.

(h)     The Sellers have no Knowledge of, nor has the Company’s independent auditor notified the Company of, (i) any current material
weakness or other deficiencies in the system of internal accounting controls utilized by the Company, (ii) any fraud, whether or not material, that involves
management or other employees of the Company who have a role in the preparation of financial statements or the internal accounting controls utilized by the
Company or (iii) any claim or allegation regarding any of the foregoing.

(i)     The Company is not Insolvent nor will be rendered Insolvent by any of the transactions contemplated by this Agreement. The Company is
able to pay its Liabilities as they become due in the ordinary course of business, has assets (calculated at fair market value) that exceed its Liabilities, and
taking into account all pending and threatened litigation, does not reasonably anticipate that judgments against it in actions for money damages will be
rendered at a time when, or in amounts such that, the Company will be unable to satisfy any such judgments promptly in accordance with their terms (taking
into account all other obligations of the Company and the maximum probable amount of such judgments in any such actions and the earliest reasonable time
at which such judgments might be rendered). The cash available to the Company, after taking into account all other anticipated uses of such cash, is sufficient
to pay all its debts and judgments of the Company promptly in accordance with their terms.

(j)     All of the accounts receivable reflected in the Financial Statements (the “Accounts Receivable”) represent bona fide transactions of the
Company that arose in the ordinary course of business consistent with past practice, are not subject to defenses, setoffs or counterclaims and, to the Sellers’
Knowledge, except as set forth on Schedule 4.4(j) are current and collectible within ninety (90) days of the applicable invoice date. Except as set forth on
Schedule 4.4(j), no Person has any Lien on any Account Receivable, and, except in the ordinary course of business consistent with past practice, no request or
agreement for material deduction or material discount has been made with respect to any Account Receivable. The Company has not received written notice
from any customer that such customer disputes or does not intend to pay any Account Receivable. The reserve for bad debts reflected in the Financial
Statements has been determined in accordance with GAAP consistently applied.
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Section 4.5     Material Contracts.

(a)     Except for the Contracts listed on Schedule 4.5(a), and other than this Agreement, the Company is not a party to or bound by any:

(i)     Contract that will require a payment by the Company upon or following the Closing hereunder which payment is not payable in
the absence of the Closing (such as, by way of example, any Contract that requires payment upon a “change in control” of the Company);

(ii)     commission or sales Contract (A) with any current employee, individual consultant, contractor or salesperson, (B) with any
partner of the Company or any marketer or distributor of the Company Products and Services providing for the payment of any commissions or other sales
compensation to any employees or agents of such partner or marketer or distributor, or (C) under which a Person provides commission or sales-based services
to the Company;

(iii)     Contract that obligates the Company to provide indemnification or a guarantee, including any Contract whereby the Company
has guaranteed or otherwise agreed to cause, insure or become liable or indemnify for, or pledged any of its assets to secure, the performance or payment of,
any obligation or other liability of any Person;

(iv)     Contract relating to Indebtedness;

(v)     Contract relating to capital expenditures and involving required annual future payments by the Company in excess of $50,000;

(vi)     Contract under which the Company is lessee of or holds or operates any tangible property (other than real property), owned by
any other Person, other than ordinary equipment leases under which the Company is obligated to make annual lease payments not exceeding $50,000 and
which do not require the purchase of the underlying equipment (other than for a nominal amount);

(vii)     Contract under which the Company is lessor of or permits any third party to hold or operate any tangible property (other than
real property), owned or controlled by the Company;

(viii)     partnership agreement, joint venture, strategic alliance, funding or similar Contract or other Contract involving the sharing of
profits, losses, costs or Liabilities with any Person;

(ix)     Contract prohibiting the Company or any Affiliate of the Company from freely engaging in any line of business, or containing
covenants that limit or purport to limit the ability of the Company or any Affiliate of the Company to (A) compete in any business or with any Person or in
any geographic area, (B) sell, supply, provide or distribute any service or product, (C) hire or solicit Persons for employment, (D) incur or guarantee any
Indebtedness or to grant a Lien on the assets of the Company, or (E) use or enforce the Business Intellectual Property rights, including, in each case, any
nondisclosure, non-competition, settlement, coexistence, standstill or confidentiality agreements;

(x)     collective bargaining agreement or other Contract with any collective bargaining representative or other Contracts with a labor
union, labor organization or similar body;

(xi)     settlement or similar Contract pursuant to which the Company is obligated to pay consideration after the date hereof in
settlement of any Proceeding;

(xii)     Contract that relates to any prior (within the past five (5) years) or future disposition or acquisition of properties, of assets or of
any interest in any business enterprise by the Company, or any merger or business combination with respect to the Company;

(xiii)     powers of attorney;

(xiv)     Contract (A) providing for the Company to be the exclusive provider or preferred provider of any product or service to any
Person or that otherwise involves the granting by any Person to the Company of exclusive or preferred rights of any kind, (B) providing for any Person to be
the exclusive or preferred provider of any product or services to the Company or that otherwise involves the granting by the Company to any Person of
exclusive or preferred rights, (C) granting to any Person a right of first refusal or right of first offer on the sale of any part of the business of the Company,
(D) containing a provision of the type commonly referred to as “most favored nation” provision for the benefit of a Person, or (E) pursuant to which the
Company has
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agreed to provide future services for a fixed price or maximum fee, or pursuant to any cap or other provision that provides for payment other than on an
unrestricted “time and materials” basis;

(xv)     Contract that obligates the Company to pay an amount in excess of $100,000 during any twelve (12)-month period after the
date hereof or relates to the sale of goods or the provision of services pursuant to which the Company expects to accrue revenue in excess of $100,000 during
any twelve (12)-month period after the date hereof;

(xvi)     sales representative, dealer, distribution, joint marketing, data sharing, development, value added re-seller, remarketer, content
provider, destination site or similar Contract;

(xvii)     Contract with any customer or third party to provide support or maintenance, to develop or customize any product or service,
or to provide, support, customize or develop any third-party product, service or platform involving future annual payments to or from the Company in excess
of $50,000;

(xviii)     Contract providing for the use, disclosure or sale of any Personal Information;

(xix)     Contract with any Governmental Entity;

(xx)     Contract with any Seller or any Affiliate of any Seller;

(xxi)     Contract for the employment, retention or engagement of any Company employee, consultant, agent or representative which
cannot be terminated by the Company without cause and without payment of any premium, penalty, termination fee, severance or similar payment upon not
more than 90 days’ prior notice;

(xxii)     Contract (including any end-user Licenses and all Services Agreements) with any customer or client of the Company that
provides for the payment of, or is reasonably likely to result in the payment of, fees or other consideration to the Company in excess of $50,000 in the twelve
(12)-month period following the date hereof;

(xxiii)     Contract that guarantees or warrants that any of the Company Products and Services is fit for any particular purpose or that
guarantees a result or commits to performance levels;

(xxiv)     Contract providing for any License or franchise granted by the Company pursuant to which the Company has agreed to
provide any Person with access to source code or to provide for source code to be put in escrow or to refrain from granting License or franchise rights to any
other Person;

(xxv)     Contract under which the Company, as licensor or licensee, Licenses or subLicenses any Business Intellectual Property, other
than Commercial Software Contracts;

(xxvi)     Contract for the assignment of inventions to or from the Company (other than Work for Hire Agreements);

(xxvii)     Contract under which the Company has any obligation to deliver Company Products and Services in the future in respect of
which the Company reasonably expects its operating margin to be earned on such Contract to be lower than its operating margin for the 12 month period
ended June 30, 2014 by 25% or more;

(xxviii)     Contract under which the Company has any current or future obligation to issue any Equity Interests or Securities; and

(xxix)     Contract not otherwise included in any of the foregoing that is material to the business of the Company.

(b)     Except as set forth on Schedule 4.5(b), each Material Contract is valid and binding on the Company subject thereto and enforceable in
accordance with its terms against the Company and, to the Knowledge of the Sellers, each other party thereto (subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other laws affecting generally the enforcement of creditors’ rights and subject to general principles of equity). Each Material
Contract is in full force and effect and will be in full force and effect in accordance with its terms upon consummation of the transactions contemplated
hereby. Except as set forth on Schedule 4.5(b), the Company and, to the Sellers’ Knowledge, each of the other parties thereto, have performed all obligations
required to be performed by it under each Material Contract except where any such non-performance has not caused or will not cause, individually or in the
aggregate, a Company Material Adverse Effect, and the Company has not received, nor has the Company delivered, any notice of default or breach or
alleging any default or breach under any Material Contract. Except as set forth on Schedule 4.5(b), the
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Company has not received any notice from, and the Sellers have no Knowledge of the intention of, any party to terminate any Material Contract or to exercise
any option not to renew thereunder. The Company has delivered or made available to Purchaser true, complete and correct copies of all Material Contracts,
and no Material Contract has been modified, rescinded or terminated after being delivered or made available to Purchaser.

Section 4.6     Absence of Changes. Except as set forth on Schedule 4.6, since the date of the Latest Balance Sheet, (i) no Company Material Adverse
Effect has occurred or existed, (ii) the Company has conducted its business in all material respects in the ordinary course consistent with past practices and
(iii) the Company has not taken any action that if taken after the date of this Agreement would constitute a violation of Section 7.1(c).

Section 4.7     Litigation. Except as set forth on Schedule 4.7, there is no, and during the three (3) year period prior to the date of this Agreement there
has not been any, suit, litigation, arbitration, mediation, alternative dispute resolution procedure, claim, action, proceeding, hearing, audit, inquiry,
examination or investigation of any nature (each, a “Proceeding”) pending or, to the Sellers’ Knowledge, threatened or under investigation against the
Company or the Company’s properties or assets or, to the Sellers’ Knowledge, the Company’s directors, officers or employees. Without limiting the
foregoing, there is no Proceeding which (i) is brought by or on behalf of a Governmental Entity, or (ii) seeks injunctive relief or non-monetary damages, nor
to the Sellers’ Knowledge, is there any threat of any such Proceeding to be initiated by any third party or Governmental Entity. Except as set forth on
Schedule 4.7, the Company is not subject to any outstanding Order.

Section 4.8     Permits; Compliance with Applicable Law.

(a)     Schedule 4.8(a) contains a true, correct and complete list of all permits, licenses, approvals, certificates and other authorizations of any
Governmental Entity that are held by the Company or that are otherwise required to permit the Company to conduct its business (collectively, “Permits”).
Except as set forth on Schedule 4.8(a), (i) the Company holds, and currently is (and during the last three (3) years has been) in compliance in all material
respects with all Permits necessary for the lawful conduct of its business as presently conducted, (ii) all such Permits are (and during the last three (3) years
have been) in full force and effect and (iii) during the past three (3) years, (A) no violations have been recorded in respect of any Permit and (B) the Company
has not received written notice relating to the revocation or modification of any Permits or alleging that it is not or may not be in compliance with, or has, or
may have any, liability under any Permits. No Proceeding is pending or, to the Sellers’ Knowledge, threatened to revoke or limit any Permit, nor has any such
Proceeding been pending at any time during the prior three (3) years.

(b)     The Company is, and for the three (3) years has been, in compliance in all respects with all Applicable Laws, except where the failure to
be in compliance will not cause a Company Material Adverse Effect. Except as set forth on Schedule 4.8(b), the Company has not received any written
communication during the past three (3) years from a Governmental Entity that alleges that the Company is not in compliance with any Applicable Laws
which has not heretofore been cured or for which there is any remaining Liability.

(c)     Neither the Company nor its properties or assets, or to the Sellers’ Knowledge, any of the Company’s directors, officers or employees
(solely in their capacities as such), are currently, nor have any such Persons been at any time during the past three (3) years, subject to any Orders that would
materially impair the Company’s ability to operate its business as presently conducted.

Section 4.9     Employee Plans.

(a)     Schedule 4.9(a) sets forth a true and complete list of each Employee Benefit Plan, and, except as set forth therein, the Company has not
created, maintained, offered or incurred any obligation under any other Employee Benefit Plan.

(b)     The Company has delivered the following documents to Purchaser with respect to each of its Employee Benefit Plan: (i) true, correct and
complete copies of all documents embodying such Employee Benefit Plan, including all amendments thereto, and all related trust documents, (ii) a written
description of any Employee Benefit Plan that is not set forth in a written document, (iii) the most recent summary plan description together with the
summary or summaries of material modifications thereto, if any, (iv) the three most recent annual actuarial valuations, if any, (v) all IRS or DOL
determination, opinion, notification and advisory letters, (vi) the three most recent annual reports (Form Series 5500 and all schedules and financial
statements attached thereto), if any, (vii) all material correspondence to or from any Governmental Entity received in the last three (3) years, (viii) all
discrimination tests for the most recent three (3) plan years, and (ix) all material written agreements and contracts currently in effect, including administrative
service agreements, group annuity contracts, and group insurance contracts.

(c)     Each Employee Benefit Plan has been maintained and administered in all respects in material compliance with its terms and with the
requirements prescribed by Applicable Law, including the timely and accurate filing of all reports and returns. All contributions, reserves or premium
payments required to be made or accrued as of the date hereof to the Employee Benefit Plans have
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been timely made or accrued. Each Employee Benefit Plan intended to be qualified under Section 401(a) of the Code and each trust intended to qualify under
Section 501(a) of the Code is so qualified and has obtained a currently effective favorable determination notification, advisory or opinion letter, as applicable,
as to its qualified status (or the qualified status of the master or prototype form on which it is established) from the IRS covering the amendments to the Code
effected by the Tax Reform Act of 1986 and all subsequent legislation for which the IRS will currently issue such a letter, and no amendment to such
Employee Benefit Plan has been adopted since the date of such letter covering such Employee Benefit Plan that would adversely affect such favorable
determination. The most recent determination notification, advisory or opinion letter for each such Employee Benefit Plan has not been revoked, and, to the
Sellers’ Knowledge, no fact or event exists that could reasonably be expected to result in the revocation of such qualified status.

(d)     Except as set forth on Schedule 4.9(d), no plan currently or ever in the past maintained, sponsored, contributed to or required to be
contributed to by the Company or its current or former ERISA Affiliates is or ever in the past was (i) a Multiemployer Plan, (ii) a plan described in
Section 413 of the Code, (iii) a plan subject to Title IV of ERISA, (iv) a plan subject to the minimum funding standards of Section 412 of the Code or
Section 302 of ERISA, or (v) a plan maintained in connection with any trust described in Section 501(c)(9) of the Code.

(e)     The Company is not subject to any liability or penalty under Sections 4975 through 4980B of the Code or Title I of ERISA. The
Company has materially complied with all applicable health care continuation requirements under COBRA. No “Prohibited Transaction,” within the meaning
of Section 4975 of the Code or Sections 406 or 407 of ERISA and not otherwise exempt under Section 408 of ERISA, has occurred with respect to any
Employee Benefit Plan.

(f)     Except as set forth on Schedule 4.9(f), no Employee Benefit Plan provides, or reflects or represents any liability to provide, benefits
(including death or medical benefits), whether or not insured, with respect to any former or current employee, or any spouse or dependent of any such
employee, beyond the employee’s retirement or other termination of employment with the Company other than (i) coverage mandated by COBRA,
(ii) retirement or death benefits under any plan intended to be qualified under Section 401(a) of the Code, (iii) disability benefits that have been fully provided
for by insurance under an Employee Benefit Plan that constitutes an “employee welfare benefit plan” within the meaning of Section (3)(1) of ERISA, or
(iv) benefits in the nature of severance pay with respect to one or more of the employment contracts set forth on Schedule 4.9(f).

(g)     There is no contract, plan or arrangement covering any officer, employee or former officer or employee of the Company that, individually
or collectively, could give rise to the payment as a result of the transactions contemplated by this Agreement of any amount that would not be deductible by
the Company by reason of Section 280G of the Code. For purposes of the foregoing sentence, the term “payment” shall include any payment, acceleration,
forgiveness of indebtedness, vesting, distribution, increase in benefits or obligation to fund benefits. Except as set forth on Schedule 4.9(g), execution of this
Agreement and the consummation of the transactions contemplated by this Agreement (alone or together with any other event which, standing alone, would
not by itself trigger such entitlement or acceleration) will not (i) entitle any Person to any payment, forgiveness of indebtedness, vesting, distribution, or
increase in benefits under or with respect to any Employee Benefit Plan, (ii) otherwise trigger any acceleration (of vesting or payment of benefits or
otherwise) under or with respect to any Employee Benefit Plan, or (iii) trigger any obligation to fund any Employee Benefit Plan.

(h)     Except as set forth on Schedule 4.9(h), no Proceeding (excluding claims for benefits incurred in the ordinary course) has been brought or
is pending or threatened against or with respect to any Employee Benefit Plan or the assets or any fiduciary thereof (in that Person’s capacity as a fiduciary of
such Employee Benefit Plan). There are no Proceedings pending or threatened by the IRS, DOL, or other Governmental Entity with respect to any Employee
Benefit Plan.

(i)     With respect to each Employee Benefit Plan that is a “nonqualified deferred compensation plan” (as defined for purposes of
Section 409A(d)(1) of the Code), such plan has been maintained and operated in compliance with Section 409A of the Code and the applicable IRS guidance
promulgated thereunder to the extent such plan is subject to Section 409A of the Code and so as to avoid any tax, interest or penalty thereunder. Except as set
forth on Schedule 4.9(i), no Securities or Equity Interests in the Company are subject to a substantial risk of forfeiture within the meaning of Section 83 of the
Code with respect to which a valid election under Section 83(b) of the Code has not been made.

(j)     The Company has, and after Closing will have, all power and authority necessary to amend or terminate its participation in each
Employee Benefit Plan not mandated to be provided under Applicable Law without incurring any penalty or liability.

Section 4.10     Environmental Matters. Except as set forth on Schedule 4.10: The Company is, and for the previous three (3) years has been, in
compliance with all Environmental Laws, except where such non-compliance has not caused, nor will cause, a Company Material Adverse Effect. The
Company holds and is (and has been at all times during the past three (3) years) in compliance with all Permits that are required pursuant to Environmental
Laws, and has timely applied for all required renewals thereof. During the past three (3) years, the Company has not received any notice of any Proceeding or
investigation alleging any material violation of, or
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material liability (including any investigatory, corrective or remedial obligation) under, any Environmental Laws. Neither the Company nor any of its agents,
employees or contractors has Released any Hazardous Materials at, on, under, or from any property currently or formerly owned, leased or operated by the
Company, and to the Sellers’ Knowledge, there are no Hazardous Materials at, on, under, or emanating from any property currently or formerly owned, leased
or operated by the Company, in each case which could give rise to a material liability of the Company under Environmental Laws.

Section 4.11     Intellectual Property.

(a)     The Company either exclusively owns, free and clear of any Liens, or has a valid written license for or other valid right to use, all of its
Business Intellectual Property. Schedule 4.11(a) sets forth a correct and complete list of (i) all registrations of and applications to register any Business
Intellectual Property owned by or filed under the name of the Company (“Company Registered IP”), including the name of the current owner, registrant or
applicant, the jurisdictions by or in which any such registrations or applications have been issued or filed, the respective registration or application numbers
and dates of issuance, registrations or filing, and (ii) all unregistered Business Intellectual Property which is material to the operation of the business of the
Company (other than Commercial Software licensed or used by the Company under a Commercial Software Contract). The Company’s rights in its Business
Intellectual Property, including the Company Registered IP, are valid, subsisting and fully enforceable. The Business Intellectual Property of the Company
constitutes all of the Intellectual Property rights used in or necessary to, and is sufficient for, the conduct of the Company’s business as currently conducted.

(b)     Except for Work for Hire Agreements or as set forth on Schedule 4.11(b), there are no Contracts to which the Company is a party relating
to any Intellectual Property (other than Commercial Software Contracts), including any such Contract pursuant to which the Company has (i) transferred
ownership of any Intellectual Property, or granted any License or option to any other Person with respect to any Business Intellectual Property (including any
Contract pursuant to which the Company has granted or may be obligated to grant in the future, to any Person, a source code license or option or other right to
use or acquire source code that is part of Business Intellectual Property); or (ii) obtained a license or option to the Intellectual Property of another Person; or
(iii) has had Software developed for it by any Person other than the Company (collectively, the “IP Contracts”).

(c)     To Sellers’ Knowledge, the Company has not infringed upon or otherwise violated the Intellectual Property rights of any other Person or
received any written claim, charge, demand or notice alleging any such infringement or other violation. To Sellers’ Knowledge, the conduct of its business of
the Company as currently conducted and its Company Products and Services do not infringe upon, misappropriate or otherwise violate the Intellectual
Property rights or rights of publicity or privacy of, or libels or defames, any other Person or constitute unfair competition or trade practices. The Company is
not, nor has been, during the three (3) years preceding the date of this Agreement, a party to any Proceedings, nor, to the Knowledge of the Sellers, are any
Proceedings threatened, that challenges the validity, enforceability, ownership, or right to use, sell or license any of the Business Intellectual Property. To the
Sellers’ Knowledge, no other Person has infringed or misappropriated or is infringing upon or misappropriating any of the Business Intellectual Property
rights of the Company. The Company has not sent any written notice to any third party alleging infringement, misappropriation or unauthorized use of any
Business Intellectual Property. None of the Business Intellectual Property of the Company is subject to any Proceeding or Order which restrict in any manner
its validity, use, enforceability, transfer or license.

(d)     The Company is not, nor, as a result of the consummation of the transactions contemplated hereby, will be, in breach or violation of any
IP Contract. Each IP Contract is valid and binding on the Company and enforceable in accordance with its terms against the Company and, to the Knowledge
of the Sellers, each other party thereto (subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting generally the
enforcement of creditors’ rights and subject to general principles of equity). Each IP Contract is in full force and effect and will be in full force and effect in
accordance with its terms upon consummation of the transactions contemplated hereby. Except as set forth in Schedule 4.11(d), immediately following the
Closing, the Company will be permitted to exercise all of the Company’s rights under all of its IP Contracts to the same extent that the Company would have
been able to exercise such rights at such time had the transactions contemplated by this Agreement not occurred and without the payment of any additional
amounts or consideration, other than fees, royalties or payments which the Company would otherwise have been required to pay had the transactions
contemplated by this Agreement not occurred. Except as set forth in Schedule 4.11(d), the execution and delivery of this Agreement and the Ancillary
Documents, and the consummation of the transactions contemplated herein and therein, will not result in (i) Purchaser or any of its Affiliates granting to any
other Person any right to or with respect to any Intellectual Property right owned by, or Licensed to, Purchaser or any of its Affiliates, or (ii) Purchaser or any
of its Affiliates being bound by, or subject to, any non-compete or other restriction on the operation or scope of its business, in each case, except as otherwise
arising by reason of any other Contract, Order or Proceeding to which the Purchaser or any of its Affiliates is a party or by which its property or assets are
subject.

(e)     The Company has taken commercially reasonable measures to safeguard and maintain all of its Business Intellectual Property and the
secrecy and confidentiality of the Trade Secrets that are part of its Business Intellectual Property. To the Sellers’ Knowledge, there has been no material
disclosure by any Person bound by such confidentiality obligations to any third Person who was not bound by a confidentiality obligation to the Company of
any Trade Secrets or other confidential information used in
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connection with the conduct of the business of the Company. The Company has validly maintained, and has not taken any steps that could constitute
abandonment of or that could invalidate, its rights in and to its Business Intellectual Property. The Company has complied with all applicable legal
requirements and the requirements of all applicable Governmental Entities for the purposes of filing, registering, prosecuting and maintaining in full force and
effect all Company Registered IP, including paying all necessary fees and filing all appropriate affidavits, disclosures and renewals with the appropriate
Governmental Entities. Schedule 4.11(e) sets forth the various filings, actions and payments that must be made within one hundred eighty (180) calendar days
following the date hereof in order to continue to validly maintain, and not abandon, rights in and to the Company Registered IP.

(f)     Except as set forth on Schedule 4.11(f), each present or past founder, manager, officer, employee or consultant of the Company or any
other Person who developed any part of the Company Product or Service (including Software) or any other Intellectual Property for the Company that is or
will be used, usable or intended for use in connection with the Company’s business has executed a valid and enforceable agreement (true, correct and
complete copies of which have been delivered to Purchaser) that (i) conveys any and all right, title and interest in and to all Intellectual Property developed by
such Person in connection with such Person’s employment, engagement or Contract to the Company, and (ii) establishes that, to the extent such Person is an
author of a copyrighted work created in connection with such Person’s employment or Contract, such work is a “work made for hire” or work whose first
owner is the employer of such Person. To the Sellers’ Knowledge, no such founder, manager, officer, employee or consultant is in violation of any term of any
employment Contract or any other Contract or agreement relating to the relationship of any such founder, manager, officer, employee or consultant with the
Company. No current or former founder, officer, employee, agent or consultant of the Company (i) owns any Intellectual Property rights used or held for use
by the Company or (ii) has made any claims with respect to, or has any right, license, claim or interest whatsoever in, such Intellectual Property rights.

(g)     To the Knowledge of the Sellers, no Company Product or Service contains any “back door,” “drop dead device,” “time bomb,” “Trojan
horse,” “virus,” “worm,” “spyware” or “adware” (as such terms are commonly understood in the software industry) or any other code (collectively,
“Malicious Code”) designed or intended to have, or capable of performing or facilitating, any of the following functions: disrupting, disabling, harming, or
otherwise impeding in any manner the operation of, or providing unauthorized access to, a computer system or network or other device on which such code is
stored or installed. The Company maintains reasonable measures designed to prevent the introduction of Malicious Code into Company Products and
Services, including firewall protections and regular virus scans.

(h)     Except as set forth on Schedule 4.11(h), the Company has not provided or made available to any Person who is not bound by a Work for
Hire Agreement the source code to any Software owned, Licensed or used by the Company, and the Company is not bound by or party to any Contract
pursuant to which (i) the Company is obligated to provide to any Person any such source code or (ii) the Company has deposited, or is or may be required to
deposit, with an escrow agent or other Person, any such source code. No circumstance or condition currently exists that, with or without notice or lapse of
time or both, will, or would reasonably be expected to, result in the delivery or disclosure of any such source code to any Person who is not, as of the date of
this Agreement, an employee, independent contractor or other agent of the Company. To the extent the Company has provided any source code to any Person,
including any independent contractors or other agents of the Company, the Company has required such Persons to enter into a written non-disclosure
agreement protecting the confidentiality and proprietary nature of such source code and has required such Persons to implement appropriate security measures
(including with respect to the chain of custody of such source code) to protect such source code from unauthorized access or use thereof.

(i)     Schedule 4.11(i) contains a complete and accurate list of all Software that is distributed or made available as “open source software” or
“public software” or under a similar licensing or distribution model (including the GNU General Public License (GPL), GNU Lesser General Public License
(LGPL), Mozilla Public License (MPL), BSD licenses, the Netscape Public License, the Sun Community Source License (SCSL), the Sun Industry Standards
License (SISL) and the Apache License) (“Open Source Materials”) which is used or intended for use by the Company or in connection with the Company’s
business or incorporated in or used or intended for use in connection with the Company Products and Services, including an identification of the applicable
open source license agreement, and a description of the manner in which such Open Source Materials are used, including whether (and, if so, how) the Open
Source Materials were modified or distributed, by the Company. The Company has complied with the terms of the license agreements applicable to any such
Open Source Materials. Except as expressly set forth in Schedule 4.11(i), the Company has not (i) incorporated Open Source Materials in conjunction with
any Company Product or Service, (ii) distributed Open Source Materials in conjunction with any Company Product or Service, or (iii) used, incorporated or
distributed Open Source Materials that require or could require, or condition or could condition, the use or distribution of such Open Source Materials on, the
granting to any Person by the Company of any right or immunity with respect to any Business Intellectual Property (including any requirement or condition
that other Software incorporated into, derived from, or distributed with such Open Source Materials be (A) disclosed or distributed in source code form,
(B) licensed for the purpose of making derivative works, or (C) redistributable at no or nominal charge).
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(j)     To the Knowledge of the Sellers, no funding, facilities (if provided by specific grant or authorization), or personnel of any public or
private university, college or other educational or research institution or Governmental Entity were used, to develop or create, any Business Intellectual
Property. The Company is not nor has ever been a member of, or a contributor to, any industry standards body or similar organization that could compel the
Company to grant or offer to any Person any license or right to any Business Intellectual Property.

(k)     Schedule 4.11(k) sets forth the privacy policy (a “Privacy Policy”) established and maintained by the Company regarding the collection
and use of information from web site visitors or other parties, including from such Persons who submit information to the customers of the Company by using
any Company Product or Service (collectively, “Customer Information”). Each Privacy Policy complies with all Applicable Law and the Company properly
advises each of its employees of its Privacy Policy and seeks to administer and enforce the terms thereof. Except as set forth in Schedule 4.11(k), the Sellers
have no Knowledge of any breach of its Privacy Policy. The Company has not collected any Customer Information in violation of its Privacy Policy or any
privacy policy of any other Person. The Company does not use any of the Customer Information it receives through its web sites or otherwise in a manner that
in any way violates Applicable Law, its Privacy Policy or the privacy rights of any Person. The consummation of the transactions contemplated hereby and by
the Ancillary Documents will not violate (i) the Privacy Policies as they currently exist or as they existed at any time during which any of the Customer
Information was collected or obtained or (ii) the privacy policy of any other Person as it currently exists or as it existed at any time during which any of the
Customer Information was collected or obtained.

(l)     Except as set forth in Schedule 4.11(l), the Company, including with respect to its conduct and provision of Company Products and
Services, is in compliance with all Applicable Laws that relate to or govern the collection, compilation, use, storage, sale and transfer of Personal Information
it receives or obtains in the conduct of its business, including Customer Information. There has been no unauthorized access of the Company’s security
systems used for the collection, storage or retrieval of Personal Information or Customer Information or unauthorized access to or, to the Sellers’ Knowledge,
misuse of Personal Information or Customer Information.

(m)     The Company has taken reasonable measures consistent with industry practice to protect the information technology systems used by it
(“IT Systems”) from Malicious Code. The Company’s IT Systems, as a whole, are adequate and satisfactory in all material respects for the conduct of the
business of the Company as currently conducted and are subject to commercially reasonable disaster recovery and business continuity procedures. In the last
eighteen (18) months, there has not been any material failure with respect to any of the IT Systems that has not been fully remedied or replaced. To the
Knowledge of the Sellers, there have been no unauthorized intrusions or breaches of the security of the Company’s IT Systems, and the data and information
which they store or process has not been corrupted in any discernable manner or accessed without the authorization of the Company.

Section 4.12     Labor Matters.

(a)     Except as set forth on Schedule 4.12(a), currently and during the past three (3) years: (i) the Company has not been a party to, or bound
by, any labor Contract with respect to its employees, (ii) no employee of the Company has been employed on any terms other than “at-will employment” or
upon terms which restrict or condition the ability of the Company to terminate the employment of the employee without cause, (iii) no labor union, labor
organization, or works council has represented any employees of the Company, (iv) no union organization campaign or other activities to organize any
employees of the Company or compel the Company to bargain with any labor organization has been in progress, or, to the Sellers’ Knowledge, threatened,
and no question concerning representation has arisen respecting employees of the Company, (v) there have been no strikes, walkouts, work stoppages,
slowdowns, leafleting, picketing, boycotts, or lockouts, with respect to any employees of the Company, or, to the Sellers’ Knowledge, threats thereof,
(vi) there have been no material union grievances or labor arbitrations against the Company, or, to the Sellers’ Knowledge, threats thereof, and the Company
has not breached or failed to comply with the provisions of any collective bargaining agreement, and (vii) there have been no unfair labor practice charges,
Proceedings, or complaints against the Company before the National Labor Relations Board or other similar Governmental Entity, domestic or foreign, or, to
the Sellers’ Knowledge, threats thereof, and the Company has not been found by the National Labor Relations Board or any other Governmental Entity,
domestic or foreign, to have engaged in any unfair labor practice in violation of the National Labor Relations Act or any similar Applicable Laws, domestic or
foreign.

(b)     To Sellers’ Knowledge, the Company has complied, and is in compliance, with all Applicable Laws relating to labor or employment.
Except as set forth on Schedule 4.12(b), during the past three (3) years, the Company has not been subject to any Proceeding with respect to any employment-
related issues, including Proceedings before or initiated by the Office of Federal Contract Compliance Programs, the Occupational Safety and Health
Administration, the Department of Labor, or other Governmental Entity, domestic or foreign, or subject to any fines, penalties, or assessments associated with
any such Proceeding.
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(c)     Except as set forth on Schedule 4.12(c), the Company has no liability, whether absolute or contingent, including any obligations under
any Employee Benefit Plans, with respect to any misclassification of any person under any wage and hour laws, including any misclassification as an
independent contractor or consultant rather than as an employee.

(d)     Except as set forth on Schedule 4.12(d), for the last three (3) years, the Company has not experienced or effected any “plant closing” or
“mass layoff,” as defined by the Worker Adjustment and Retraining Notification Act of 1988, 29 U.S.C. § 2101 et seq., as amended (the “WARN Act”), or
any similar state or local laws, domestic or foreign. The Company has not incurred any liability or obligation that remains unsatisfied under the WARN Act or
any similar state or local laws, domestic or foreign.

(e)     No present or former employee of the Company has given notice to the Company of any claim against the Company (whether under
Applicable Law, any employment agreement or otherwise) on account of or for (i) overtime pay, other than overtime pay for the current payroll period,
(ii) wages or salary (excluding current bonus, accruals and amounts accruing under Employee Benefit Plans) for any period other than the current payroll
period, (iii) vacation, time off or pay in lieu of vacation or time off, other than that earned in respect of the current fiscal year or (iv) any violation of any
Applicable Law relating to minimum wages or maximum hours of work.

(f)     No Person or Governmental Entity has filed or otherwise commenced any Proceeding against the Company arising out of any Applicable
Law relating to discrimination in employment, employment practices (including wrongful termination), family leave, or occupational safety and health
standards. For the past three (3) years, the Company has not received any written notice from any Governmental Entity alleging a violation of occupational
safety or health standards. As of the date hereof, there are no pending workers compensation claims involving the Company and for the past three (3) years,
there have not been any workers compensation claims against the Company relating to the workplace setting of the Company.

Section 4.13     Insurance. Schedule 4.13 contains a list of all policies of fire, liability, workers’ compensation, property, casualty, errors and
omissions, employment practices, crime, cybersecurity and other forms of insurance (other than insurance relating to any Employee Benefit Plan that is listed
in Schedule 4.9(a)) owned or held by the Company. All such policies are in full force and effect, all premiums with respect thereto have been paid, no notice
of cancellation or termination or intent to cancel has been received by the Company with respect to any such policy during the past three (3) years and are, to
Sellers’ Knowledge, of the type and in the amounts customarily carried by Persons conducting a business similar to the Company and are sufficient for
compliance with all Applicable Laws and Contracts to which the Company is a party or by which it is bound. The Company is not in default under any such
insurance policies. Except as set forth on Schedule 4.13, (i) the Company has not made any claim under any such policy during the past three (3) years with
respect to which an insurer has questioned, denied or disputed or otherwise reserved its rights with respect to coverage and (ii) the Company has not received
any writing in which an insurer has threatened to cancel any such policy.

Section 4.14     Tax Matters. Except as set forth on Schedule 4.14 (and identified by the corresponding paragraph of this Section 4.14):

(a) The Company is, and has since its formation been, a validly electing S corporation within the meaning of sections 1361 and 1362 of the
Code and within the meaning of the Applicable Laws of all states in which the Company is or has ever been required to file state corporate income Tax
Returns. The Company has never (i) acquired assets of another corporation in a transaction in which the Company’s Tax basis in the acquired assets was
determined, in whole or in part, by reference to the Tax basis of the acquired assets in the hands of the transferor or (ii) acquired the stock of any corporation
that was at any time not an S corporation. The Company has duly and timely filed (or has had duly and timely filed on its behalf) with the appropriate
domestic federal, state, local and foreign taxing authorities all tax returns, information returns, statements, forms, filings and reports (including any schedule
or attachment thereto and any amendment thereof) (each a “Tax Return”) required to be filed by it and the Company is not presently the beneficiary of any
extension of time within which to file any Tax Return; the Company has not waived any statute of limitations with respect to any Tax Return; all Tax Returns
filed by the Company are true, complete and correct in all material respects; all Taxes required to have been paid by the Company (whether or not shown on
any Tax Return), whether disputed or not, have been duly and timely paid, including Taxes which the Company is required to withhold and any estimated Tax
required to be paid for the current taxable year except for Taxes not yet due and payable; Taxes imposed upon the Company have been adequately provided
for on the Financial Statements of the Company in accordance with GAAP; and since the date of the Financial Statements, the Company has not incurred any
liability for Taxes outside of the ordinary course of business; and there are no liens for Taxes (other than Taxes not yet due and payable) upon any of the
assets of the Company;

(b)     The Company is not currently the subject of a Tax Proceeding, no such Proceeding is pending or, to the Sellers’ Knowledge, threatened
with respect to the Company, and no officer, director or employer responsible for Tax matters of the Company has reason to believe or personal knowledge
that any Governmental Entity will propose or assess any additional Taxes with respect to the Company for the subject periods covered by the Tax Returns;
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(c)     The Company has not received from any Governmental Entity any notice of proposed adjustment, deficiency, underpayment of Taxes or
any other such notice which has not since been satisfied by payment or been withdrawn nor has the Company been notified by any Governmental Entity of an
intent to raise such issues;

(d)     No claim has been made by any Governmental Entity in a jurisdiction where the Company does not file Tax Returns that the Company is
or may be subject to taxation by that jurisdiction;

(e)     The Company is not liable for Tax of another Person, as transferee or successor, by contract or otherwise, nor is a party to or bound by, or
liable for any Taxes as a result of, any Tax allocation, indemnity or sharing agreement. The Company has never been a member of an affiliated, combined,
consolidated or unitary Tax group for Tax purposes.

(f)     The Company is not, nor has it been, a United States real property holding corporation (as defined in Section 897(c)(2) of the Code)
during the applicable period specified in Section 897(c)(1)(a) of the Code. The Company has never engaged in any transaction that is a “reportable
transaction” under Section 1.6011-4(b) of the Treasury Regulations. The Company has never been a “distributing corporation” or a “controlled corporation”
in connection with a distribution described in Section 355 of the Code;

(g)     No power of attorney granted by or with respect to the Company for Taxes is currently in force, no ruling with respect to Taxes has been
requested by or on behalf of the Company; and no closing agreement pursuant to Section 7121 of the Code (or any predecessor provision) or any similar
provision of any state, local or foreign law has been entered into by or with respect to the Company;

(h)     The Company has provided or made available to Purchaser prior to the date hereof true, correct and complete copies of all Tax Returns,
examination reports, and statements of deficiencies filed, assessed against, or agreed to by the Company with respect to Taxes and all correspondence by the
Company (or its officers, employees or advisors) with any Governmental Entity regarding Taxes of the Company;

(i)     The Company has never changed or revoked, or permitted to be changed or revoked, any election or method of accounting with respect to
Taxes affecting or relating to the Company and is not required to make any adjustment pursuant to Section 481(a) of the Code (or any predecessor provision)
or any similar provision of state, local or foreign Tax law by reason of any change in any accounting methods;

(j)     The Company has (i) withheld all required amounts from its employees, agents, shareholders, contractors and other third parties and
remitted such amounts to the proper authorities; (ii) paid when due all employer contributions and premiums; and (iii) is in compliance with all reporting
obligations and Applicable Laws with respect to employee income Tax withholding, social security, unemployment Taxes and premiums;

(k)     The Company will not be required to include any item of income in, or exclude any item of deduction from, taxable income for any
period (or any portion thereof) ending after the Closing Date as a result of any: (i) installment sale or other open transaction disposition made on or prior to
the Closing Date; or (ii) prepaid amount received on or prior to the Closing Date;

(l)     The Company is not a party to any joint venture, partnership or other arrangement or contract that could be treated as a partnership for
federal income tax purposes;

(m)     There is currently no limitation on the utilization of net operating losses, capital losses, built-in losses, tax credits or similar items of the
Company under Sections 269, 382, 383, 384 or 1502 of the Code and the Treasury Regulations thereunder (and comparable provisions of state, local or
foreign Applicable Law); and

(n)     Schedule 4.14(n) sets forth: (i) all jurisdictions in which the Company is subject to Tax, is engaged in business or has a permanent
establishment, (ii) the taxable years of the Company as to which the applicable statutes of limitations on the assessment and collection of Taxes have not
expired; (iii) those years for which examinations by the Taxing authorities have been completed; and (iv) those taxable years for which examinations by
Taxing authorities are presently being conducted. All deficiencies asserted, or assessments made, against the Company as a result of any examinations by any
Taxing authority have been fully paid.

Section 4.15     Brokers. No broker, finder, financial advisor or investment banker is entitled to any broker’s, finder’s, financial advisor’s, investment
banker’s fee or commission or similar payment in connection with the transactions contemplated by this Agreement based upon arrangements made by or on
behalf of the Company.
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Section 4.16     Real and Personal Property; Sufficiency of Assets.

(a)     The Company does not currently own, nor has ever owned, any real property. Schedule 4.16(a) sets forth a true and complete list of all
leases (each a “Real Property Lease”) of real property (the “Leased Real Property”) pursuant to which the Company is a tenant or has any rights of occupancy
or possession. Except as set forth on Schedule 4.16(a), (i) each Real Property Lease is valid and binding on the parties thereto and enforceable in accordance
with its terms (subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting generally the enforcement of creditors’ rights
and subject to general principles of equity), (ii) neither the Company, nor, to the Sellers’ Knowledge, the other parties thereto, are in breach or default under
each Real Property Lease, and, to the Sellers’ Knowledge, no circumstances or state of facts presently exists which, with the giving of notice or passage of
time, or both, would constitute a breach or default under any Real Property Lease, (iii) there are no written or oral subleases, concessions or other contracts
granting to any Person the right to use or occupy any Leased Real Property, (iv) the execution and delivery of this Agreement, and the consummation of the
transaction contemplated herein, do not and will not require the consent, approval, authorization or agreement of any party to, or under, any Real Property
Lease, nor will trigger any right of recapture, termination, relocation or other provision set forth therein, (v) to the Sellers’ Knowledge, all buildings,
structures, fixtures, building and mechanical systems and equipment and components which are part of any Leased Real Property are in reasonable operating
condition, subject to normal wear, and are sufficient for the operation of the Company’s business as presently conducted therein, and comply with all
Applicable Law, (vi) to the Sellers’ Knowledge, there is no pending or written threat of condemnation or similar proceeding affecting the Leased Real
Property or any portion thereof, (vii) to the Sellers’ Knowledge, no portion of any facility, building, improvement or other structure located on any of the
Leased Real Property has suffered any material damage by fire or other casualty within the past three (3) years which has not been substantially repaired or
restored, (viii) each Real Property Lease required under Applicable Law to be stamped, recorded or registered with any Governmental Entity has been so
stamped, recorded or registered and (ix) the Company has made available to Purchaser prior to the date hereof true, correct and complete copies of each Real
Property Lease and the same have not been amended, modified, waived or supplemented except pursuant to written instruments, true, correct and complete
copies of which have been delivered or made available to Purchaser.

(b)     Schedule 4.16(b) sets forth a true and complete list of all leases (each a “Personal Property Lease”) of tangible personal property,
including equipment, furniture, fixtures, computer hardware and leasehold improvements (the “Leased Personal Property”) pursuant to which the Company is
a lessee or has any rights of use or possession. Except as set forth on Schedule 4.16(b), (i) each Personal Property Lease is valid and binding on the parties
thereto and enforceable in accordance with its terms (subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting
generally the enforcement of creditors’ rights and subject to general principles of equity), (ii) neither the Company, nor, to the Sellers’ Knowledge, the other
parties thereto, are in breach or default under each Personal Property Lease, and, to the Sellers’ Knowledge, no circumstances or state of facts presently exists
which, with the giving of notice or passage of time, or both, would constitute a breach or default under any Personal Property Lease, (iii) there are no written
or oral subleases, concessions or other contracts granting to any Person the right to use or possess any Leased Personal Property, (iv) the execution and
delivery of this Agreement, and the consummation of the transaction contemplated herein, do not and will not require the consent, approval, authorization or
agreement of any party to, or under, any Personal Property Lease, nor will trigger any right of recapture, termination, relocation or other provision set forth
therein, (v) to the Sellers’ Knowledge, all Leased Personal Property are in reasonable operating condition, subject to normal wear, considering the age and
ordinary course of use of such property, and are sufficient for the operation of the Company’s business as presently conducted therein, and comply with all
Applicable Law, (vi) no portion of any Leased Personal Property has suffered any material damage by fire or other casualty within the past three (3) years
which has not been substantially repaired or restored and (vii) the Company has made available to Purchaser prior to the date hereof true, correct and
complete copies of each Personal Property Lease and the same have not been amended, modified, waived or supplemented except pursuant to written
instruments, true, correct and complete copies of which have been delivered or made available to Purchaser.

(c)     The Company has good, valid and marketable title to all of the tangible assets, properties and interests owned (or a valid leasehold
interest with respect to assets that are leased) by the Company and reflected on the Latest Balance Sheet, or acquired after the Latest Balance Sheet Date, free
and clear of all Liens, except for Permitted Liens.

(d)     The buildings, plants, structures, furniture, fixtures, machinery, equipment, vehicles and other items of tangible personal property
currently owned or leased by the Company, together with all other properties and assets of the Company, are sufficient for the continued conduct of the
Company’s business after the Closing in substantially the same manner as conducted prior to the Closing and constitute all of the rights, property and assets
necessary to conduct the business of the Company as currently conducted.

Section 4.17     Transactions with Affiliates. Schedule 4.17 sets forth all Contracts or other arrangements between the Company, on the one hand, and
any Seller, shareholder, partner, member, director, officer, employee or Affiliate of the Company, any member of such Person’s immediate family or any trust,
partnership or corporation in which any of the foregoing Persons has a material economic interest, or any other Affiliate of any Seller, on the other hand
(each, an “Affiliate Agreement”). Except as set forth on Schedule 4.17, the Company is not indebted to any Seller or shareholder, partner, member, director,
officer, employee or Affiliate
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of the Company (or any member of such Person’s immediate family or any trust, partnership or corporation in which any such Person has a material economic
interest, or any other Affiliate of any Seller), except for amounts due as normal salaries and bonuses and in reimbursement of ordinary course expenses and as
normal costs and expenses of Employee Benefit Plans, and no such Person is indebted to the Company. Except as set forth in Schedule 4.17, none of the
Sellers have agreed to, or assumed, any obligation or duty to guaranty or otherwise assume or incur any obligation or liability of the Company.

Section 4.18     Product Warranties; Defects; Services.

(a)     To Sellers’ Knowledge, each product (including any Software product) or service (including Software hosted as a service) developed,
manufactured, sold, licensed, provided, leased or delivered by the Company, including all deliverables, in any form, thereunder (collectively, the “Company
Products and Services”) has been developed, manufactured, sold, licensed, provided, leased or delivered in conformity in all material respects with the
specifications for the Company Product and Service and all applicable contractual commitments and all applicable express and implied warranties. The
Company has no liability or obligation (and to the Sellers’ Knowledge, there is no basis for any present or future Proceeding against the Company) for
replacement or repair of the Company Products and Services or other damages in connection therewith except liabilities or obligations for replacement or
repair incurred in the ordinary course of business consistent with past practice. Schedule 4.18(a) includes a copy of the standard terms and conditions of sale,
license, or lease for each of the Company Products and Services, and no Company Products and Services is subject to any material warranty, or other
indemnity beyond the applicable standard terms and conditions of sale, license or lease or beyond that implied or imposed by Applicable Law.

(b)     Schedule 4.18(b) sets forth all Contracts that obligate the Company to provide Company Products and Services after the date hereof (the
“Services Agreements”), and identifies whether any such Services Agreement contains any fixed price, maximum fee, cap or other provision that provides for
payment other than on an unrestricted “time and materials” basis, the applicable fee and rate structure and payment terms for the Company Products and
Services provided thereunder, and a summary of the Company’s remaining commitments and milestones or other delivery or time for performance
requirements thereunder.

(c)     Except as set forth on Schedule 4.18(c), the Company is not a party to any “loss contract” or other agreement (a “Loss Contract”) where
the expected cost to complete the Contract exceeds either (i) the fees and payments to be received pursuant to such Contract or (ii) the Company’s budgeted
expense with respect thereto, and there is no reasonable basis to conclude that any Contract to which the Company is a party will become a Loss Contract.

Section 4.19     Customers and Suppliers. Schedule 4.19 sets forth a correct and complete list of: (i) the names of each of the top 20 customers (as
determined by revenue) and suppliers (as determined by amounts incurred) of the Company for the fiscal year ended December 31, 2013 and the 12 month
period ended July 31, 2014; and (ii) the total amount of revenues received from, and amounts incurred, from each such customer and supplier, respectively, in
such periods. The Company maintains good commercial working relationships with each of the customers and suppliers set forth on Schedule 4.19, and no
such customer or supplier has terminated, or threatened to terminate, its relationship with the Company prior to any scheduled contractual expiration. To the
Knowledge of the Sellers, the acquisition of the Shares by Purchaser will not adversely affect the relationship of Purchaser (as successor to the Company’s
business) with any such customer or supplier or any other Person with whom the Company does business.

Section 4.20     Banks, Officers and Powers of Attorney. Schedule 4.20 lists (i) the name, branch address and account numbers of all banks and
financial institutions in which the Company has an account or safe deposit box and the names of all persons authorized to draw thereon or have access thereto,
(ii) the names of all incumbent directors or officers (or similar positions) of the Company and (iii) the names of all persons holding powers of attorney from
the Company and the purpose therefor.

Section 4.21     Questionable Payments. Neither the Company nor, to the Knowledge of the Sellers, any of the Company’s directors, officers, persons
holding similar positions to directors or officers, agents, employees or any other person or entity acting on behalf of the Company has, on behalf of the
Company: (i) used any corporate funds for unlawful contributions, gifts, entertainment or other unlawful expenses relating to political activity, (ii) made any
direct or indirect unlawful payments to government officials or employees, or foreign government officials or employees, from corporate funds,
(iii) established or maintained any unlawful or unrecorded fund of corporate monies or other assets, (iv) made any false or fictitious entries on the books of
account of the Company for the purpose of disguising any unlawful contributions, gifts, expenses or payments, or (v) made or received any bribe, payoff,
influence payment, kickback or other unlawful payment.

Section 4.22     Accuracy of Representations. No representation or warranty by the Sellers in this Agreement or any schedule, certificate or other
document furnished or to be furnished to Purchaser pursuant to this Agreement contains any untrue statement of a material fact, or omits to state a material
fact necessary to make the statements contained therein, in light of the circumstances in which they are made, not misleading. There is no fact, event or
occurrence which has not been disclosed to Purchaser of which the Sellers have Knowledge which has had or could reasonably be anticipated to have a
Company Material Adverse Effect.
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ARTICLE 5
REPRESENTATIONS AND WARRANTIES

REGARDING THE SELLERS

Each of the Sellers, jointly and severally, hereby represents and warrants, in each case, as of the date hereof and as of the Closing Date, to Purchaser as
follows:

Section 5.1     Authority, Consents and Approvals, No Violations.

(a)     Such Person has the requisite power, authority and capacity to execute and deliver this Agreement and the Ancillary Documents to which
he is a party and to consummate the transactions contemplated hereby and thereby. This Agreement and the Ancillary Documents to which he is a party has
been or will be duly executed and delivered by such Person and constitute the valid, legal and binding agreement of such Person, enforceable against such
Person in accordance with their terms, except to the extent that enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting the enforcement of creditors’ rights generally.

(b)     Except as set forth on Schedule 5.1(b), no notices to, filings with, or authorizations, consents or approvals of any Person or Governmental
Entity are necessary for the execution, delivery or performance by such Person of this Agreement or the Ancillary Documents to which to which he is a party
or the consummation by such Person of the transactions contemplated hereby or thereby. Neither the execution, delivery nor performance by such Person of
this Agreement or the Ancillary Documents to which he is a party nor the consummation by such Person of the transactions contemplated hereby or thereby
will (i) result in a violation or breach of, result in any loss of rights or additional obligations under, or constitute (with or without due notice or lapse of time or
both) a default or give rise to any right of termination, cancellation or acceleration under, any of the terms, conditions or provisions of any Contract to which
such Person is a party or by which the Equity Interests or Securities in the Company owned by such Person may be bound or affected, (ii) violate any Order
or Applicable Law to which such Person or any of the Equity Interests or Securities in the Company owned by such Person is subject to or bound or
(iii) result in the creation of any Lien upon any of the Equity Interests or Securities in the Company owned by such Person.

Section 5.2     Ownership. Such Person is the lawful record and beneficial owner of the Equity Interests or Securities in the Company listed opposite
such Person’s name on Schedule 5.2, acquired the same on the date(s) set forth therein and has good, valid and marketable title thereto, free and clear of any
Liens, and upon delivery to Purchaser at the Closing of the instruments of transfer set forth in Section 3.2, good, valid and marketable title thereto will pass to
Purchaser. Except as set forth in Schedule 5.2, there are no Contracts between such Person and any other Person with respect to the acquisition, disposition or
voting of, or any other matters pertaining to, any Equity Interests or Securities in the Company (a “Shareholders Agreement”), and any and all Shareholders
Agreements shall be fully and irrevocably terminated and of no further force and effect as of the Closing. Except as set forth in Schedule 5.2, none of the
Equity Interests or Securities in the Company listed opposite such Person’s name on Schedule 5.2 is evidenced by physical stock certificates or other paper
form.

Section 5.3     Seller Acknowledgment. Such Person has carefully reviewed this Agreement and the Ancillary Documents to which to which he is a
party, and, to the extent believed by such Person to be necessary, has discussed with such Person’s financial and legal advisors, the representations, warranties
and agreements being made by the Sellers herein, and after completing such review, consideration and consultation, such Person understands the terms and
conditions of hereof and thereof.

Section 5.4     Brokers. No broker, finder, financial advisor or investment banker is entitled to any brokerage, finder’s, financial advisor’s, investment
banker’s fee or commission or similar payment in connection with the transactions contemplated by this Agreement based upon arrangements made by or on
behalf of such Person.

Section 5.5     Litigation. There is no Proceeding pending or, to the Knowledge of such Person, threatened or under investigation, against or affecting
such Person or such Person’s properties, assets, Equity Interests or Securities in the Company, nor, to the Knowledge of such Person, is there any reasonable
basis therefor, in which it is sought to restrain or prohibit or to obtain damages or other relief in connection with the transactions contemplated hereby.
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ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to each Seller, as of the date hereof and as of the Closing Date, as follows:

Section 6.1     Organization. Purchaser is a corporation, duly organized, validly existing and in good standing under the laws of the jurisdiction of its
formation and has all requisite power and authority to carry on its businesses as now being conducted, except where the failure to have such power or
authority would not prevent or materially delay the consummation of the Purchase and Sale.

Section 6.2     Authority. Purchaser has the requisite power and authority to execute and deliver this Agreement and the Ancillary Documents to
which Purchaser is a party and to consummate the transactions contemplated hereby and thereby. The execution and delivery of this Agreement and the
Ancillary Documents to which Purchaser is a party and the consummation of the transactions contemplated hereby and thereby have been duly authorized by
all necessary action on the part of Purchaser and no other corporate actions on the part of Purchaser are necessary. This Agreement and the Ancillary
Documents to which Purchaser is a party has been or will be duly and validly executed and delivered by Purchaser and constitute the valid, legal and binding
agreement of Purchaser, enforceable against Purchaser in accordance with its terms, except to the extent that enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other laws affecting the enforcement of creditors’ rights generally.

Section 6.3     Consents and Approvals; No Violations. No notices to, filings with, or authorization, consent or approval of any Governmental Entity
is necessary for the execution, delivery or performance of this Agreement by Purchaser or the Ancillary Documents to which Purchaser is a party or the
consummation by Purchaser of the transactions contemplated hereby or thereby, except for those to be done or obtained by the Company and Selling Party
and those set forth on Schedule 6.3. Neither the execution, delivery nor performance by Purchaser of this Agreement or the Ancillary Documents to which
Purchaser is, or is specified to be, a party nor the consummation by Purchaser of the transactions contemplated hereby or thereby will (a) conflict with or
result in any breach of any provision of Purchaser’s Governing Documents, (b) except as set forth on Schedule 6.3, result in a violation or breach of, or
constitute (with or without due notice or lapse of time or both) a default or give rise to any right of termination, cancellation or acceleration under, any of the
terms, conditions or provisions of any Contract to which Purchaser is a party or by which Purchaser or any of its properties or assets may be bound, or
(c) violate any Order or Applicable Law to which Purchaser or any of its properties or assets is subject to or bound, except in the case of clauses (b) and
(c) above, for violations which would not prevent or materially delay the consummation of the transactions contemplated hereby.

Section 6.4     Brokers. No broker, finder, financial advisor or investment banker is entitled to any broker’s, finder’s, financial advisor’s or investment
banker’s fee or commission or similar payment in connection with the transactions contemplated by this Agreement based upon arrangements made by and on
behalf of Purchaser any of its Affiliates except as set forth on Schedule 6.4.

Section 6.5     Financial Ability. Purchaser has the financial ability to consummate the transactions contemplated by this Agreement.

Section 6.6     Investment Intent. Purchaser is acquiring the Shares as an investment for its own account and not with a view to the distribution
thereof. Purchaser shall not sell, transfer, assign, pledge or hypothecate any of the Shares in the absence of registration under, or pursuant to an applicable
exemption from, Federal and applicable state securities laws.
 

ARTICLE 7
COVENANTS

Section 7.1     Conduct of Business of the Company. From and after the date hereof until the earlier of the Closing or the termination of this
Agreement in accordance with its terms, the Sellers shall cause the Company to: (a) conduct its business in the ordinary and regular course in substantially the
same manner heretofore conducted (including any conduct that is reasonably related, complementary or incidental thereto), (b) use commercially reasonable
efforts to preserve substantially intact its business organization and to preserve the present commercial relationships with key Persons with whom it does
business and (c) without the prior written consent of the Purchaser, not do or take any of the following actions:

(i)     take or omit to take any action that would reasonably be expected to result in, individually or in the aggregate, a Company
Material Adverse Effect;

(ii)     declare, set aside or pay a dividend on, or make any other distribution in respect of, any Equity Interests or Securities;
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(iii)     reclassify, split, combine, subdivide or redeem, purchase or otherwise acquire, directly or indirectly, any of its Equity Interests
or Securities or effect any recapitalization, stock dividends, stock split or like change in its capitalization;

(iv)     acquire or agree to acquire in any manner (whether by merger or consolidation, the purchase of an equity interest in or a
material portion of the assets of or otherwise) any business or any corporation, partnership, association or other business organization or division thereof of
any other Person;

(v)     amend, extend, renew, enter into or terminate any Material Contract (or Contract that would be classified as a “Material
Contract” if entered into prior to the date hereof), as applicable;

(vi)     increase the compensation, bonus, pension, welfare, severance or other fringe benefits payable to any Person by more than 5%;
make any equity awards to any Person; pay or grant any severance, termination or change-of-control benefit to any Person; adopt, amend or terminate any
Employee Benefit Plan or plan that would be an Employee Benefit Plan if in effect on the date hereof (unless such adoption or amendment is required to
reflect applicable changes in the law) or amend the terms of any outstanding equity-based awards; take any action to accelerate the vesting or payment, or
fund or in any other way secure the payment, of compensation or benefits under any Employee Benefit Plan, to the extent not already provided in the
mandatory provisions, if any, of such Employee Benefit Plan; change the manner in which contributions to Employee Benefit Plans are made or the basis on
which such contributions are determined, except as may be required by GAAP; or make or forgive any loans to directors, members, managers, officers or
employees of the Company (other than advances of expenses made in the ordinary course);

(vii)     amend or enter into a collective bargaining agreement;

(viii)     incur or assume any Indebtedness, except current liabilities incurred in the ordinary course of business consistent with past
practice;

(ix)     issue, sell, pledge, dispose of, grant, transfer or encumber, or authorize the issuance, sale, pledge, disposition, grant, transfer or
encumbrance of any Equity Interests or Securities;

(x)     adopt any amendments to its Governing Documents;

(xi)     make, change or revoke any Tax election, adopt or change any accounting period or any accounting method, file any amended
Tax Return, enter into any closing agreement, settle any material Tax claim or assessment relating to the Company, surrender any right to claim a refund of
Taxes, consent to any extension or waiver of the limitation period applicable to any Tax claim or assessment relating to the Company, or destroy or dispose of
any books and records with respect to Tax matters relating to periods beginning before the Closing and for which the statute of limitations is still open or
under which a record retention agreement is in place with a Governmental Entity;

(xii)     sell or otherwise dispose of any assets in excess of $25,000 in the aggregate or subject to any Lien any of its properties or
assets, except for Permitted Liens;

(xiii)     make any material change in its accounting principles or the methods by which such principles are applied for financial
reporting purposes;

(xiv)     write-down or write-up the value of any asset, or write-off any accounts receivable or notes receivable, other than in the
ordinary course of business consistent with past practice and in accordance with GAAP and upon notice to Purchaser;

(xv)     accelerate or delay the payment of accounts payable, accelerate or delay the collection of any notes or accounts receivable or
otherwise fail to pay accounts payable and other business obligations or to collect accounts receivable, in each case other than in the ordinary course of
business consistent with past practice;

(xvi)     settle any Proceedings that, as a condition to such settlement, require payment in excess of $25,000 or result in any limitation
of the conduct of the Company’s business;

(xvii)     make any capital expenditures, other than in the ordinary course of business consistent with past practice;

(xviii)     adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other
reorganization;
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(xix)     incur or commit to any other obligations or liabilities other than in the ordinary course of business consistent with past practice
not exceeding, individually or in the aggregate, $25,000;

(xx)     exercise any rights of renewal with respect to any Real Property Lease or Personal Property Lease that by its terms would
otherwise expire;

(xxi)     grant any licenses under the Company Intellectual Property rights, other than non-exclusive licenses to customers in the
ordinary course of business consistent with past practice;

(xxii)     fail to use commercially reasonable efforts to prevent any insurance policy naming it as a beneficiary or loss-payable payee to
be cancelled or terminated, except for ordinary course terminations and cancellations of such policies that are being replaced with policies providing for
substantially equivalent coverage;

(xxiii)     cancel, surrender, allow to expire or fail to renew, any Permits;

(xxiv)     materially change an existing line of business or enter into any new line of business; or

(xxv)     authorize, commit or agree to take or do, whether in writing or otherwise, any of the actions specified in this clause (c).

Section 7.2     Tax Matters.

(a)     Except for such Taxes which are required to be withheld from payment of the Consideration, all transfer taxes, recording fees and other
similar Taxes (and any interest, penalties or additions to Tax with respect thereto) that are imposed on any of the Parties hereto by any Governmental Entity in
connection with the transactions contemplated by the Agreement shall be paid by the Party responsible for the payment thereof under Applicable Law.

(b)     The Sellers shall cause the Company to timely file all of its Tax Returns that are due on or prior to the Closing Date, and the Sellers shall
cause the Company to timely pay any Taxes shown to be due thereon. Purchaser shall cause the Company to timely file or cause to be timely filed all Tax
Returns of the Company that are due after the Closing Date.

Section 7.3     Access to Information. From and after the date hereof until the earlier of the Closing or the termination of this Agreement in
accordance with its terms, upon reasonable notice, the Sellers shall cause the Company to: (i) provide to Purchaser and its authorized representatives during
normal business hours reasonable access to all books, records, assets, properties and personnel of the Company (in a manner so as to not interfere with the
normal business operations of the Company) and (ii) furnish as promptly as practicable to Purchaser and its authorized representatives any information
concerning the Company that Purchaser may reasonably request. All of such information shall be treated as Confidential Information pursuant to the terms of
the Confidentiality Agreement.

Section 7.4     Efforts to Consummate. Subject to the terms and conditions herein provided, each of the Parties hereto shall use commercially
reasonable efforts to take, or cause to be taken, all action and to do, or cause to be done, all things reasonably necessary, proper or advisable to consummate
and make effective as promptly as practicable the transactions contemplated by this Agreement (including the satisfaction, but not waiver, of the closing
conditions set forth in Article 8 ). Each Party shall use commercially reasonable efforts to notify and to obtain consents of all Governmental Entities and other
Persons as necessary or advisable to consummate the transactions contemplated by this Agreement.

Section 7.5     Exclusive Dealing. During the period from the date of this Agreement through the earlier of the Closing or the termination of this
Agreement in accordance with its terms, the Sellers shall not take, nor permit the Company to take, nor permit any of their respective Affiliates, officers,
directors, employees, representatives, consultants, financial advisors, attorneys, accountants or other agents or representatives to take, any action to solicit,
encourage, initiate, engage in or continue discussions, negotiations or other communications with, provide any information to or otherwise cooperate in any
way with, or accept any proposal or offer from, or enter into any agreement with any Person (other than Purchaser or its Affiliates) concerning (i) any direct
or indirect purchase of any Equity Interests or Securities of the Company or all or substantially all of the Company’s assets, (ii) any merger, consolidation,
business combination, recapitalization, reorganization, or similar transaction involving the Company, or (iii) any other transaction in lieu of or that conflicts
with the transactions contemplated by this Agreement (each such transaction, an “Acquisition Transaction”). The Sellers shall notify Purchaser promptly, but
in any event within twenty-four (24) hours, orally and in writing if any proposal, offer, inquiry or other contact with or by any Person with respect to an
Acquisition Transaction, is made. Any such notice to Purchaser shall indicate in reasonable detail the identity of the Person making such proposal, offer,
inquiry or other contact and the terms and conditions of such proposal, offer, inquiry or other contact.
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Section 7.6     Contact with Customers, Suppliers and Other Business Relations. During the period from the date of this Agreement until the
earlier of the Closing Date or the termination of this Agreement in accordance with its terms, the Sellers shall use commercially reasonable efforts to assist
Purchaser, upon the reasonable request of Purchaser, in arranging meetings and facilitating access for Purchaser and its representatives and Affiliates with
mutually agreed upon customers and suppliers of the Company.

Section 7.7     Employee Benefits Matters. If requested by Purchaser, the Sellers shall cause the Company to adopt all necessary resolutions to
terminate each 401(k) Plan sponsored or maintained by the Company, effective as of no later than one day prior to the Closing Date. Immediately prior to any
such termination, the Sellers shall cause the Company to make all necessary payments to fund the contributions: (i) necessary or required to maintain the tax-
qualified status of the 401(k) Plan; (ii) for elective deferrals made pursuant to the 401(k) Plan for the period prior to termination; and (iii) for employer
matching contributions (if any) for the period prior to termination. For this purpose, the term “401(k) Plan” means any plan intended to be qualified under
Code Section 401(a) which includes a cash or deferred arrangement intended to qualify under Code Section 401(k). In the event any 401(k) Plan is
terminated, the Sellers shall provide Purchaser with a copy of resolutions duly adopted by the Company so terminating any such 401(k) Plan.

Section 7.8     Notification and Schedule Updates.

(a)     From the date hereof until the Closing Date, the Sellers, on the one hand, and Purchaser, on the other hand, shall give prompt written
notice to the other Party of any of the following (it being agreed such notification does not constitute a waiver of any other term or provision of this
Agreement or any rights hereunder):

(i)     any change, event or action that, individually or in the aggregate, has had or could reasonably be expected to (A) have a
Company Material Adverse Effect, (B) result in any representation or warranty of such Party under this Agreement being inaccurate in any respect or
(C) result in a breach of any covenant of such Party contained in this Agreement or the failure to satisfy any condition specified in Article 8;

(ii)     any written notice or other communication from any Person alleging that the consent of such Person is or may be required in
connection with the transactions contemplated by this Agreement;

(iii)     any written notice or other communication from any Governmental Entity in connection with the transactions contemplated by
this Agreement;

(iv)     the commencement or receipt of written threat of commencement of any Proceeding relating to or involving or otherwise
affecting the Company or that relates to the consummation of the transactions contemplated by this Agreement; and

(v)     the damage or destruction by fire or other casualty of any assets of the Company or the taking thereof or of any right relating
thereto by condemnation, eminent domain or other similar governmental action.

(b)     From the date hereof through the Closing, the Sellers shall promptly supplement or amend the Schedules that they have
delivered (i) with respect to any matter first existing or occurring following the date of this Agreement that (A) if existing or occurring at or prior to the date
of this Agreement, would have been required to be set forth or described in the Schedules or (B) is necessary to correct any information in the Schedules that
has been rendered inaccurate thereby and (ii) to the extent necessary to correct any information in the Schedules that was inaccurate as of the date hereof. No
such supplement or amendment to any Schedule shall have any effect for the purpose of determining satisfaction of the conditions set forth in Article 8 or the
obligations of any of the Parties hereunder.

Section 7.9     Releases. In consideration of the execution, delivery and performance by Purchaser of this Agreement, effective as of the Closing, each
of the Sellers, on behalf of himself and his Affiliates (each, a “Releasing Party”) hereby releases, waives, acquits and forever discharges the Company,
Purchaser and each of their respective Affiliates, together with their respective past and present officers, directors, partners, members, trustees, employees,
stockholders, agents, attorneys and representatives (each, a “Released Party”), from any and all Losses, Liabilities, costs, expenses, claims, damages, actions,
causes of action, or suits in law or equity, of whatever kind or nature that any Releasing Party ever had or may now have against any Released Party and that
have accrued or arisen prior to the Closing Date, including those based on any fact or circumstance arising from such Releasing Party’s past or current
ownership of any Equity Interests or Securities issued by the Company or any employment or other compensation arrangement or agreement (including any
claims relating to actual or alleged breaches of fiduciary or other duties by the Company’s directors, officers, partners, members or stockholders), whether
based on contract or any Applicable Law (including tort, statute, local ordinance, regulation or any comparable law) in any jurisdiction; provided, however,
that nothing in this Section 7.9 shall or be deemed to release any rights or obligations pursuant to, or other rights set forth in, this Agreement and any
Ancillary Document.
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Section 7.10     Resignation of Officers. At the Purchaser’s request, the Sellers shall obtain the resignations of all of the officers and/or directors of
the Company effective as of the Closing, it being understood and agreed that such resignation shall represent solely such Person’s resignation from his or her
official officer and/or director capacity with the Company, and shall not otherwise affect such Person’s employment status with the Company, and shall not be
deemed a breach or waiver by any such person of any rights under any employment or similar agreement to which such Person is a party.

Section 7.11     Restrictive Covenant. In addition to, and without restriction of, any similar covenant contained in the Employment Agreement, each
of the Sellers agrees, as to himself, as follows:

(a)     Commencing on the Closing Date and continuing until March 31, 2018 (the “Restricted Period”), no Seller shall, and each Seller shall
cause his Affiliates and representatives not to, (i) engage, either directly or indirectly, for his or its own account or solely or jointly for the benefit of others, in
any business, domestic or foreign, which competes with any Company Business (a “Competing Business”) in any country, territory, jurisdiction, state,
province, county, city, municipality or town (a “Restricted Territory”) in which the Company or Purchaser or any of their Affiliates now or at any time during
the Restricted Period conducts or engages in any Company Business; (ii) solicit, directly or indirectly, any Competing Business in a Restricted Territory from
any Person other than to or for the benefit of the Company, Purchaser or any of their Affiliates; (iii) invest, either directly or indirectly, in any Person engaged
in any Competing Business in a Restricted Territory; or (iv) divert, entice or otherwise take away from the Company or Purchaser or any of their Affiliates the
business or patronage of any customer, client, supplier or vendor, including the Persons listed on Schedule 4.19, or attempt to do so; provided, that nothing
contained in this Section 7.11 shall be deemed to prevent any Seller or any Affiliate thereof from owning less than two percent (2%) of a class of stock of a
publicly-held corporation which is traded on a national securities exchange or in the over-the-counter market, so long as such Seller or Affiliate, as applicable,
does not have any active participation in the business or management of such entity.

(b)     Commencing on the Closing Date and continuing until the two year anniversary of the Closing Date, no Seller shall, and each Seller shall
cause his Affiliates and representatives not to, directly or indirectly, through any Person or contractual arrangement, solicit, recruit, employ or hire, directly or
indirectly, any Person who at the time of the Closing or at any time during the two year period thereafter is employed by or engaged to work for Purchaser,
the Company or any of their Affiliates, whether as an employee, independent contractor or consultant (a “Company Employee”); provided, that the foregoing
shall not prohibit a general solicitation to the public of general advertising or similar methods of solicitation by search firms not specifically directed at
Company Employees or the hiring of any Person who, immediately prior to such hiring, has not been a Company Employee for a consecutive period of not
less than six (6) months.

(c)     Each of the Sellers acknowledge and confirm that the Restrictive Covenant represents a material inducement to the Purchaser to
consummate the Purchase and Sale, and the Purchaser would not have entered into this Agreement in the absence of the Restrictive Covenant contained
herein.

(d)     Each of the Sellers acknowledges and agrees that the restrictions and provisions contained in the Restrictive Covenant are reasonable and
necessary to protect the legitimate interests of the Purchaser, that the provisions contained in the Restrictive Covenant are required to preserve for the
Purchaser the goodwill it is purchasing under this Agreement, that the Purchaser would not have entered into this Agreement in the absence of such
Restrictive Covenant, that any violation of such Restrictive Covenant will result in irreparable injury to the Purchaser, that the remedy at law for any breach
of the foregoing restrictions will be inadequate, and that, in the event of any such breach, the Purchaser, in addition to any other relief available to it, shall be
entitled to temporary and permanent injunctive relief. The Sellers further specifically acknowledge and agree that the Purchaser shall be entitled to an
equitable accounting of all earnings, profits and other benefits arising from any such breach, and further agree to pay the reasonable legal fees and expenses
incurred by the Purchaser in successfully enforcing the provisions contained herein. The Sellers acknowledge that they have agreed to the Restrictive
Covenant with full understanding and acceptance of the terms hereof and that the restrictions imposed herein are fair and reasonable and are required for the
protection of the Purchaser and are given as an integral part of the transactions contemplated by this Agreement. The Sellers expressly agree that the
provisions contained herein are severable independent covenants and are reasonable limitations as to time, geographical area and scope of activity, and such
restrictions do not impose a greater restraint than is necessary to protect the goodwill or other business interests purchased by the Purchaser. If any of the
covenants contained in this Restrictive Covenant, or any part hereof, is hereinafter construed to be invalid or unenforceable, the same shall not affect the
remainder of the covenant or covenants, which shall be given full effect, without regard to the invalid portions. If any of the covenants contained in this
Restrictive Covenant, or any part hereof, is held to be unenforceable because of the duration of such provision or the area covered thereby, the Parties agree
that the court making such determination shall have the power to reduce the duration and/or geographic area of such provision and, in its reduced form, said
provision shall then be enforceable. The Sellers acknowledge that the parties intend to and hereby confer jurisdiction to enforce the covenants contained in
this Restrictive Covenant upon the courts of any jurisdiction within the geographical scope of such covenants. In the event that the courts of any one or more
of such jurisdictions shall hold such covenants wholly unenforceable by reason of the breadth of such scope or otherwise, it is the intention of the Parties
hereto that such determination not bar or in any way affect the right of the Purchaser to the relief provided above in the courts of any other jurisdiction within
the geographical scope of such covenants, as to breaches of such covenants in such
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other respective jurisdictions, the above covenants as they relate to each jurisdiction being, for this purpose, severable into diverse and independent covenants.

Section 7.12     Financial Statements and Reports. From the date hereof to the Closing Date, the Sellers shall cause the Company to furnish to
Purchaser as soon as available monthly unaudited balance sheets and monthly income statements of the Company (all to be prepared in accordance with
GAAP consistently applied) showing its financial condition as of the close of such month and the results of operations during such month and for the elapsed
portion of the Company’s fiscal year, in each case, setting forth comparative figures for the corresponding month in the prior fiscal year and the corresponding
elapsed portion of the prior fiscal year.

Section 7.13     Further Assurances. From time to time following the Closing, each of the Parties shall, and shall cause their respective Affiliates to,
use commercially reasonable efforts to, execute, acknowledge and deliver such conveyances, notices, assumptions, releases, consents, documents and other
instruments and papers, and perform such further acts as may be reasonably required or desirable to carry out the provisions hereof and the transactions
contemplated by this Agreement, including obtaining any Permits, consents, authorizations, approvals of, or effecting the notification of or filing with, each
Person, whether private or governmental, whose consent or approval is required in order to permit the consummation of, and to give full effect to, the
transactions contemplated by this Agreement.

ARTICLE 8
CONDITIONS TO CONSUMMATION OF THE PURCHASE AND SALE

Section 8.1     Conditions to the Obligations of the Sellers and Purchaser. The obligations of the Sellers and Purchaser to consummate the
transactions contemplated by this Agreement are subject to the satisfaction (or, if permitted by Applicable Law, waiver by the party for whose benefit such
condition exists) of the following conditions:

(a)     All authorizations, consents, permits, orders or approvals of, or declarations or filings with or expiration or termination of waiting periods
imposed by, any Governmental Entity pursuant to Applicable Law or any Person under any Material Contract necessary for the consummation of the
transactions contemplated hereby shall have been obtained or made or shall have occurred; and

(b)     No Applicable Law, executive order, decree, temporary restraining order, preliminary or permanent injunction or other Order issued by
any Governmental Entity or other legal restraint or prohibition preventing, prohibiting or rendering unlawful the consummation of the transactions
contemplated by this Agreement and the Ancillary Documents shall be in effect.

Section 8.2     Other Conditions to the Obligations of Purchaser. The obligations of Purchaser to consummate the Purchase and Sale are subject to
the satisfaction or, waiver by Purchaser of the following further conditions:

(a)     Each of the (i) Fundamental Representations shall be true and correct in all respects as of the date hereof and as of the Closing Date as
though then made, (ii) representations and warranties of the Sellers or any of them contained in this Agreement (other than the Fundamental Representations)
that are qualified as to materiality or Company Material Adverse Effect shall be true and correct in all respects as of the date hereof and as of the Closing Date
(except for such representations and warranties that are made as of a specific date which shall speak only as of such date) and (iii) representations and
warranties of the Sellers or any of them contained in this Agreement (other than the Fundamental Representations) that are not qualified as to materiality or
Company Material Adverse Effect shall be true and correct in all material respects as of the date hereof and as of the Closing Date (except for such
representations and warranties that are made as of a specific date which shall speak only as of such date);

(b)     The Sellers shall have performed and complied in all material respects with all agreements and covenants required to be performed or
complied with by them under this Agreement on or prior to the Closing Date;

(c)     Since the date of this Agreement, there shall not have occurred or exist a Company Material Adverse Effect;

(d)     Each of the Sellers shall have executed and delivered to the Purchaser an employment agreement substantially in the form of Schedule
8.2(d) (the “Employment Agreements”);

(e)     The Sellers shall have executed and delivered the Share Transfer Documents to the Purchaser.

(f)     If so requested, Purchaser shall have received true, correct and complete copies of duly executed written resignations of one or more of
the officers and/or directors of the Company.
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(g)     Without limitation of Section 8.1(a), the Purchaser shall have received true, correct and complete copies of the authorizations, consents,
permits, orders or approvals set forth on Schedule 4.3 and all of the declarations, filings and notices set forth on Schedule 4.3 shall have been properly given
and the notice period required thereunder shall have expired and the Sellers shall have delivered to Purchaser evidence thereof, in each case, in form and
substance reasonably satisfactory to Purchaser.

(h)     Purchaser shall have received such certificates, affidavits and other documents from the Sellers as it reasonably determines to be
necessary or advisable in respect of any Tax withholding from the payment of the Consideration as may be required under Applicable Law.

(i)     The Purchaser shall have received the following certificates, each dated as of the Closing Date, in form and substance reasonably
acceptable to Purchaser:

(1)     a certificate executed by the Sellers certifying that the conditions specified in Section 8.2(a), Section 8.2(b) and Section 8.2(c)
are satisfied; and

(2)     a certificate executed by the Sellers, in their capacity as the authorized officers of the Company, certifying (A) the good standing
of the Company in its jurisdiction of organization and in each other jurisdiction where it is qualified to do business (with copies of all applicable good
standing certificates, certificates of existence or comparable certificates attached to such certificate), and (B) that the Governing Documents of the Company
(copies of which shall be attached to the certificate) are all true, complete and correct in all respects and remain unamended and in full force and effect.

(j)     The Purchaser shall have received all other documents reasonably required or requested by Purchaser or its counsel to effectuate,
implement or evidence the Purchase and Sale or to otherwise consummate the transactions contemplated by this Agreement.

Section 8.3     Other Conditions to the Obligations of the Sellers. The obligations of the Sellers to consummate the Purchase and Sale are subject to
the satisfaction or waiver by them of the following further conditions:

(a)     The representations and warranties of Purchaser set forth in Article 6 hereof shall be true and correct in all material respects as of the
Closing Date as though made on and as of the Closing Date (other than such representations and warranties that expressly relate to a specified date, in which
case such representations and warranties shall be true and correct as of the specified date).

(b)     Purchaser shall have performed and complied in all material respects with all covenants required to be performed or complied with by
Purchaser under this Agreement on or prior to the Closing Date;

(c)     Purchaser shall have delivered a certificate of an authorized officer of Purchaser, dated the Closing Date, certifying (i) that the conditions
specified in Section 8.3(a) and Section 8.3(b) have been satisfied certifying, (ii) the good standing of the Purchaser in its jurisdiction of organization (with
copies of all applicable good standing certificates, certificates of existence or comparable certificates attached to such certificate), and (iii) that the directors of
the Purchaser have duly approved and authorized the execution and delivery of this Agreement and the Ancillary Documents to which Purchaser may be a
party and the consummation of the transactions contemplated herein and therein; and

(d)     Purchaser shall have paid the Closing Payment and delivered the shares of Parent Stock in accordance with the provisions of
Section 2.2(a)(i).

ARTICLE 9
TERMINATION

Section 9.1     Termination. This Agreement may be terminated and the transactions contemplated by this Agreement may be abandoned at any time
prior to the Closing:

(a)     by mutual written consent of Purchaser and the Sellers;

(b)     by Purchaser, if any Seller shall have breached any of the representations or warranties of such Seller set forth in this Agreement or in
any certificate delivered pursuant to this Agreement or if any Seller has failed to perform any covenant or agreement binding upon him set forth in this
Agreement (including an obligation to consummate the Closing) such that such breach or failure to perform, as applicable, (x) would result in a failure of the
condition to Closing set forth in either Section 8.2(a) or Section 8.2(b) to be satisfied and (y) cannot be cured on or before the Termination Date, or, if curable,
is not cured within ten
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(10) days after written notice thereof is delivered to the Sellers; provided, however, that Purchaser shall not have the right to terminate this Agreement
pursuant to this Section 9.1(b) if Purchaser is then in material breach of this Agreement;

(c)     by the Sellers, if Purchaser shall have breached any of the representations or warranties set forth in this Agreement or in any certificate
delivered pursuant to this Agreement or if Purchaser has failed to perform any covenant or agreement on the part of Purchaser set forth in this Agreement
(including an obligation to consummate the Closing) such that such breach or failure to perform, as applicable, (x) would result in a failure of the condition to
Closing set forth in either Section 8.3(a) or Section 8.3(b) to be satisfied and (y) cannot be cured on or before the Termination Date, or, if curable, is not cured
within ten (10) days after written notice thereof is delivered to Purchaser; provided, however, that the Sellers shall not have the right to terminate this
Agreement pursuant to this Section 9.1(c) if any of the Company or Sellers is then in material breach of this Agreement; or

(d)     by either Purchaser, on the one hand, or the Sellers, on the other hand, if the transactions contemplated by this Agreement shall not have
been consummated on or prior to the date that is ninety (90) days after the date hereof (the “Termination Date”); provided, however, that any Party that has
breached this Agreement, which breach has resulted in the failure of a condition in Article 8, shall not be entitled to terminate this Agreement pursuant to this
Section 9.1(d).

Section 9.2     Effect of Termination. In the event of the termination of this Agreement pursuant to Section 9.1, written notice thereof shall be given
to the other Parties, specifying the provisions hereof pursuant to which such termination is made and the basis therefor described in reasonable detail, and this
entire Agreement shall forthwith become void and of no further force and effect and all rights and obligations of any Party hereto shall cease with the
exception of the provisions of Article 12 (and any defined terms associated therewith), each of which provisions shall survive such termination. Termination
of this Agreement shall not be deemed to release, or limit the liabilities of, any Party from any liability or damages arising from any fraud or willful breach by
such Party of any representation, warranty or covenant contained in this Agreement.

ARTICLE 10
SURVIVAL OF REPRESENTATIONS AND COVENANTS; INDEMNIFICATION

Section 10.1     Survival of Representations and Covenants. The representations and warranties of the Parties contained in this Agreement, or in any
certificate delivered hereunder, shall survive the Closing until June 30, 2016, except that (a) the Fundamental Representations shall survive indefinitely and
(b) the Limitations Representations shall survive until sixty (60) days after any claims based on such sections are barred by the applicable statute of
limitations. All covenants and agreements set forth herein requiring performance shall survive the Closing in accordance with their respective terms and shall
survive indefinitely if no term is specified.

Section 10.2     Indemnification.

(a)     Subject to the other provisions of this Article 10, the Sellers, jointly and severally, shall indemnify, defend and hold each of Purchaser and
the Company and their respective officers, directors, employees, partners, stockholders, Affiliates, agents and representatives, and each of the successors and
assigns of any of the foregoing (each a “Purchaser Indemnitee”) harmless from and against any and all damages, losses, liabilities, obligations, claims of any
kind, fines, penalties, Taxes, interest, costs or expenses (including reasonable attorneys’, accountants’ and other professionals’ fees and expenses)
(collectively, “Losses”) that are incurred or arise out of or result, directly or indirectly, from:

(i)     any breach of any representation or warranty made by the Sellers or any of them contained in this Agreement or in any certificate
or other instrument or document delivered by the Sellers to Purchaser pursuant to this Agreement (provided that for the purposes of this clause, qualifications
as to materiality, Company Material Adverse Effect or other qualifiers of similar import contained in such representations and warranties shall not be given
effect);

(ii)     any breach by any Seller of any of his covenants or agreements contained herein (other than the Restrictive Covenant);

(iii)     any claims by any Person after the Closing relating to any Equity Interests or Securities of the Company; and

(iv)     any Pre-Closing Taxes, Seller Expenses, claim for indemnification or other Liability asserted against or due and owing by the
Company by or to any Person or Governmental Entity, or any Proceeding to which the Company may be a party, whether before or after the Closing Date,
and arising from any action, event or occurrence in existence prior to or as of the Closing Date, whether or not disclosed in any Schedule hereto, except to the
extent reserved against in the Closing Date Balance Sheet (and if so reserved, such exception shall be limited to the amount so reserved).
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(b)     Effective as of the Closing, and subject to the other provisions of this Article 10, Purchaser shall indemnify, defend and hold each Seller
and his heirs, executors, successors and assigns (each a “Seller Indemnitee”) harmless from any Loss incurred that arises out of or results, directly or
indirectly, from:

(i)     any breach of any representation or warranty made by the Purchaser contained in this Agreement or in any certificate or other
instrument or document delivered by Purchaser pursuant to this Agreement (provided that for the purposes of this clause, qualifications as to materiality or
other qualifiers of similar import contained in such representations and warranties shall not be given effect); and

(ii)     any breach by the Purchaser of any of its covenants or agreements contained herein.

(d)     The obligations to indemnify and hold harmless pursuant to this Section 10.2 shall survive the consummation of the transactions
contemplated hereby for the applicable periods set forth in Section 10.1, except for claims for indemnification asserted prior to the end of an applicable period
(which claims shall survive until final resolution thereof).

Section 10.3     Indemnification Claims.

(a)     If any Purchaser Indemnitee or Seller Indemnitee (each, an “Indemnified Party”) seeks indemnification pursuant to this Article 10, the
Indemnified Party shall provide the other Party or Parties from whom such indemnification is sought (the “Indemnifying Party”) with a written notice (the
“Notice of Claim”) setting forth, to the extent then known, the reasonable details of its claim and all Losses arising therefrom.

(b)     In the case of a claim for indemnification not based upon a Third Party Claim, the Indemnifying Party shall have ten (10) days from its
receipt of the Notice of Claim to (i) admit its obligation to provide indemnification, and, without limitation of any future Losses arising thereunder, pay all
Losses set forth in the Notice of Claim or (ii) dispute the matters and claim for indemnification set forth in the Notice of Claim (a “Notice of Claim Dispute”).
If the Indemnifying Party does not deliver a Notice of Claim Dispute within such ten (10) day period, the Indemnifying Party shall be conclusively deemed
obligated to provide such indemnification hereunder and shall be deemed to waive its right to deliver a Notice of Claim Dispute.

(c)     The delivery of a Notice of Claim by an Indemnified Party, or a Notice of Claim Dispute by an Indemnifying Party, shall not restrict or
preclude the Indemnified Party or Indemnifying Party, as the case may be, from thereafter asserting or alleging additional matters, including further Losses or
defenses, from or in connection with the matters giving rise to the Notice of Claim or Notice of Claim Dispute, as applicable. An Indemnified Party seeking
indemnification for a Third Party Claim may also seek indemnification under any applicable clause(s) of Section 10.1 and the same may be set forth in one or
more Notices of Claim as the Indemnified Party shall determine in its sole discretion.

Section 10.4     Third Party Claims.

(a)     In the event that an Indemnified Party asserts a claim for indemnification based upon a claim by a Person who is not a party hereto or an
Affiliate thereof (a “Third Party Claim”), the Indemnified Party shall provide its Notice of Claim promptly after the Indemnified Party has actual knowledge
of the Third Party Claim and shall enclose a copy of all papers (if any) served with respect to the Third Party Claim; provided that the failure of any
Indemnified Party to give notice of a Third Party Claim as provided in this Section shall not relieve the Indemnifying Party of its obligations hereunder except
to the extent such failure materially prejudices the Indemnifying Party’s ability to defend against the Third Party Claim.

(b)     In the case of a claim for indemnification based upon a Third Party Claim, the Indemnifying Party shall, within ten (10) days of its receipt
of the Notice of Claim, notify the Indemnified Party whether it admits or denies its obligation to defend the Indemnified Party against such Third Party Claim
under this Article 10. If the Indemnifying Party does not so notify the Indemnified Party within such ten (10) day period, it shall be conclusively deemed to
have denied such indemnification obligation hereunder. The Indemnified Party is authorized, prior to and during such ten (10) day period, to file any motion,
answer or other pleading that it shall deem necessary or appropriate to protect its interests.

(c)     If the Indemnifying Party admits its obligation of indemnification of a Third Party Claim, it shall have the right and obligation to
diligently defend, at its sole cost and expense, the Third Party Claim. The Indemnifying Party shall have full control of such defense and proceedings,
including any compromise or settlement thereof, subject to the terms and provisions herein. If requested by the Indemnifying Party, the Indemnified Party
agrees to cooperate in contesting any Third Party Claim that the Indemnifying Party elects to contest (provided, however, that the Indemnified Party shall not
be required to bring any counterclaim or cross-complaint against any Person). The Indemnified Party may at its own expense participate in, but not control,
any defense or settlement of any Third Party Claim controlled by the Indemnifying Party pursuant to this Section. An Indemnifying Party shall not, without
the written consent of the Indemnified Party, settle any Third Party Claim or consent to the entry of any judgment with respect
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thereto which does not result in a final resolution of the Indemnified Party’s liability with respect to the Third Party Claim (including, in the case of a
settlement, an unconditional written release of the Indemnified Party and an obligation of the Third Party Claimant to maintain the confidentiality of such
settlement).

(d)     If the Indemnifying Party does not admit its obligation or admits its obligation but fails to diligently defend or settle the Third Party
Claim, then the Indemnified Party shall have the right to defend, settle or compromise the Third Party Claim, at the sole cost and expense of the Indemnifying
Party, with counsel of the Indemnified Party’s choosing, upon such terms as the Indemnified Party shall determine in its sole judgment and discretion.

Section 10.5     Limitations on Indemnification Obligations.

(a)     The Purchaser Indemnitees shall not be entitled to recover Losses for claims made against the Sellers under Section 10.2(a)(i) with
respect to breaches of the Non-Fundamental Representations (i) until the total amount which the Purchaser Indemnitees would recover under Section 10.2(a)
(i) exceeds $50,000 (the “Basket”), in which case the Purchaser Indemnitees shall be entitled to recover the aggregate amount of all such Losses including the
Basket and (ii) for an amount in excess of $5,000,000.00, except that, with respect to Section 4.11, such amount shall be $2,500,000.00; and

(b)     In the event a Purchaser Indemnitee recovers the full amount of Losses sought pursuant to Section 10.2 from an Indemnifying Party and
thereafter receives (i) insurance proceeds directly attributable to the, and in payment or reimbursement of, the Losses, (ii) indemnity or contribution amounts
from third parties (other than Purchaser or the Company) with respect to such Losses, or (iii) any direct, recognizable Tax benefit as a result of any such
Losses, then the Purchaser Indemnitee shall refund to such Indemnifying Party the amount thereof (net of costs of collection and similar costs).

(c)     Any claim for indemnification hereunder arising from a single event or occurrence may be asserted under one or more of the separate
clauses set forth in Section 10.2, and the assertion of a claim for indemnification under one clause shall not preclude or restrict the indemnified party from
asserting a claim for indemnification under one or more different clauses, provided, however, that any Losses recovered by an Indemnified Party under one
clause shall be credited against Losses sought to be recovered under a different clause and arising from the same event or occurrence.

Section 10.6     Limitation on Damages. Except as set forth in Section 7.11 and Section 10.2 (including as is set forth in the definition of Losses), no
Party hereto shall be liable for any punitive, special, consequential, incidental, indirect, exemplary or remote damages (other than those required to be paid to
a third party as part of a Third Party Claim).

Section 10.7     Exclusive Remedy; Right of Set-Off. Except (i) in the case of fraud, intentional misrepresentation or willful breach, (ii) with respect
to the matters covered by Article 2 or Section 7.11 and (iii) in the case of a Party seeking to obtain specific performance of any term or provision of this
Agreement, the rights of the Parties to indemnification pursuant to the provisions of this Article 10 shall be the exclusive remedy for the Parties with respect
to Section 10.2 of this Agreement. Notwithstanding the foregoing or any term or provision of this Agreement or any Ancillary Document to the contrary,
Purchaser shall have the right to set off any Losses of the Purchaser Indemnities for which indemnification is available under Article 10 against any Earn-out
Payments.

Section 10.8     Manner of Payment. Any indemnification of the Purchaser Indemnitees or the Seller Indemnitees pursuant to this Article 10 shall be
effected by wire transfer of immediately available funds from the applicable Persons to an account designated in writing by the applicable Purchaser
Indemnitees or Seller Indemnitees, as the case may be, within fifteen (15) days after the determination thereof.

Section 10.9     Tax Classification of Indemnification Payments. For purposes of this Article 10, Losses shall include any Tax costs incurred by an
Indemnified Party in respect of any indemnification payments received by it hereunder. The Parties hereto agree to treat any indemnification payments made
pursuant to this Agreement as an adjustment to the Consideration for all Tax purposes, except as otherwise required pursuant to a determination within the
meaning of Section 1313(a) of the Code (or any similar or corresponding provision of Applicable Law).

Section 10.10     Right to Indemnification Not Affected by Knowledge. The right to indemnification and payment of Losses based on any breach of
representations, warranties or covenants will not be affected by any investigation conducted, or any knowledge acquired (or capable of being acquired) at any
time, whether before or after the execution and delivery of this Agreement or the Closing Date, with respect to the accuracy or inaccuracy of or compliance
with, any such representation or warranty or covenant. The waiver of any condition based on the accuracy of any representation or warranty, or on the
performance of or compliance with any covenant or obligation, will not affect the right to indemnification, payment of Losses or other remedy based on such
representations, warranties, covenants and obligations. It is the express understanding and agreement of the Parties that the representations and warranties
made by the Parties in this Agreement is for the purpose of, among other things, allocating risk between the Purchaser, on the one hand, and the Sellers, on
the other hand, regardless of any due diligence investigation conducted by the Purchaser.
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Section 10.11     No Contribution. No Seller or Seller Indemnitee or any of their respective employees or agents shall have any right of contribution,
subrogation, right of indemnity or other right or remedy against the Company, or any of its Affiliates, successors or assigns, in connection with any
indemnification obligation or any other liability to which he or it may become subject under or in connection with this Agreement.

ARTICLE 11
MISCELLANEOUS

Section 11.1     Entire Agreement; Assignment. This Agreement (including the Schedules and the Ancillary Documents) (a) constitutes the entire
agreement among the parties hereto with respect to the subject matter hereof and thereof and supersedes the LOI and all other prior agreements and
understandings, both written and oral, among the parties hereto with respect to the subject matter hereof and (b) shall not be assigned by any party hereto
(whether by operation of law or otherwise), other than for collateral purposes, without the prior written consent of Purchaser and the Sellers; provided,
Purchaser may assign this Agreement or any rights or obligations hereunder to any of its Affiliates; provided, further, that any assignment pursuant to the
preceding proviso shall not relieve Purchaser of any obligation under this Agreement. Any attempted assignment of this Agreement not in accordance with
the terms of this Section 11.1 shall be void.

Section 11.2     Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given by delivery
in person, by facsimile, e-mail or by reputable overnight courier service (charges prepaid) and shall be deemed given when so delivered personally, by
facsimile, by e-mail or one day after being sent by overnight courier, to the other parties hereto as follows:
 

Purchaser:   Priority Fulfillment Services, Inc.
   505 Millennium Drive
   Allen, TX 75013
   Att: Tom Madden
   Fax: (972) 881-0145
   Email: tmadden@pfsweb.com

   
 

With a copy to:

   
 

Wolff & Samson PC
   One Boland Drive
   West Orange, NJ 07052
   Att: Morris Bienenfeld, Esq.
   Fax: 973-530-2213
   Email: mbienenfeld@wolffsamson.com
 

Sellers:   
 

LiveAreaLabs, Inc.
   3131 Western Ave., Suite 515
   Seattle, WA 98121
   Attn: Neil Nylander and Mark Moskal
   Fax: 425-669-9494

   

Email: neil@livearealabs.com
            mark@livearealabs.com

   
 

With a copy to:

   
 

Myer Law PLLC
   2101 Fourth Avenue, Suite 1900
   Seattle, WA 98121
   Attn: John A. Myer
   Fax: 206-922-5516
   Email: john@myercorplaw.com
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or to such other address as the person to whom notice is given may have previously furnished to the other in writing in the manner set forth above.

Section 11.3     Governing Law. This Agreement shall be governed by and construed in accordance with the internal laws of the State of Delaware
applicable to agreements made and to be performed entirely within such State.

Section 11.4     Fees and Expenses. Except as otherwise set forth in this Agreement, whether or not the Purchase and Sale is consummated, all fees
and expenses incurred in connection with the Purchase and Sale, this Agreement and the transactions contemplated by this Agreement, including the fees and
disbursements of counsel, financial advisors and accountants, shall be paid by the Party hereto incurring such fees or expenses.

Section 11.5     Construction; Interpretation. The term “this Agreement” means this Stock Purchase Agreement together with all Schedules hereto,
as the same may from time to time be amended, modified, supplemented or restated in accordance with the terms hereof. Except as expressly set forth in this
Agreement, no Party assumes any other liability or obligation hereunder, including any implied duty of good faith and fair dealing. The headings contained in
this Agreement are inserted for convenience only and shall not affect in any way the meaning or interpretation of this Agreement. No party hereto, nor its
respective counsel, shall be deemed the drafter of this Agreement for purposes of construing the provisions hereof, and all provisions of this Agreement shall
be construed according to their fair meaning and not strictly for or against any party. Unless otherwise indicated to the contrary herein by the context or use
thereof: (i) the words, “herein,” “hereto,” “hereof” and words of similar import refer to this Agreement as a whole, including the Schedules, and not to any
particular section, subsection paragraph, subparagraph or clause contained in this Agreement; (ii) masculine gender shall also include the feminine and neutral
genders, and vice versa; (iii) words importing the singular shall also include the plural, and vice versa; (iv) the words “include,” “includes,” “including” and
“inclusive of” shall be deemed to be followed by the words “without limitation”; (v) the word “will” shall be construed to have the same meaning as the word
“shall”; (vi) the phrase “to the extent” shall mean the extent or degree to which a subject or thing extends, and shall not simply be construed to mean the word
“if”; and (vii) the term “or” shall not be exclusive.

Section 11.6     Schedules. All Schedules or other documents expressly incorporated into this Agreement, are hereby incorporated into this Agreement
and are hereby made a part hereof as if set out in full in this Agreement.

Section 11.7     Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each Party and its successors and
permitted assigns and, except as provided in Article 10, nothing in this Agreement, express or implied, is intended to or shall confer upon any other person
any rights, benefits or remedies of any nature whatsoever under or by reason of this Agreement.

Section 11.8     Severability. If any term or other provision of this Agreement is invalid, illegal or unenforceable, all other provisions of this
Agreement shall remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any
manner materially adverse to any party.

Section 11.9     Amendment. This Agreement may be amended or modified only by a written agreement executed and delivered by a duly authorized
officer of Purchaser and the Sellers, and any purported amendment by any Party or Parties hereto affected in a manner which does not comply with this
Section 11.9 shall be void.

Section 11.10     Extension; Waiver. Any agreement on the part of any Party hereto to any extension or waiver of any term or provision hereof shall
be valid only if set forth in a written instrument signed on behalf of such Party. The failure of any Party hereto to assert any of its rights hereunder shall not
constitute a waiver of such rights.

Section 11.11     Counterparts; Facsimile Signatures. This Agreement may be executed in one or more counterparts, each of which shall be deemed
to be an original, but all of which shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this Agreement by
facsimile, pdf or scanned pages shall be effective as delivery of a manually executed counterpart to this Agreement.

Section 11.12     Waiver of Jury Trial; Specific Performance. EACH OF THE PARTIES HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION
(I) ARISING UNDER THIS AGREEMENT OR (II) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE
PARTIES HERETO IN RESPECT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS RELATED HERETO, IN EACH CASE WHETHER
NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY, OR OTHERWISE. PURCHASER SHALL BE
ENTITLED TO PURSUE EQUITABLE RELIEF, INCLUDING THE REMEDY OF SPECIFIC PERFORMANCE, WITH RESPECT TO ANY BREACH
OR ATTEMPTED BREACH OF THIS AGREEMENT BY THE OTHER PARTIES HERETO.
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Section 11.13     Arbitration. Except as otherwise set forth herein, including Article 2 and Section 11.12, all disputes between the Parties arising out of or
relating to such Parties’ respective rights and duties under this Agreement, shall be resolved (to the exclusion of a court of law) by final and binding arbitration in
accordance with the then existing Commercial Arbitration Rules (the “Rules”) of the American Arbitration Association (“AAA”) by a single arbitrator which is
mutually agreeable to the Parties; provided, that if the Parties cannot agree upon a single arbitrator within seven (7) Business Days after the date on which any
Party demanded arbitration, then the AAA shall select the arbitrator in accordance with its applicable rules. The arbitrator shall set a limited time period and
establish procedures designed to reduce the cost and time for discovery while allowing the Parties an opportunity, adequate in the sole judgment of the arbitrator,
to discover relevant information from the opposing Parties about the subject matter of the dispute. The arbitrator shall rule upon motions to compel or limit
discovery and shall have the authority to impose sanctions, including attorneys’ fees and costs, to the same extent as a court of competent law or equity, should
the arbitrator determine that discovery was sought without substantial justification, that discovery was refused or objected to without substantial justification, or
that a Party has engaged in any other practice that would justify the imposition of sanctions if the dispute were being litigated in the District Court in the county in
which the arbitration is being held. The decision of the arbitrator shall be written, shall be in accordance with applicable law and with this Agreement and shall be
supported by written findings of fact and conclusions of law which shall set forth the basis for the decision of the arbitrator. Judgment upon any award rendered
by the arbitrator may be entered in any court having jurisdiction. Any such arbitration shall be held in Dallas County, Texas. The non-prevailing Party to an
arbitration shall pay its own expenses, the fees of the arbitrator, any administrative fee of the AAA, and the expenses, including attorneys’ fees and costs,
reasonably incurred by the prevailing Party to the arbitration.

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed on its behalf as of the day and year first above written.
 

PRIORITY FULFILLMENT SERVICES, INC.

By:   
 

      Name:
      Title:
 

 
MARK MOSKAL
 

 
NEIL NYLANDER
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Exhibit 31.1

CERTIFICATIONS OF PRINCIPAL EXECUTIVE
OFFICER PURSUANT TO 18 U.S.C. SECTION 1350

I, Michael Willoughby, certify that:

1. I have reviewed this quarterly report on Form 10-Q of PFSweb, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant
and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent function):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize, and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

 
Date:  November 14, 2014
   
By:  /s/ Michael Willoughby
  Chief Executive Officer
 

 



 
Exhibit 31.2

CERTIFICATIONS OF PRINCIPAL FINANCIAL
OFFICER PURSUANT TO 18 U.S.C. SECTION 1350

I, Tom Madden, certify that:

1. I have reviewed this quarterly report on Form 10-Q of PFSweb, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant
and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent function):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize, and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

 
Date:  November 14, 2014
   
By:  /s/ Thomas J. Madden
  Chief Financial Officer
 

 



 
Exhibit 32.1

CERTIFICATIONS PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY
ACT OF 2002

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code), each
of the undersigned officers of PFSweb, Inc. (the “Company”), does hereby certify that:

The Quarterly Report on Form 10-Q for the period ended September 30, 2014 (the “Form 10-Q”) of the Company fully complies with the
requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934 and the information contained in the Form 10-Q fairly presents,
in all material respects, the financial condition and results of operations of the Company as of, and for, the periods presented in the Form 10-Q.
 
November 14, 2014  /s/ Michael Willoughby
  Michael Willoughby
  Chief Executive Officer
   
November 14, 2014  /s/ Thomas J. Madden
  Thomas J. Madden
  Chief Financial Officer

The foregoing certification is being furnished as an exhibit to the Form 10-Q pursuant to Item 601(b)(32) of Regulation S-K and Section 906 of the
Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code) and, accordingly, is not being filed as part
of the Form 10-Q for purposes of Section 18 of the Securities Exchange Act of 1934, as whether made before or after the date hereof, regardless of any
general incorporation language in such filing.

A signed original of this written statement required by Section 906 has been provided to PFSweb, Inc. and will be retained by PFSweb, Inc. and
furnished to the Securities and Exchange Commission or its staff upon request.

 


