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 Item 1.01.  Entry into a Material Definitive Agreement.

Item 2.01.  Completion of Acquisition or Disposition of Assets.

On January 31, 2020, Marquis Affiliated Holdings LLC (“MAH”), a subsidiary of Live Ventures Incorporated (the “Company”) (i) entered into the First Amendment (the “First
Amendment”) to Purchase Agreement (the “Purchase Agreement”) with Lonesome Oak Trading Co., Inc. (“Lonesome Oak”), and J. Chadwick McEntire (“McEntire”), pursuant
to which, among other things (u) the purchase price was reduced to $2.0 million, of which $1.45 million will be held back to satisfy claims for indemnity arising out of breaches
of certain representations, warranties, and covenants, and certain other enumerated items, if any, (v) the payment terms with respect to amounts owed by Lonesome Oak to
certain related parties were amended, (w) the parties clarified what constituted an Inventory Loss (as such term is defined in the Purchase Agreement), (x) deleted the condition
precedent that MAH be satisfied with the results of its due diligence investigation, (y) extends the outside date to which MAH may terminate the purchase agreement to January
31, 2020, and (z) amended certain exhibits to the Purchase Agreement, and (ii) completed the acquisition of Lonesome Oak.

The material terms of the Purchase Agreement were previously reported in Item 1.01 of the Company’s Current Report on Form 8-K filed on November 6, 2019, which is
incorporated herein by reference.  A copy of the Purchase Agreement is attached hereto as Exhibit 2.3 and is incorporated herein by reference.

The foregoing description of the First Amendment and the transactions contemplated thereby does not purport to be complete and is qualified in its entirety by reference to the
full text of the First Amendment, a copy of which is attached hereto as Exhibit 2.4 and is incorporated herein by reference.
 
Item 2.03.  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
In connection with the acquisition of Lonesome Oak, MAH, Marquis Industries, Inc., a subsidiary of the Company (“Marquis”), and Lonesome Oak entered into a Consent,
Joinder and Eighth Amendment to Loan and Security Agreement with Bank of America, N.A. (“BofA”), dated January 31, 2020 (the “Eighth Amendment”).  The Eighth
Amendment amends, modifies, restates or supplements the Loan and Security Agreement, dated as of July 6, 2015, as amended from time to time, among MAH, Marquis and
BofA (the “Senior Credit Facility”) to, among other things, (a) consent to MAH’s acquisition of Lonesome Oak, (b) join Lonesome Oak as a borrower under the Senior Credit
Facility, (c) increase BofA’s commitment to make revolver loans and to issue letters of credit under the Senior Credit Facility from $15 million in the aggregate to $25 million
in the aggregate, and (d) extend the termination date under the Senior Credit Facility from July 6, 2020 to January 31, 2025.  In addition, the Eighth Amendment modifies the
borrowing base under the Senior Credit Facility to allow the borrowers to borrow up to 85% of eligible accounts receivable, plus the lesser of (i) $12,500,000; (ii) 65% of the
value of eligible inventory; or (iii) 85% of the appraisal value of the eligible inventory. As of January 31, 2020, total net additional availability under the Senior Credit Facility
was $13,629,014; with $1,190,581 outstanding and outstanding standby letters of credit of $72,715.
 
In connection with the acquisition of Lonesome Oak and the Eighth Amendment, MAH, Marquis and Lonesome Oak entered into a Consent, Joinder and First Amendment to
Loan and Security Agreement with Isaac Capital Fund I, LLC (“Isaac Capital”), dated January 31, 2020 (the “First Mezzanine Amendment”).  The First Mezzanine Amendment
amends, modifies, restates or supplements the Loan and Security Agreement, dated as of July 6, 2015, among MAH, Marquis and Isaac Capital (the “Mezzanine  Credit
Facility”) to, among other things, (a) consent to MAH’s acquisition of Lonesome Oak, (b) join Lonesome Oak as a borrower under the Mezzanine Credit Facility, and (c) extend
the maturity date under the Mezzanine Credit Facility from January 6, 2021 to May 1, 2025.  As of January 31, 2020, there was $2,000,000 outstanding under the Mezzanine
Credit Facility.

The foregoing descriptions of the Eighth Amendment and the First Mezzanine Amendment and the transactions contemplated thereby do not purport to be complete and are
qualified in their entirety by reference to the full texts of the Eighth Amendment and the First Mezzanine Amendment, copies of which are attached hereto as Exhibits 10.1 and
10.2 respectively, and are incorporated herein by reference. 

Item 9.01. Financial Statements and Exhibits

(a)  Financial Statements of Business Acquired.

The financial statements required by Item 9.01(a) of Form 8-K will be filed by amendment to this Form 8-K no later than 71 days after the date this initial report on
Form 8-K must be filed.

(b)  Pro Forma Financial Information.  

The pro forma financial statements required by Item 9.01(b) of Form 8-K will be filed by amendment to this Form 8-K no later than 71 days after the date this initial
report on Form 8-K must be filed.

(d)        Exhibits.

The following exhibits are attached hereto:
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 Exhibit
Number

 
Description

   

2.3  Purchase Agreement dated November 1, 2019, by and among Marquis Affiliated Holdings LLC, Lonesome Oak Trading Co., Inc., and J. Chadwick
McEntire

2.4  First Amendment to Purchase Agreement dated January 31, 2020, by and among Marquis Affiliated Holdings LLC, Lonesome Oak Trading Co., Inc., and
J. Chadwick McEntire

10.1  Consent, Joinder and Eighth Amendment to Loan and Security Agreement dated January 31, 2020 among Marquis Affiliated Holdings LLC, Marquis
Industries, Inc., Lonesome Oak Trading Co., Inc., and Bank of America, N.A.

10.2  Consent, Joinder and First Amendment to Loan and Security Agreement by and among Marquis Affiliated Holdings LLC, Marquis Industries, Inc.,
Lonesome Oak Trading Co., Inc., and Isaac Capital Fund I, LLC as Lender
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 SIGNATURES

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

LIVE VENTURES INCORPORATED
  
By: /s/ Jon Isaac
 Name:  Jon Isaac
 Title:    Chief Executive Officer

 
Dated: February 6, 2020
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Exhibit 2.3

Purchase Agreement

   This Purchase Agreement (this “ Agreement”) is entered into as of November 1, 2019, by and among Marquis Affiliated Holdings LLC, a
Delaware limited liability company (“Purchaser”), Lonesome Oak Trading Co., Inc., a Georgia corporation (the “ Company ”), and J. Chadwick
McEntire, a Georgia resident (the “Stockholder”, and the Company and the Stockholder, individually and interchangeably, each a “ Seller”, and, in the
aggregate, the “Sellers  ”).

Witnesseth:

Whereas, Purchaser desires to purchase all of the issued and outstanding shares of capital stock of the Company from the Stockholder and
the Stockholder desires to sell all of the issued and outstanding shares of capital stock of the Company to Purchaser pursuant to the terms and subject to
the conditions of this Agreement; and

Whereas, Purchaser desires that the Stockholder be employed as an executive officer of the Company and the Stockholder desires to be so
employed;

Now, therefore, in consideration of the aforementioned premises and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties, intending to be legally bound hereby, agree as follows:

1. Definitions.  

1.01 Definitions.  

The following terms have the meanings specified in this Section 1.01:  

“Accounts Receivable” means all trade and other accounts receivable and other indebtedness owing to the Company, including the benefit of
all collateral, security, guaranties, and similar undertakings received or held in connection therewith and any claim, remedy, or other right
related to the foregoing.

“Accrued Rent” means all accrued but unpaid rent on the Real Property of the Company.

“Affiliate” of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is
under common control with, such Person.  The term “control” (including the terms “controlled by” and “under common control with”) 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.  For the sake of clarity and notwithstanding the foregoing, the Stockholder shall
not constitute an Affiliate of Purchaser.
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 “Antitrust Law” means the national and directly effective legislation of any jurisdiction that governs the conduct of companies or individuals
in relation to restrictive or other anti-competitive agreements or practices (including cartels, pricing, resale pricing, market sharing, bid
rigging, terms of trading, purchase or supply, and joint ventures), dominant or monopoly market positions (whether held individually or
collectively), and the control of acquisitions or mergers.

“Books and Records” means all business, employee and financial records, books, ledgers, files, correspondence, documents, lists, s tudies,
and reports, including customer lists, supplier lists and equipment repair, maintenance, service, personnel, payroll, employee benefit, quality
control, and insurance records, whether written, electronically stored, or otherwise recorded.

“Business” means the business conducted or planned to be conducted by the Company, including the manufacture and sale of carpet, rugs, and
hard surfaces through multiple distribution channels, the financial results of which are included in the Books and Records.

“Business Day” means any day that is not a Saturday, Sunday, or any other day on which banks are required or authorized by law to be closed
in Las Vegas, Nevada.

“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended by the Superfund
Amendments and Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq.

“Code” means the Internal Revenue Code of 1986, as from time to time amended.

“Confidential Information” means information concerning the Business or the Company, including information relating to customers,
clients, suppliers, distributors, investors, lenders, consultants, independent contractors or employees, customer and supplier lists, price lists
and pricing policies, cost information, financial statements and information, budgets and projections, business plans, production costs, market
research, marketing plans and proposals, sales and distribution strategies, manufacturing and production processes and techniques, processes
and business methods, technical information, pending projects and proposals, new business plans and initiatives, research and development
projects, inventions, discoveries, ideas, technologies, trade secrets, know-how, formulae, technical data, designs, patterns, marks, names,
improvements, industrial designs, compositions, works of authorship and other Intellectual Property, devices, samples, plans, drawings and
specifications, photographs and digital images, computer software and programming, all other confidential information and materials relating
to the Business or the Company, and all notes, analyses, compilations, studies, summaries, reports, manuals, documents, and other materials
prepared by or for any Seller containing or based in whole or in part on any of the foregoing, whether in verbal, written, graphic, electronic, or
any other form and whether or not conceived, developed, or prepared in whole or in part by any Seller for the Business or the
Company.  Confidential Information shall not include information that is already in the public domain through no wrongful act of any Seller.

“Consent” means any consent, approval, authorization, permission, or waiver of any Person.
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 “Contract” means any contract, obligation, understanding, commitment, lease, license, purchase order, bid, or other agreement, whether
written or oral or whether express or implied, together with all amendments and other modifications thereto.

“Debt” means, as to the Company:  (a) obligations for borrowed money; (b) obligations evidenced by bonds, notes, debentures, or other
similar instruments; (c) obligations to pay the deferred purchase price of capital assets; (d) capitalized lease obligations; (e) guaranteed
indebtedness or other obligations of others; (f) obligations secured by an Encumbrance existing on any property or asset owned by such
Person; (g) reimbursement obligations relating to letters of credit, bankers’ acceptances, surety or other bonds, or similar instruments; and (h)
net payment obligations pursuant to any credit derivative agreement.

“Employment Agreement” means the Employment Agreement between the Company and the Stockholder, substantially in the form attached
to this Agreement as Exhibit B.

“Encumbrance” means any lien, mortgage, deed to secure debt, pledge, encumbrance, charge, claim, community property interest, condition,
equitable interest, option, security interest, easement, encroachment, right of way, right of first refusal, or restriction of any kind, including any
restriction on use, voting, transfer, receipt of income, or exercise of any other attribute of ownership.

“Environmental Claim” means any Proceeding, Order, lien, fine, penalty, or, as to each, any settlement or judgment arising therefrom, by or
from any Person alleging liability of whatever kind or nature (including liability or responsibility for the costs of enforcement proceedings,
investigations, cleanup, governmental response, removal or remediation, natural resources damages, property damages, personal injuries,
medical monitoring, penalties, contribution, indemnification, and injunctive relief) arising out of, based on or resulting from:  (a) the presence,
Release of, or exposure to, any Hazardous Substances; or (b) any actual or alleged non-compliance with any Environmental Law or term or
condition of any Environmental Permit.

“Environmental Laws” means all Laws relating to the environment (including ambient air, soil, surface water or groundwater, or subsurface
strata), public health or safety, pollution, damage to or protection of the environment, endangered or threatened species, environmental
conditions, Releases or threatened Releases of Hazardous Substances into the environment, or the use, manufacture, processing, distribution,
treatment, storage, generation, disposal, remediation, transport, or handling of Hazardous Substances, whether existing in the past or
present.  Environmental Laws shall include, but are not limited to, the following Laws, and the regulations promulgated thereunder, as the
same have been amended from time to time:  the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as
amended by the Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq.; the Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act of 1976, as amended by the Hazardous and Solid Waste Amendments of 1984, 42
U.S.C. §§ 6901 et seq.; the Federal Water Pollution Control Act of 1972, as amended by the Clean Water Act of 1977, 33 U.S.C. §§ 1251 et
seq.; the Toxic Substances Control Act of 1976, as amended, 15 U.S.C. §§ 2601 et seq.; the Emergency Planning and Community Right-to-
Know Act of 1986, 42 U.S.C. §§ 11001 et seq.; the Clean Air Act of 1966, as amended by the Clean Air Act Amendments of 1990, 42 U.S.C.
§§ 7401 et seq.; and the Occupational Safety and Health Act of 1970, as amended, 29 U.S.C. §§ 651 et seq.
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 “Environmental Permits” shall mean all Permits required under or issued pursuant to Environmental Laws.

“ERISA” means the Employee Retirement Income Security Act of 1974 as from time to time amended, and the regulations promulgated
thereunder.

“ERISA Affiliate” means all employers (whether or not incorporated) that would be treated together with the Company or any of its Affiliates
as a “single employer” within the meaning of Section 414 of the Code.

“Exchange Act” means the United States Securities Exchange Act of 1934, as amended, or any successor federal statute, and the rules and
regulations thereunder, which shall be in effect at the time.

“Financial Statements” means the consolidated financial statements of the Company referred to in Section 4.05.

“Fraud” requires a contemporaneous material false statement made with actual intent to deceive, and specifically excludes any statement,
representation, or omission made negligently or recklessly.

“GAAP” means generally accepted accounting principles in the United States as set forth in pronouncements of the Financial Accounting
Standards Board (and its predecessors) and the American Institute of Certified Public Accountants and, unless otherwise specified, as in effect
on the date hereof or, with respect to any Financial Statements, the date such financial statements were prepared.

“Governmental Body” means any federal, state, local, foreign, or other government or quasi-governmental authority or any department,
agency, subdivision, court, or other tribunal of any of the foregoing.

“Hazardous Substance” means:  (a) any substance, material, chemical, waste product, derivative, compound, mixture, solid, liquid, mineral
or gas, in each case, whether naturally occurring or manmade, that is hazardous, acutely hazardous, toxic, or words of similar import or
regulatory effect under Environmental Laws; and (b) any petroleum or petroleum-derived products, radon, radioactive materials or wastes,
asbestos in any form, lead or lead-containing materials, polychlorinated biphenyls and urea formaldehyde.

“Insurance Policies” means those insurance policies insuring the Business and identified in Schedule 4.23, but excluding any life insurance
owned by the Company on the life of the Stockholder.

 “Intellectual Property” means 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 Laws of any jurisdiction
throughout the world, whether registered or unregistered, including any and all:  (a) inventions (whether patentable or unpatentable and
whether or not reduced to practice), improvements thereto, and patents, patent applications, and patent disclosures, together with reissuances,
continuations, continuations-in-part, revisions, extensions, and reexaminations

Purchase Agreement Page 4



 

thereof; (b) trademarks, service marks, trade dress, logos, trade names, and corporate names, together with translations, adaptations,
derivations, and combinations thereof and including goodwill associated therewith, and applications, registrations, and renewals in connection
therewith; (c) works of authorship, expressions, designs, and design registrations, whether or not copyrightable, copyrightable works,
copyrights, and applications, registrations, and renewals in connection therewith; (d) mask works and applications, registrations, and renewals
in connection therewith; (e) trade secrets and Confidential Information; (f) computer software, in object and source code format (including
data and related documentation); (g) internet domain names, whether or not trademarks, registered in any top-level domain by any authorized
private registrar or Governmental Body, 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, and URLs; (h) software and firmware, including data files, source
code, object code, application programming interfaces, architecture, files, records, schematics, computerized databases, and other related
specifications and documentation; (i) other proprietary rights; and (j) copies and tangible embodiments and expressions thereof (in whatever
form or medium), all improvements and modifications thereto, and derivative works thereof.

“Intentional Misrepresentation” means the making of a false statement made with actual intent to deceive, and specifically excluding any
statement, representation, or omission made negligently or recklessly.

“Inventory” means all inventory wherever located, including raw materials, greige goods, greige goods delivered to third party for toll
processing, work-in-process, finished goods, spare parts, goods-in-transit, products under research and development, demonstration
equipment, and inventory on consignment.

“IRS” means the Internal Revenue Service.

“Knowledge of Sellers” or “Sellers’ Knowledge” means (a) the actual knowledge of the Stockholder after due inquiry or (b) knowledge that
would be expected to be obtained by the Stockholder after a reasonably comprehensive investigation of the matter at issue, which investigation
shall include, but not be limited to, (i) review of the relevant Sections of this Agreement and, if applicable, corresponding Schedule, (ii) review
of the files and other documents and information in the possession or control of the Company, (iii) making reasonable inquiry of the directors,
officers, and employees of the Company who would reasonably be expected to have knowledge of the particular subject matter, (iv) making
due and appropriate inquiry of counsel to the Company with respect to matters involving questions of law, and (v) otherwise conducting a
reasonable investigation regarding the matter in question.

“Law” means any federal, state, local, foreign, or other law, statute, ordinance, regulation, rule, regulatory or administrative guidance, Order,
constitution, treaty, principle of common law, or other restriction of any Governmental Body.

“Lease” means the Lease Agreement between the Company and the Stockholder, substantially in the form attached to this Agreement as
Exhibit A.
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 “Letter Agreement” means the Letter Agreement among the Company, the Stockholder and Extruded Fibers, Inc. (“ Extruded Fibers”)
substantially in the form attached to this Agreement as Exhibit C.

“Liability” means any liability, obligation, or commitment of any kind or nature, whether liquidated or unliquidated, due or to become due,
asserted or unasserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or unmatured, or otherwise.

“License” means a Contract under which the Company is authorized to use the Intellectual Property of any Person.

“Losses” means losses, damages, liabilities, deficiencies, Proceedings, judgments, interest, awards, penalties, fines, costs, or expenses of
whatever kind, including reasonable attorneys’ fees and the cost of enforcing any right to indemnification hereunder and the cost of pursuing
any insurance providers.

“Material Adverse Effect” means any event, occurrence, fact, condition, or change that is, or could reasonably be expected to become,
individually or in the aggregate, materially adverse to (a) the Business, results of operations, properties, prospects, assets, liabilities, or
condition (financial or otherwise) of the Company or (b) the ability of Sellers to consummate the Transactions on a timely basis.
 
“Order” means any order, award, decision, injunction, judgment, ruling, decree, charge, writ, subpoena or verdict entered, issued, made, or
rendered by any Governmental Body or arbitrator.

“Organizational Documents” means (a) the articles of incorporation, (b) the bylaws, (c) any documents comparable to those described in
clauses (a) and (b) as may be applicable pursuant to any Law, and (d) any amendment or modification to any of the foregoing.

“Parties” means Purchaser and Sellers.

“Permit” means any permit, license or Consent issued by, or required to be obtained from, any Governmental Body or pursuant to any Law.

“Permitted Encumbrance” means (a) any mechanic’s, materialmen’s, or similar statutory lien incurred in the ordinary course of business
consistent with past practice for monies not yet due and that is not, individually or in the aggregate, material to the Business, (b) restrictions on
use of the Intellectual Property under the Licenses; and (c) any lien for Taxes not yet due.

    “Person” means an individual, corporation, partnership, joint venture, limited liability company, Governmental Body, unincorporated
organization, trust, association, or other entity.

“Post-Closing Tax Period” means any taxable period beginning at or after the Effective Time and, with respect to any taxable period
beginning before and ending after the Effective Time, the portion of such taxable period beginning at the Effective Time.

“Pre-Closing Taxes” means Taxes of the Company for any Pre-Closing Tax Period.
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 “Pre-Closing Tax Period” means any taxable period ending before the Effective Time and, with respect to any taxable period beginning
before and ending after the Effective Time, the portion of such taxable period ending before the Effective Time.

“Proceeding” means any proceeding, charge, complaint, claim, demand, notice, action, suit, litigation, hearing, audit, summons, subpoena,
investigation, inquiry, arbitration, or mediation of any nature (in each case, whether civil, criminal, administrative, investigative, or informal).

“Real Property” means the real property owned or leased by the Company, together with all buildings, structures, and other improvements
thereon (including all easements, rights-of-way, tenements, hereditaments, appurtenances, fixtures, and other real property rights appertaining
thereto).

“Release” means any intentional or unintentional release, discharge, spill, leaking, pumping, pouring, emitting, emptying, discharge, injection,
leaching, abandonment, disposal, escape, dumping or migration into or through the environment (including ambient air, surface water,
groundwater, land surface, or subsurface strata or within any building, structure, facility, or fixture) of a Hazardous Substance.

“Representative” means, with respect to any Person, any and all directors, officers, employees, consultants, financial advisors, counsel,
accountants, and other agents of such Person.  For purposes of clarity, with respect to Purchaser, any prospective sources of the financing
needed to consummate the transactions contemplated by this Agreement shall be deemed a Representative of Purchaser.

“Section 338(h)(10) Election” has the meaning set forth in Section 8.06.01.

“Stock” and “Stock Ownership” means all the issued and outstanding common capital stock of the Company owned by the Stockholder and
identified in Schedule 4.02.

“Tax” means any federal, state, local, foreign or other income, gross receipts, license, payroll, employment, excise, severance, stamp,
occupation, premium, windfall profits, environmental (including taxes under Code § 59A), customs duties, capital stock, franchise, profits,
withholding, social security (or similar), unemployment, disability, real property, personal property, sales, use, transfer, registration, value
added, general service, alternative, or add-on minimum, estimated, or other tax of any kind whatsoever, however denominated, and will
include any interest, penalty, or addition thereto, whether disputed or not.

“Tax Benefit” means, with respect to a taxable period, the excess, if any, of (a) the Purchaser Indemnitees’ cumulative liability for Taxes
through the end of such taxable period, calculated by excluding any Tax items attributable to a Loss from all taxable periods, less (b) the
Purchaser Indemnitees’ actual cumulative liability for Taxes through the end of such taxable period, calculated by taking into account any Tax
items attributable to the Loss for all taxable periods, taking into account an appropriate measure of the time value of money.

“Tax Returns” means any return, declaration, report, claim for refund, information return, or statement or other document relating to Taxes,
including any schedule or attachment thereto, and including any amendment thereof.
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 “Transaction Documents” means this Agreement, the Operating Agreement, the Lease, the Employment Agreement, the Letter Agreement
and all other written agreements, documents, and certificates required to be executed and delivered by any of the Parties at Closing.

“Transactions” means the transactions contemplated by the Transaction Documents.

2.       Purchase and Sale.  

2.01 Purchase and Sale.  

Subject to the terms and conditions set forth herein, at the Closing, the Stockholder shall sell to Purchaser, and Purchaser shall purchase from
the Stockholder, the Stock, free and clear of all Encumbrances, for the Purchase Price specified in Section 2.02.

2.02 Purchase Price.

In consideration for the sale of the Stock in accordance with Section 2.01, at the Closing, Purchaser shall pay to the Stockholder an aggregate
purchase price equal to $3,200,000 (the “Base Purchase Price”), minus $1,200,000 (the “Holdback Amount”), minus the Accrued Rent (the
Base Purchase Price as so adjusted, the “Purchase Price”).  Purchaser shall retain the Holdback Amount for a period of 18 months and interest
shall accrue on the outstanding balance of the Holdback Amount at the rate of three percent (3%) per annum until Purchaser releases the
outstanding balance of the Holdback Amount pursuant to Section 10 hereof.  In the event that a Section 338(h)(10) election is made, the
Parties agree to allocate the Purchase Price for tax purposes as provided in Section 8.06.01.

2.03 Closing.

2.03.01 Closing.

Subject to the terms and conditions of this Agreement, the purchase and sale of the Stock contemplated hereby shall take place at a
closing (the “Closing”) to be effective at 12:01 a.m., Eastern time, on the Closing Date (the “ Effective Time”), which shall take
place remotely via the electronic exchange of documents and signatures on the first Business Day following the full satisfaction or
due waiver of all of the Closing conditions set forth in Article 12 hereof (other than those to be satisfied at the Closing), or on such
other date and place as the Stockholder and Purchaser may mutually agree upon in writing (the day on which the Closing takes
place being the “Closing Date”).  

2.03.02 Purchaser’s Closing Deliveries.

Subject to satisfaction or waiver of the conditions set forth in Section 12.01, at the Closing, Purchaser shall:

 (a) pay to the Stockholder the Base Purchase Price by wire transfer of immediately available funds to an account
designated by the Stockholder in writing; and

 (b) deliver to the Stockholder the Purchaser’s Certificate and the documents contemplated by Section 12.02.03 and
Section 12.02.04.
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 2.03.03 Sellers’ Closing Deliveries.

Subject to satisfaction or waiver of the conditions set forth in Section 12.02, at the Closing, Sellers shall deliver to Purchaser the
Stockholders’ Certificate and the documents contemplated by Section 12.01.04, Section 12.01.05 and Section 12.01.07.

3. Reserved.  

4. Representations and Warranties of Sellers.

Sellers, jointly and severally, represent and warrant to Purchaser as follows:

      4.01 Organization and Qualification; Subsidiaries.

            Schedule 4.01 sets forth the jurisdiction of incorporation of the Company and the other jurisdictions in which the Company is qualified
to do business, along with the officers and directors of the Company.  The Company is duly licensed or qualified to do business and is in good
standing in each jurisdiction in which the properties owned or leased by it or the operation of its business as currently conducted makes such
licensing or qualification necessary.  The Company is a corporation duly organized, validly existing, and in good standing under the laws of its
jurisdiction of organization, with full corporate power and authority to conduct the Business, as it has been and is now being conducted, to own
or use the properties and assets that it purports to own or use and to perform all of its obligations necessary to the operation of the
Business.  The Company has delivered or made available to Purchaser correct and complete copies of its Organizational Documents.  The
minute books and ownership records of the Company, as delivered or made available to Purchaser, are correct and complete.  The Company
does not own or hold the right to acquire any stock, partnership interest, joint venture interest or other equity ownership interest in any other
corporation, organization, entity or Person.

4.02 Capitalization.

             Schedule 4.02 sets forth the authorized capital of the Company, the number of shares of Stock that are issued and outstanding, and the
number of shares of Stock held by the Stockholder.  There are no outstanding shares of capital stock of the Company other than the shares of
Stock.  All of the shares of Stock have been duly authorized and validly issued, are fully paid and nonassessable, are owned of record and
beneficially by the Stockholder, free and clear of all Encumbrances, and were issued in compliance with all applicable federal and state
securities laws.  The Company has no treasury stock.  There are no outstanding options, warrants, rights (including conversion or preemptive
rights and rights of first refusal or similar rights), or agreements, arrangements, or understandings, orally or in writing, to purchase or acquire
any shares of the capital stock of the Company or any securities convertible into, exercisable for, or exchangeable for shares of capital stock of
the Company or other rights, agreements, arrangements, or commitments of any character relating to the capital stock of the Company or
obligating the Stockholder or the Company to issue or sell any shares of capital stock of, or any other equity interest in, the Company.  None of
the shares of Stock were issued in violation of any Contract, arrangement, or commitment to which the Company or the Stockholder then was a
party or then was subject to or in violation of any preemptive or similar rights of any Person. Except as set forth on Schedule 4.02, there are no
voting trusts, stockholder
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agreements, proxies, or other Contracts or understandings in effect with respect to the voting or transfer of any of the shares of Stock.  Upon
consummation of the transactions contemplated by this Agreement, Purchaser shall own all of the Stock, free and clear of all Encumbrances.

4.03 Authority.

Each Seller has full power, capacity, and authority to execute and deliver this Agreement and the other Transaction Documents to which it or
he is a party, to perform its or his obligations hereunder and thereunder and to consummate the transactions contemplated hereby and
thereby.  Each Seller’s execution and delivery of this Agreement and the other Transaction Documents to which it or he is a party, such
Seller’s performance of its or his obligations hereunder and thereunder, and such Seller’s consummation of the transactions contemplated
hereby and thereby have been duly authorized by all requisite action of such Seller.  This Agreement has been duly executed and delivered by
each Seller, and constitutes a legal, valid, and binding obligation of each Seller enforceable against such Seller in accordance with its
terms.  When each other Transaction Document to any Seller is or will be a party has been duly executed and delivered by such Seller, such
Transaction Document will constitute the valid and legally binding obligations of such Seller, enforceable against such Seller in accordance
with the terms of such Transaction Document.

      4.04 No Conflicts.

            The execution, delivery and performance by each Seller of this Agreement and the other Transaction Documents to which such Seller
is a party, and the consummation of the Transactions, do not and will not, directly or indirectly, with or without notice or lapse of time:  (a)
violate any Law to which any Seller is subject; (b) violate any Permit held by the Company or give any Governmental Body the right to
terminate, revoke, suspend or modify any Permit held by the Company; (c) violate any Organizational Document of the Company or any
resolution adopted by its board of directors or the Stockholder; (d) violate, conflict with, result in a breach of, constitute a default under, result
in the acceleration of or give any Person the right to accelerate the maturity or performance of, or to cancel, terminate, modify or exercise any
remedy under, any Contract to which any Seller is a party or by which any Seller is bound; (e) cause Purchaser to have any Liability for any
Tax; or (f) result in the creation or imposition of any Encumbrance upon any of the Company’s properties or assets.  Except as set forth on
Schedule 4.04, Sellers are not required to notify, make any filing with, or obtain any Consent of any Person in connection with the execution
and delivery of this Agreement and the other Transaction Documents or in order to consummate the Transactions.

4.05 Financial Statements.

 (a) Sellers have delivered complete copies of the (i) annual audited consolidated balance sheets of the Company for each of the years
ending December 31, 2016, December 31, 2017 and December 31, 2018, and statements of income, shareholders’ equity and cash flow for
each of the years then ended and (ii) unaudited consolidated interim balance sheet of the Company as of August 30, 2019 (the “Interim
Balance Sheet,” and the date thereof, the “Interim Balance Sheet Date”), and statements of income for the eight month-period then ended,
which Financial Statements are included in Schedule 4.05.  The Financial Statements have been prepared in accordance with GAAP applied
on a consistent basis throughout the periods covered thereby and present fairly the assets and liabilities of the Company as of their
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respective dates and the results of operations for the respective periods covered thereby.  The Books and Records are sufficient such that the
Financial Statements can be audited without a scope limitation, by an independent certified public accounting firm that is registered under the
Public Company Accounting Oversight Board.  The Company maintains a standard system of accounting established and administered in
accordance with GAAP.  

      (b)       The Books and Records of the Company, all of which have been made available to Purchaser, (i) are complete and correct
in all material respects and all transactions to which it is or has been a party are accurately reflected therein in all material respects on an
accrual basis, (ii) reflect all discounts, returns and allowances granted by the Company with respect to the periods covered thereby, (iii) have
been maintained in accordance with customary and sound business practices in the Company’s industry, (iv) form the basis for the Financial
Statements, and (v) reflect in all material respects the assets, liabilities, financial position, results of operations, and cash flows of the Company
on an accrual basis.  All computer-generated reports and other computer output included in the Books and Records are complete and correct in
all material respects and were prepared in accordance with sound business practices based upon authentic data.  The Company’s management
information systems are adequate for the preservation of relevant information and the preparation of accurate reports.

4.06 Absence of Certain Changes.

Except as set forth in Schedule 4.06, since January 1, 2019:

(a) The Company has not (i) sold, leased, transferred or assigned any asset, other than for fair consideration and in the ordinary course
of business consistent with past practice, (ii) purchased, leased, or acquired the right to own, use, or lease any property or assets, except for
purchases of inventory or supplies in the ordinary course of business consistent with past practice, or (iii) acquired by merger or consolidation
with, or by purchase of a substantial portion of the assets or stock of, or by any other manner, any business or any Person or any division
thereof;

(b) The Company has not experienced any damage, destruction, or loss (whether or not covered by insurance) to its property or assets,
individually or in the aggregate, in excess of $10,000;

(c) No Encumbrance (other than any Permitted Encumbrance) has been imposed upon any asset, property, or securities of the Company
(including the shares of Stock);

(d) The Company has not made any loan to, guaranteed the debt of, or invested in, any other Person or joint venture;  

(e) The Company has not borrowed any money or incurred any Debt except for advances under its credit facility with Synovus Bank in
the ordinary course of business consistent with past practice.  The Company has not delayed or postponed the payment of accounts payable or
any periodic payment due under any Debt instrument;

(f) Except for trade claims settled in the ordinary course of business consistent with past practice, the Company has not canceled,
compromised, waived, or released any right or claim (or series of related rights or claims) owed to it;
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 (g) The Company has not (i) issued, sold, or otherwise disposed of any of its securities, (ii) granted any options, warrants, or other
rights to acquire (including upon conversion, exchange, or exercise) any of its securities, (iii) split, combined, or reclassified of any its
securities, (iv) declared or paid any dividends or distributions on or in respect of any of its securities, except for distributions to the
Stockholder to allow the Stockholder to pay his Taxes and other distributions, all of which are reflected in the Financial Statements, or (v)
redeemed, purchased, or acquired any of its securities;

(h) The Company has not (i) conducted the Business outside the ordinary course of business consistent with past practice, (ii) made any
loan to (or forgiven any loan to), or entered into any other transaction with, the Stockholder or current or former directors, officers, or
employees of the Company, (iii) entered into any employment contract or modified the terms of any existing employment contract, except for
employment agreements for sales personnel entered into in the ordinary course of business consistent with past practice and, if in effect,
attached to Schedule 4.20.01, (iv) granted any severance, pension, bonus, whether monetary or otherwise, or increase in the base
compensation, in respect of any of its current or former directors or officers, except as disclosed in Schedule 4.20.01, (v) adopted, amended,
modified, or terminated any Benefit Plan or other Contract for the benefit of any of its current or former directors, officers, employees,
independent contractors, or consultants, (vi) entered into any Contract that would constitute a Material Contract, (vii) accelerated, terminated,
materially modified, or cancelled any material Contract to which the Company is a party or by which it is bound, (viii) made any capital
expenditures other than those made in the ordinary course of business consistent with past practice, (ix) entered into a new line of business or
abandoned or discontinued any existing lines of business, (x) adopted any plan of merger, consolidation, reorganization, liquidation, or
dissolution or filed a petition in bankruptcy under any provisions of federal or state bankruptcy law or consented to the filing of any bankruptcy
petition against it under any similar law;

(i) The Company has not (i) made a material change in its accounting methods or practices or departed from GAAP, (ii) made a
material change in its cash management practices and its policies, practices, and procedures with respect to collection of accounts receivable,
establishment of reserves for uncollectible accounts, accrual of accounts receivable, inventory control, prepayment of expenses, payment of
trade accounts payable, accrual of other expenses, deferral of revenue, and acceptance of customer deposits, or (iii) taken any action to make,
change, or rescind any Tax election, amended any Tax Return, or taken any position on any Tax Return, or taken any action, omitted to take
any action, or entered into any other transaction that would have the effect of increasing the Tax liability or reducing any Tax asset of
Purchaser or any of its Affiliates in respect of any Post-Closing Tax Period;

(j) Except for worker’s compensation claims that are covered by insurance and garnishments of employee wages and the Proceedings
disclosed in Schedule 4.17, there have not been any Proceedings commenced nor, to the Knowledge of Sellers, threatened or anticipated
relating to or affecting the Business or any property or asset owned or used by the Company;

 (k) There has not been (i) any material loss of any distribution channel, sales location, other customer, or other supplier, or source of
supply of Inventory, utilities, or contract services or the receipt of any oral or written notice that such a loss may be pending or that there may
be a material change in the relationship between the Company and any of the foregoing, (ii) any
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occurrence, event, or incident related to the Company outside of the ordinary course of business consistent with past practice, (iii) any
Material Adverse Effect, or (iv) any amendment of the Organizational Documents of the Company; and

      (l)       The Company has not agreed or committed to any of the foregoing.

4.07 No Undisclosed Liabilities.

            Except as set forth in the Interim Balance Sheet included in the Financial Statements, the Company has no Liabilities (and no basis
exists for any Liability), except for current liabilities incurred in the ordinary course of business consistent with past practice since the Interim
Balance Sheet Date (none of which results from, arises out of, relates to, is in the nature of, or was caused by any tort, infringement, or
violation of Law) and which are not, individually or in the aggregate, material in amount.

4.08 Title to and Sufficiency of Tangible and Intangible Assets .

            The Company has good and marketable title to, or a valid leasehold interest in, the tangible and intangible assets used or held for use in
the operation of the Business, free and clear of any Encumbrances except Permitted Encumbrances.  The tangible and intangible assets used or
held for use in the operation of the Business are adequate for the continued conduct of the Business after the Closing Date in the same manner
as conducted prior to the Closing Date and constitute all of the rights, property, and assets necessary to conduct the Business as currently
conducted.  

4.09 Tangible Personal Property; Condition of Purchased Assets.

            The buildings, plants, structures, vehicles, and other tangible assets that are owned or leased by the Company are structurally sound,
free from material defects, in good operating condition and repair, and adequate for the uses to which they are being put.  None of such
buildings, plants, structures, vehicles, or other tangible assets is in need of maintenance or repairs, except for ordinary, routine maintenance
and repairs that are not material in nature or cost to such building, plant, structure, vehicle, or other tangible asset.  All of the tangible assets
owned or leased by the Company are located on the Real Property except for greige and finished goods Inventory located at toll processors for
finishing and dyeing services, yarn Inventory located at toll processors for twisting and heat setting, and rug Inventory located at toll
processors for printing.

4.10 Accounts Receivable.

       All Accounts Receivable that are reflected on the Interim Balance Sheet or the accounting records of the Company represent valid
obligations arising from products actually sold or services actually performed by the Company in the ordinary course of business consistent
with past practice.  The Accounts Receivable are current and collectible in full within the 90-day period immediately following the Closing
Date in accordance with their terms.  There is no contest, claim, or right to set-off, other than returns, claims, and price and quantities
discrepancies arising in the ordinary course of business consistent with past practice and that are not, individually or in the aggregate, material
under any Contract with any obligor of an Account Receivable relating to the amount or validity of such Account Receivable.  Schedule
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      4.10 contains a list of all Accounts Receivable as of the date of this Agreement and the aging of each Account Receivable.

4.11 Inventory.

            The Inventory consists of a quality and quantity usable for its intended purpose and saleable in the ordinary course of business
consistent with past practice, except for slow-moving and obsolete items and items of below-standard quality, all of which have been written
off or written down to net realizable value with appropriate reserves on the accounting records and the Financial Statements.  All Inventory not
written off has been valued at the lower of cost or market value.  The quantities of each type of Inventory are reasonable in the present
circumstances of the Company and are not materially more or less than normal Inventory levels necessary to conduct the Business in the
ordinary course of business consistent with past practice.  Except for greige and finished goods Inventory located at toll processors for
finishing and dyeing services, yarn Inventory located at toll processors for twisting and heat setting, and rug Inventory located at toll
processors for printing, all of the Inventory is located on the Real Property.  The Company is not in possession of any Inventory not owned by
that entity, including goods already sold.  All such Inventory is owned by the Company, free and clear of all Encumbrances, except Permitted
Encumbrances.

4.12 Real Property.

The Company does not own any Real Property.  The real property at the addresses listed on Schedule 4.12 (the “ Leased Real Property”)
constitutes all of the Real Property leased by the Company.  The leases under which the Company leases each Leased Real Property (the “Real
Property Leases”) are in full force and effect, and the Company holds a valid leasehold interest in the Leased Real Property, to which each
Real Property Lease relates, subject to the application of any bankruptcy or creditor’s rights Laws. Schedule 4.12 also sets forth a complete and
accurate list of the Real Property Leases. Sellers have delivered to Purchaser complete and accurate copies of each Real Property Lease.  The
Company is not in default under any of such Real Property Leases, including all amendments and modifications thereto (to the extent any such
amendment or modification has been made other than in writing then such amendment or modification has been fully and accurately described
in Schedule 4.12), and, to Seller’s Knowledge, no landlord or other party is in default under any such Real Property Leases.  To Sellers’
Knowledge, there are no pending or threatened condemnation Actions relating to any Leased Real Property, the Company has not entered into,
and is not aware of, any subleases, licenses or other agreements, oral or written, granting any other Person the right to use or occupy any
portion of the Leased Real Property and, to Sellers’ Knowledge, there are no outstanding options or rights of first refusal to purchase any
portion of the Leased Real Property or any interest therein.

      4.13 Contracts.

4.13.01 Purchases of Raw Materials, Toll Processing Services, and Sales of Inventory.

The Company purchases all raw materials by purchase order and without a supply agreement.
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 4.13.02 Leases of Tangible Personal Property.

The Company leases the tangible personal property identified in Schedule 4.13.02.

4.13.03 Licenses for Intellectual Property.

Attached as Schedule 4.13.03 is a list of all Licenses, with a true and complete copy of each License attached thereto.  The
Company has performed all of its obligations under each License, and there are no grounds for termination of any License by
virtue of a default on the part of the Company.

4.13.04 Guaranties.

The Company has not guaranteed the obligations of any Person.

4.13.05 Indemnification Agreements.  

The Company does not have any Contracts that obligate it to indemnify another Person for any Loss or expense for any reason,
except for the indemnification provisions contained in its Organizational Documents for its officers and directors.

4.13.06 The Company’s Deposit Accounts.

The Company has the deposit accounts set forth in Schedule 4.13.06.

4.13.07 Reserved.

4.13.08 Other Material Contracts.

Schedule 4.13.08 lists each of the following Contracts of the Company (such Contracts, collectively with all Contracts of the
Company described in the above subsections of this Section 4.13, the Real Property Leases and the employment agreements
attached to Schedule 4.20.01, the “Material Contracts”):

 (i) all Contracts with Material Customers and all Contracts with Material Suppliers;

 (ii) all Contracts that require the Company to purchase its total requirements of any product or service from a third party
or that contain “take or pay” provisions;

 (iii) all Contracts that provide for the assumption of any Tax, environmental, or other Liability of any Person;

 (iv) all Contracts that relate to the acquisition or disposition of any business, a material amount of stock or assets of any
other Person, or any real property (whether by merger, sale of stock, sale of assets, or otherwise);

 (v) all broker, distributor, dealer, manufacturer’s representative, franchise, agency, sales promotion, market research,
marketing consulting, and advertising Contracts to which the Company is a party;
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 (vi)  all Contracts with independent contractors or consultants (or similar arrangements) to which the Company is a
party;

 (vii) all Contracts relating to Debt or related to any Encumbrance (except for Permitted Encumbrances) on any of the
assets of the Company;

 (viii) all Contracts with any Governmental Body to which the Company is a party;

 (ix) all Contracts that limit or purport to limit the ability of the Company to compete in any line of business or with any
Person or in any geographic area or during any period of time;

 (x) all Contracts to which the Company is a party that provide for any joint venture, partnership, or similar arrangement
by the Company;

 (xi) all Contracts between or among the Company, on the one hand, and any Stockholder or any Affiliate of any
Stockholder, on the other hand; and

 (xiii) any other Contract that is material to the Company or the Business and not previously disclosed pursuant to this
Section 4.13.

4.13.09 Enforceability of Material Contracts; No Breach.

Each Material Contract is valid and binding on the Company in accordance with its terms and is in full force and effect.  Neither
the Company nor, to Sellers’ Knowledge, any other party thereto is in breach of or default under (or is alleged to be in breach of or
default under) or has provided or received any notice of any intention to terminate, any Material Contract.  No event or
circumstance has occurred that, with notice or lapse of time or both, would constitute an event of default under any Material
Contract or result in a termination thereof or would cause or permit the acceleration or other changes of any right or obligation or
the loss of any benefit thereunder.  Complete and correct copies of each Material Contract (including all modifications,
amendments, and supplements thereto and waivers thereunder) have been delivered or made available to Purchaser.

      4.14 Intellectual Property.

 Schedule 4.14 contains a list of all Intellectual Property that is owned by the Company.  With the licensed Intellectual Property described in
Schedule 4.13.03, the Company has valid rights to all the Intellectual Property used in, held for use in connection with, necessary for the
conduct of, or otherwise material to, the Business.  The Company exclusively owns or has the right to use, pursuant to a license listed in
Schedule 4.13.03, all of the Intellectual Property, free from any Encumbrances and free from any requirement of any past, present, or future
royalty payments, license fees, charges or other payments, or conditions or restrictions whatsoever.  The Company has not licensed any owned
Intellectual Property to a third party.  To the Knowledge of Sellers, the Company has not violated or infringed upon, or otherwise come into
conflict with, any Intellectual Property of third parties, and the Company has not received any notice alleging any such violation, infringement,
or other conflict.  To the Knowledge of Sellers, no Person has violated, infringed upon, or otherwise come into conflict

Purchase Agreement Page 16



 

with any Intellectual Property of the Company.  All registrations for owned Intellectual Property are in good standing, except for common law
copyrights for original printed carpet designs, which are not registered.  The consummation of the Transactions will not result in the loss or
impairment of or payment of any additional amounts with respect to, nor require the consent of any other Person in respect of, the Company’
right to own, use, or hold for use any Intellectual Property as owned, used, or held for use in the conduct of the Business as currently
conducted.  The Company has taken all reasonable steps to maintain its owned Intellectual Property and to protect and preserve the
confidentiality of all trade secrets included therein.  With respect to each website included in the Intellectual Property of the Company, the
Company has taken commercially reasonable steps to:  (i) maintain what it believes are adequate computer resources to help ensure that no
service outages will occur due to insufficient data-storage, memory, server response levels, or other related reasons (except outages that are at
industry acceptable levels); (ii) protect the confidentiality, integrity, and security of such websites against any unauthorized use, access,
interruption, modification, or corruption, as the case may be; and (iii) obtain consent for its acquisition, storage, transfer, and use of personal
information as required by applicable Law.

      4.15 Taxes.

 4.15.01 Tax Returns.

The Company has delivered to Purchaser true, correct, and complete copies of all federal and state income Tax Returns filed by the
Company for all taxable periods ending on or after December 31, 2013.  The Company has made available to Purchaser for
inspection all other Tax Returns for all taxable periods ending on or after December 31, 2013.  All Tax Returns with respect to
Taxes required to be filed by the Company have been timely filed (giving effect to extensions granted with respect thereto), and all
such Tax Returns are true, correct, and complete in all material respects.  The Company has timely paid all Taxes due or claimed
to be due from it by any Governmental Body and no deficiency for any Taxes has been proposed, asserted, or assessed against the
Company that has not been resolved and paid in full.  Except for Permitted Encumbrances, there are no Encumbrances for Taxes
upon any of the assets of the Company or otherwise relating to the Business.  No claim has been made by any taxing authority in
any jurisdiction where the Company does not file Tax Returns that it is, or may be, subject to Tax by that jurisdiction.  No
extensions or waivers of statutes of limitations have been given or requested with respect to any Taxes of the Company.

4.15.02 Reserve for Taxes.

 The Company has established adequate reserves in accordance with GAAP for all Taxes not yet due and payable.  The amount of
the Company’s Liability for unpaid Taxes for all periods ending on or before the Interim Balance Sheet Date does not, in the
aggregate, exceed the amount of accruals for Taxes (excluding reserves for deferred Taxes established to reflect the timing
differences between book and tax income) reflected on the Interim Balance Sheet.  The amount of the Company’s Liability for
unpaid Taxes shall not, in the aggregate, exceed the amount of accruals for Taxes (excluding reserves for deferred Taxes
established to reflect the timing differences between book and tax income) as adjusted for the passage of time in accordance with
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the past custom and practice of the Company (and which accruals shall not exceed comparable amounts incurred in similar periods
in prior years).

4.15.03 Audit.

No audit or other Proceeding by any Governmental Body is presently pending or, to the Knowledge of Sellers, threatened or
contemplated with respect to any Taxes or Tax Return of the Company and Sellers have not received written notice of any
pending, threatened, or contemplated audits or Proceedings.  The Company’s federal and state income Tax Returns have never
been audited.

4.15.04 Withholding Taxes.

The Company has complied with all applicable Laws relating to the payment and withholding of Taxes and has, within the time
and the manner prescribed by Law, withheld from employee wages and paid over to the proper Governmental Bodies all amounts
required to be so withheld and paid over under applicable Laws.  The Company has withheld and paid each Tax required to have
been withheld and paid in connection with amounts paid or owing to any independent contractor, creditor, customer, shareholder,
or other party, and complied with all information reporting and backup withholding provisions of applicable Law.

4.15.05 FIRPTA.  

No Seller is a “foreign person” as that term is used in Treasury Regulations Section 1.1445-2.  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.

4.15.06 Other Tax Matters.

 The Company is not a party to, or bound by, any Tax indemnity, Tax sharing, or Tax allocation agreement.  No private letter
rulings, technical advice memoranda, or similar agreement or rulings have been requested, entered into, or issued by any taxing
authority with respect to the Company.  The Company has not been a member of an affiliated, combined, consolidated, or unitary
Tax group for Tax purposes.  The Company has no Liability for Taxes of any Person (other than the Company) under Treasury
Regulations Section 1.1502-6 (or any corresponding provision of state, local, or foreign Law), as transferee or successor, by
Contract or otherwise.  The Company will not be required to include any item of income in, or exclude any item or deduction from,
taxable income for any taxable period or portion thereof ending after the Closing Date as a result of:  (i) any change in a method of
accounting under Section 481 of the Code (or any comparable provision of state, local, or foreign Tax Laws), or use of an
improper method of accounting, for a taxable period ending on or prior to the Closing Date; (ii) an installment sale or open
transaction occurring on or prior to the Closing Date; (iii) a prepaid amount received on or before the Closing Date; (iv) any
closing agreement under Section 7121 of the Code, or similar provision of state, local, or foreign Law; or (v) any election under
Section 108(i) of the Code.  The Company has not been a “distributing corporation” or a “controlled corporation” in connection
with
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a distribution described in Section 355 of the Code.  The Company is not, and has not been, a party to, or a promoter of, a
“reportable transaction” within the meaning of Section 6707A(c)(1) of the Code and Treasury Regulations Section 1.6011-4(b).

4.15.07 Limitation on Tax Representations and Warranties.

Except for (a) the representation and warranty set forth in clause (e) of Section 4.04, (b) the representations and warranties related
to Taxes in Section 4.06(i), (c) the representations and warranties related to Taxes in Section 4.20.03, and (d) the representations
and warranties related to Taxes in Section 4.21, this Section 4.15 contains the sole representations and warranties of the Sellers
with respect to any Tax matters.  Other than (i) the representations and warranties set forth in the fifth sentence set forth in Section
4.15.06 immediately above, (ii) the representation and warranty set forth in clause (e) of Section 4.04, and (iii) the representations
and warranties related to Taxes in Section 4.06(i), the representations and warranties in this Section 4.15 may be relied upon only
with respect to any Pre-Closing Taxes, and not with respect to any Taxes for any Post-Closing Tax Period.  For the avoidance of
doubt, nothing in this Section 4.15.07 shall be deemed to limit or modify the Parties’ respective covenants and agreements in
Section 8.06 with respect to Tax matters.

 4.16       Legal Compliance; Permits.

              The Company is, and since its inception, has been, in compliance with all applicable Laws and Permits relating to the operation of the
Business.  No Proceeding is pending, has been filed or commenced, against the Company alleging any failure to comply with any applicable
Law or Permit.  No event has occurred or circumstance exists that (with or without notice or lapse of time) may constitute or result in a
violation by any Seller of any Law or Permit relating to the Business.  No Seller has received any notice or other communication from any
Person regarding any actual, alleged, or potential violation by the Company of any Law or Permit or any cancellation, termination, or failure to
renew any Permit held by the Company relating to the Business.  The Company has not engaged in any agreement, arrangement, practice, or
conduct that amounts to an infringement of Antitrust Law of any jurisdiction in which the Company conducts business and no director of the
Company is engaged in any activity that would be an offense or infringement under any such Antitrust Law.  The Company is not affected by
any existing or pending Orders of any relevant Governmental Body responsible for enforcing the Antitrust Law of any jurisdiction and the
Company has not given any undertakings or commitments to such bodies that affect, or could affect, the conduct of the Business.  All Permits
required for the Company to conduct the Business have been obtained by it and are valid and in full force and effect.  All fees and charges with
respect to such Permits have been paid in full.  The Company holds the Permits identified in Schedule 4.16 that are utilized in the Business,
which Schedule includes the respective dates of issuance and expiration.  The Company is in material compliance with the terms of each
Permit.  

4.17 Litigation; Orders.

       Except as set forth on Schedule 4.17, there is no Proceeding pending or, to the Knowledge of Sellers, threatened or anticipated relating to
or affecting (a) the Company, the Stockholder, the Business, or any asset owned or used by it or (b) the Transactions.  To the Knowledge of
Sellers, no event has occurred or circumstance exists that would reasonably be expected to give
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      rise to or serve as a basis for the commencement of any such Proceeding.  There are no outstanding Orders and no unsatisfied judgments,
penalties, or awards against or affecting the Company or any of its properties or assets.  

4.18 Product and Service Warranties.

            Each product manufactured and/or sold by the Company has been in conformity with all applicable contractual commitments and all
express and implied warranties.  While there are warranty claims in the ordinary course of business consistent with past practice for off-quality
claims, short rolls, and pricing disputes, those claims, in the aggregate, have not exceeded $50,000 annually.  No product manufactured and/or
sold by the Company is subject to any guaranty, warranty, or indemnity beyond the applicable standard terms and conditions of sale, a true and
complete copy of the form of which has been made available to Purchaser.

4.19 Environmental Matters.

4.19.01 Compliance with Environmental Laws.

Sellers have operated and are currently operating the Business in compliance in all material respects with all Environmental Laws
and the Environmental Permits and no Seller has received from any Person any Environmental Claim.

4.19.02 No Release.

There have been no Releases of Hazardous Substances on the Leased Real Property (or any real property formerly owned,
operated, or leased by the Company) or in connection with the operation of the Business.

4.19.03 Notices.  

No Seller has received any written notice, or, to Knowledge of Sellers, any oral notice, from any Person that any Seller, the Leased
Real Property, or the operation of the Business:  (i) is in violation of the requirements of any Environmental Laws; (ii) is the
subject of a Proceeding or Order arising under any Environmental Laws; (iii) has actual or potential Liability under any
Environmental Laws; or (iv) in respect of any Environmental Claim.  No Seller has received any written notice, or to the
Knowledge of Sellers, any oral notice, from any Person that any Leased Real Property (or real property formerly owned, operated,
or leased in connection with the Business), including soils, groundwater, surface water, buildings, and other structures located on
any such real property, has been contaminated with any Hazardous Substances that could reasonably be expected to result in a
Proceeding or Environmental Claim under any Environmental Law against, or a violation of any Environmental Law by, the
Company.  

4.19.04 No Reporting or Remediation Obligations.   

 There are no environmental conditions arising out of or relating to the Company, the Business, or the use, operation, or occupancy
of the Leased Real Property that result or reasonably could be expected to result in (i) any obligation of the Company to file any
report or notice, to conduct any investigation, sampling, or monitoring or to effect any
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environmental cleanup or remediation, whether on-site or offsite or (ii) Liability, either to Governmental Bodies or third parties,
for damages (whether to person, property, or natural resources), cleanup costs, or remedial costs of any kind or nature
whatsoever.  None of the Leased Real Property or any real property formerly owned, operated, or leased by the Company is listed
on, or has been proposed for listing on, the National Priorities List (or CERCLIS) under CERCLA, or any similar state list.

4.19.05 Storage Tanks.

Except as disclosed in Schedule 4.19.05, the Company does not own or operate any active or abandoned aboveground or
underground storage tanks.

4.19.06 Facilities.

Schedule 4.19.06 contains a complete and accurate list of all off-site Hazardous Substances treatment, storage, or disposal facilities
or locations used by the Company, and none of these facilities or locations has been placed or proposed for placement on the
National Priorities List (or CERCLIS) under CERCLA, or any similar state list, and no Seller has received any environmental
notice regarding potential Liabilities with respect to such off-site Hazardous Substances treatment, storage, or disposal facilities or
locations used by the Company.

4.19.07 Other Environmental Matters.

The Company has not retained or assumed, by Contract or operation of Law, any Liabilities of third parties under any
Environmental Law.  Seller has provided or otherwise made available to Purchaser and listed in Schedule 4.19.07:  (i) any and all
environmental reports, studies, audits, records, sampling data, site assessments, risk assessments, economic models, and other
similar documents with respect to the business or assets of the Company or any currently or formerly owned, operated, or leased
real property that are in the possession or control of any Seller related to compliance with Environmental Laws, Environmental
Claims, or an environmental notice or the release of Hazardous Substances and (ii) any and all material documents concerning
planned or anticipated capital expenditures required to reduce, offset, limit, or otherwise control pollution and/or emissions,
manage waste, or otherwise ensure compliance with current or future Environmental Laws (including, without limitation, costs of
remediation, pollution control equipment, and operational changes).  No Seller is aware of or reasonably anticipates, as of the
Closing Date, any condition, event, or circumstance concerning the release or regulation of Hazardous Substances that might, after
the Closing Date, prevent, impede, or materially increase the costs associated with the ownership, lease, operation, performance, or
use of the Business, properties, or assets of the Company as currently carried out.

4.20 Employee Matters.

4.20.01 Employees.

 The Company employs all employees utilized by it.  Attached as Schedule 4.20.01 is a schedule that reflects the following
information for each current employee,
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independent contractor, and consultant of the Company:  name, the last four digits of his or her social security number, hire date,
job description, full- or part-time status, current rate of base compensation, bonus or other incentive-based compensation, and
whether the employee has an employment agreement.  Copies of all employment agreements between the Company and its
employees are attached to Schedule 4.20.01.  As of the date hereof, all compensation, including wages, commissions, and bonuses,
payable to all employees, independent contractors, or consultants of the Company for services performed on or prior to the date
hereof have been paid in full, and, as of the Closing Date, all such compensation for services performed on or prior to the Closing
Date will have been paid in full or accrued in full on the Interim Balance Sheet.  Except for the employment agreements attached
to Schedule 4.20.01, there are no outstanding Contracts of the Company with respect to any compensation, commissions, or
bonuses.  The Company does not have employees outside of the United States.

4.20.02 Employee Fringe Benefits.

Attached as Schedule 4.20.02 are the fringe benefits available to each employee of the Company.

4.20.03 Compliance with Employment Laws.

The Company is and has been in compliance with all Laws relating to employment practices, including terms and conditions of
employment, equal employment opportunity, nondiscrimination, harassment, retaliation, reasonable accommodation, disability
rights or benefits, immigration, wages, hours, overtime compensation, child labor, hiring, promotion and termination of
employees, working conditions, meal and break periods, privacy, benefits, collective bargaining, the payment of social security
and similar Taxes, occupational safety and health, workers’ compensation, leaves of absence, and unemployment insurance. The
Company is not liable for the payment of any Taxes, fines, penalties, or other amounts, however designated, for failure to comply
with any of the foregoing legal requirements.  The Company has not been the subject of any inspection or investigation relating to
its compliance with or violation of Laws relating to employment practices.  All individuals characterized and treated by the
Company as independent contractors or consultants are properly treated as independent contractors under all applicable Laws.  All
employees of the Company classified as exempt under the Fair Labor Standards Act and state and local wage and hour laws are
properly classified.  There are no Proceedings against the Company pending or, to the Sellers’ Knowledge, threatened to be
brought or filed, by or with any Governmental Body in connection with the employment of any current or former applicant,
employee, consultant, or independent contractor of the Company.

4.20.04 No Collective Bargaining Agreement.

 The Company is not, and has not been, a party to, bound by, or negotiating any collective bargaining agreement or other Contract
with a union, works council, or labor organization (collectively, “Union”), and there is not, and has not been, any Union
representing or purporting to represent any employee of the Company, and no Union or group of employees is seeking or has
sought to organize employees for the purpose of collective bargaining.  The Company has not experienced, nor received any threat
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of, any strike, slowdown, picketing, work stoppage, employee grievance process, claim of unfair labor practice, or other collective
bargaining dispute.  There is no lockout of any employees by the Company, and no such action is contemplated by the
Company.  The Company has not committed any unfair labor practice.  To the Knowledge of Sellers, (a) no event has occurred or
circumstance exists that could provide the basis for any work stoppage or other labor dispute and (b) there is no organizational
effort presently being made or threatened by or on behalf of any Union with respect to employees of any Seller.  

      4.21 Employee Benefit Matters.

4.21.01 Employee Benefit Plans.

Schedule 4.21.01 contains a true and complete list of each pension, benefit, retirement, compensation, employment, consulting,
profit-sharing, deferred compensation, incentive, bonus, performance award, phantom equity, stock or stock-based, change in
control, retention, severance, vacation, paid time off, welfare, fringe-benefit, and other similar agreement, plan, policy, program, or
arrangement (and any amendments thereto), in each case whether or not reduced to writing and whether funded or unfunded,
including each “employee benefit plan” within the meaning of Section 3(3) of ERISA, whether or not tax-qualified and whether or
not subject to ERISA, which is or has been maintained, sponsored, contributed to, or required to be contributed to by the Company
for the benefit of any current or former employee, officer, director, retiree, independent contractor, or consultant of the Company or
any spouse or dependent of such individual, or under which the Company or any of its ERISA Affiliates has or may have any
Liability, or with respect to which Purchaser or any of its Affiliates would reasonably be expected to have any Liability, contingent
or otherwise (as listed on Schedule 4.21.01, each, a “Benefit Plan”).  The Company has separately identified in Schedule 4.21.01
each Benefit Plan that contains a change in control provision.

4.21.02 Access to Plan Documents.  

 With respect to each Benefit Plan, Seller has made available to Purchaser accurate, current, and complete copies of each of the
following:  (i) where the Benefit Plan has been reduced to writing, the plan document together with all amendments; (ii) where the
Benefit Plan has not been reduced to writing, a written summary of all material plan terms; (iii) where applicable, copies of any
trust agreements or other funding arrangements, custodial agreements, insurance policies and contracts, administration agreements
and similar agreements, and investment management or investment advisory agreements, now in effect or required in the future as
a result of the transactions contemplated by this Agreement or otherwise; (iv) copies of any summary plan descriptions, summaries
of material modifications, employee handbooks, and any other written communications (or a description of any oral
communications) relating to any Benefit Plan; (v) in the case of any Benefit Plan that is intended to be qualified under Section
401(a) of the Code, a copy of the most recent determination, opinion, or advisory letter from the Internal Revenue Service; (vi) in
the case of any Benefit Plan for which a Form 5500 is required to be filed, a copy of the two most recently filed Form 5500, with
schedules and financial statements attached; (vii) actuarial valuations
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and reports related to any Benefit Plans with respect to the two most recently completed plan years; (viii) the most recent
nondiscrimination tests performed under the Code; and (ix) copies of material notices, letters, or other correspondence from the
IRS, Department of Labor, Pension Benefit Guaranty Corporation, or other Governmental Body relating to the Benefit Plan.

4.21.03 Compliance with Law.  

Each Benefit Plan and related trust (other than any multiemployer plan within the meaning of Section 3(37) of ERISA (each a
“Multiemployer Plan”)) has been established, administered, and maintained in accordance with its terms and in compliance with
all applicable Laws.  Each Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a “Qualified
Benefit Plan”) is so qualified and has received a favorable and current determination letter from the IRS, or with respect to a
prototype plan, can rely on an opinion letter from the IRS to the prototype plan sponsor, to the effect that such Qualified Benefit
Plan is so qualified and that the plan and the trust related thereto are exempt from federal income taxes under Sections 401(a) and
501(a), respectively, of the Code, and nothing has occurred that could reasonably be expected to adversely affect the qualified
status of any Qualified Benefit Plan.  Nothing has occurred with respect to any Benefit Plan that has subjected or could reasonably
be expected to subject the Company or any of its ERISA Affiliates or, with respect to any period on or after the Closing Date,
Purchaser or any of its Affiliates, to a penalty under Section 502 of ERISA or to Tax or penalty under Section 4975 of the
Code.  All benefits, contributions, and premiums relating to each Benefit Plan have been timely paid in accordance with the terms
of such Benefit Plan and all applicable Laws and accounting principles, and all benefits accrued under any unfunded Benefit Plan
have been paid, accrued, or otherwise adequately reserved to the extent required by, and in accordance with, GAAP.

4.21.04 Plan Liabilities.  

Neither the Company nor any of its ERISA Affiliates has (i) incurred or reasonably expects to incur, either directly or indirectly,
any material Liability under Title I or Title IV of ERISA or related provisions of the Code or applicable local Law relating to
employee benefit plans; (ii) failed to timely pay premiums to the Pension Benefit Guaranty Corporation; (iii) withdrawn from any
Benefit Plan; or (iv) engaged in any transaction that would give rise to liability under Section 4069 or Section 4212(c) of ERISA.

4.21.05 No Multiemployer Plan, Etc .

 With respect to each Benefit Plan, (i) no such plan is a Multiemployer Plan; (ii) no such plan is a “multiple employer plan” within
the meaning of Section 413(c) of the Code or a “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA);
(iii) no Proceeding has been initiated by the Pension Benefit Guaranty Corporation to terminate any such plan or to appoint a
trustee for any such plan; and (iv) no such plan is subject to the minimum funding standards of Section 412 of the Code or Title IV
of ERISA, and none of the assets of the Company or any ERISA Affiliate is, or may
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reasonably be expected to become, the subject of any lien arising under Section 302 of ERISA or Section 412(a) of the Code.

4.21.05 Modification.  

Each Benefit Plan can be amended, terminated, or otherwise discontinued after the Closing in accordance with its terms, without
material liabilities to Purchaser, the Company, or any of their Affiliates other than ordinary administrative expenses typically
incurred in a termination event.  The Company has no commitment or obligation and has not made any representations to any
employee, officer, director, independent contractor, or consultant, whether or not legally binding, to adopt, amend, modify, or
terminate any Benefit Plan or any collective bargaining agreement, in connection with the consummation of the Transactions.

4.21.06 Post-employment Obligations.

Other than as required under Section 601, et seq. of ERISA or other applicable Law, no Benefit Plan provides post-termination or
retiree welfare benefits to any individual for any reason, and neither the Company nor any of its ERISA Affiliates has any Liability
to provide post-termination or retiree welfare benefits to any individual or ever represented, promised, or contracted to any
individual that such individual would be provided with post-termination or retiree welfare benefits.

4.21.07 Proceedings.  

There is no pending or, to Sellers’ Knowledge, threatened Proceeding relating to a Benefit Plan (other than routine claims for
benefits) and no Benefit Plan has been the subject of an examination or audit by a Governmental Body or the subject of an
application or filing under or is a participant in, an amnesty, voluntary compliance, self-correction, or similar program sponsored
by any Governmental Body.

4.21.08 No Amendment.  

There has been no amendment to, announcement by Seller or any of its Affiliates relating to, or change in employee participation
or coverage under, any Benefit Plan that would increase the annual expense of maintaining such plan above the level of the
expense incurred for the most recently completed fiscal year with respect to any director, officer, employee, independent
contractor, or consultant, as applicable.

4.21.09 409A Compliance.  

Each Benefit Plan that is subject to Section 409A of the Code has been administered in compliance with its terms and the
operational and documentary requirements of Section 409A of the Code and all applicable regulatory guidance (including notices,
rulings, and proposed and final regulations) thereunder.  The Company does not have any obligation to gross up, indemnify, or
otherwise reimburse any individual for any excise taxes, interest, or penalties incurred pursuant to Section 409A of the Code.

4.21.10 Independent Contractor Classification .  
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 Each individual who is classified by the Company as an independent contractor has been properly classified for purposes of
participation and benefit accrual under each Benefit Plan.

4.21.11 Effect of Transactions.

Neither the execution of this Agreement nor any of the Transactions will (either alone or upon the occurrence of any additional or
subsequent events):  (i) entitle any current or former director, officer, employee, independent contractor, or consultant of the
Company to severance pay or any other payment; (ii) accelerate the time of payment, funding, or vesting, or increase the amount of
compensation due to any such individual; (iii) limit or restrict the right of the Company to merge, amend, or terminate any Benefit
Plan; (iv) increase the amount payable under or result in any other material obligation pursuant to any Benefit Plan; (v) result in
“excess parachute payments” within the meaning of Section 280G(b) of the Code; or (vi) require a “gross-up” or other payment to
any “disqualified individual” within the meaning of Section 280G(c) of the Code.

4.22 Transactions with Related Persons.

            Except as set forth on Schedule 4.22, neither the Stockholder (or Affiliate thereof) nor any officer, director, or employee of the
Company (a) owns or has owned any interest in any asset used or held for use in the Business, (b) is or has been involved in any business
transaction with the Company except as an employee, (c) engages or has engaged in competition with the Company, (d) has borrowed any
monies from or has outstanding any indebtedness or other similar obligation to the Company, or (e) is currently a party to any Contract with
the Company.  

4.23 Insurance.

            Schedule 4.23 sets forth the following information with respect to each Insurance Policy:  the name of the insurer, the policy number,
the name of the policyholder, the period of coverage, and the amount of coverage.  True and complete copies of such Insurance Policies have
been made available to Purchaser.  All premiums relating to the Insurance Policies have been timely paid or, if due and payable prior to
Closing, will be paid prior to Closing in accordance with the payment terms of each Insurance Policy.  The Company does not have any self-
insurance programs.  The Company has been covered during the past ten years by insurance in scope and amount customary and reasonable for
the businesses in which it has engaged during such period and sufficient for compliance with all applicable Laws and Contracts to which the
Company is a party or by which it is bound.  The Insurance Policies are in full force and effect and shall remain in full force and effect
following the consummation of the Transactions.  No Seller has received any written notice of cancellation of, premium increase with respect
to, or alteration of coverage under, any of such Insurance Policies.  The Insurance Policies do not provide for any retrospective premium
adjustment or other experience-based liability on the part of the Company.  All such Insurance Policies (a) are valid and binding in accordance
with their terms; (b) are provided by carriers who are financially solvent; and (c) have not been subject to any lapse in coverage.  There are no
claims pending under any such Insurance Policies as to which coverage has been questioned, denied, or disputed or in respect of which there is
an outstanding reservation of rights.  The Company is not in default under, and has not otherwise failed to comply with any provision
contained in any such Insurance Policy.
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 4.24 No Brokers’ Fees.

            Except as set forth on Schedule 4.24, Sellers have no liability for any fee, commission, or payment to any broker, finder, or agent with
respect to the Transactions.

4.25 Debt.

Schedule 4.25 sets forth a true and complete list as of the date of this Agreement of all Debt of the Company and provides (a) the names of the
original lender and current holder (to the extent that the Company has received a written notice of the assignment thereof) and (b) outstanding
principal balances and all accrued and unpaid interest as of the date hereof.  The information contained in Schedule 4.25 is complete and
accurate in all respects and the Company does not have any Debt other than the Debt set forth in Schedule 4.25.  True, correct, and complete
copies of all Contracts and other instruments (including all amendments, supplements, waivers, and consents) evidencing, providing security
for, and relating to such Debt have been made available to Purchaser.  

4.26 Material Customers and Suppliers.

4.26.01 Material Customers.

Schedule 4.26.01 sets forth (i) the 25 largest customers of the Company based upon the aggregate consideration paid to the
Company for goods or services rendered during each of the two most recent fiscal years (each, a “Material Customer”) and (ii)
the amount of consideration paid by each Material Customer during such periods.  The Company has not received any notice, and
has no reason to believe, that any Material Customer has ceased, or intends to cease, to use its goods or services or to otherwise
terminate or materially reduce its relationship with the Company.

4.26.02 Material Suppliers.

Schedule 4.26.02 sets forth (i) the ten largest suppliers of the Company based upon the consideration paid by the Company for
goods or services rendered for each of the two most recent fiscal years (each, a “Material Supplier”) and (ii) the amount of
purchases from each Material Supplier during such periods.  The Company has not received any notice, and has no reason to
believe, that any Material Supplier has ceased, or intends to cease, to supply goods or services to the Company or to otherwise
terminate or materially reduce its relationship with the Company.

4.27 Full Disclosure.

No representation or warranty by Seller in this Agreement and no statement contained in the Schedules to this Agreement or any certificate or
other document furnished or to be furnished to 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.
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    5. Representations and Warranties of Purchaser.

Purchaser represents and warrants to Sellers as follows:

      5.01 Organization and Authority.

            Purchaser is a limited liability company duly organized, validly existing, and in good standing under the laws of the State of
Delaware.  Purchaser has full limited liability company power and authority to execute and deliver this Agreement and the other Transaction
Documents to which it is a party and to perform its obligations hereunder and thereunder.  The execution and delivery by Purchaser of this
Agreement and each other Transaction Document to which Purchaser is a party and the performance by Purchaser of its obligations hereunder
and thereunder have been duly authorized by all requisite action of Purchaser.  This Agreement has been duly executed and delivered by
Purchaser, and constitutes a legal, valid, and binding obligation of Purchaser enforceable against Purchaser in accordance with its
terms.  When each other Transaction Document to which Purchaser is or will be a party has been duly executed and delivered by Purchaser,
such Transaction Document will constitute the valid and legally binding obligations of Purchaser, enforceable against Purchaser in accordance
with its terms.

5.02 No Conflicts.

  Neither the execution and delivery of this Agreement nor any other Transaction Document to which Purchaser is a party nor the performance
of Purchaser’s obligations hereunder and thereunder will, directly or indirectly, with or without notice or lapse of time:  (a) violate any Law to
which Purchaser is subject; (b) violate any Organizational Document of Purchaser; or (c) violate, conflict with, result in a breach of, constitute
a default under, result in the acceleration of, or give any Person the right to accelerate the maturity or performance of, or to cancel, terminate,
modify, or exercise any remedy under, any material contract to which Purchaser is a party or by which Purchaser is bound or the performance
of which is guaranteed by Purchaser.  Purchaser is not required to notify, make any filing with, or obtain any Consent of any Person in order to
perform the Transactions.

5.03 Litigation.

            There is no Proceeding pending or, to the knowledge of Purchaser, threatened or anticipated against Purchaser relating to or affecting
the Transactions.

5.04 No Brokers’ Fees.

Purchaser has no liability for any fee, commission, or payment to any broker, finder, or agent with respect to the Transactions.

 6. Covenants of Sellers.

From and after the date of this Agreement and until the Closing, Sellers covenant and agree that:

6.01 Ordinary Course of Business.
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         The Business shall be operated in the ordinary course of business consistent with past practice and in accord and in compliance with the
representations and warranties set forth in Section 4.  Sellers shall use reasonable best efforts to maintain and preserve intact the current
organization and business of the Company and to preserve the rights, goodwill, and relationships of its employees, customers, lenders,
suppliers, regulators, and others having business relationships with the Company.  Without limiting the foregoing provisions of this Section
6.01, Sellers shall:  (a) cause the Company to preserve and maintain all of its Permits; (b) cause the Company to pay its debts, Taxes, and other
obligations when due;  (c) cause the Company to maintain the properties and assets owned, operated, or used by the Company in the same
condition as they were on the date of this Agreement, subject to reasonable wear and tear;   (d) cause the Company to continue in full force and
effect without modification all Insurance Policies, except as required by applicable Law;  (e) cause the Company to defend and protect its
properties and assets from infringement or usurpation;  (f) cause the Company to perform all of its obligations under all Contracts relating to or
affecting its properties, assets, or business;  (g) cause the Company to maintain its Books and Records in accordance with past practice;   (h)
cause the Company to comply with all applicable Laws; and (i) cause the Company not to take or permit any action that would cause any of the
changes, events, or conditions described in Section 4.06 to occur.

6.02 Books and Records, Financial Statements, and Access.

The Books and Records and Financial Statements of the Company shall be maintained according to GAAP and consistent with prior reporting
periods.  As interim monthly Financial Statements are published, those statements shall be delivered to Purchaser.  Sellers shall (a) allow
Purchaser and its Affiliates and Representatives reasonable access to its financial managers who maintain the Books and Records and
Financial Statements, (b) afford Purchaser and its Affiliates and Representatives full and free access to and the right to inspect all of the Real
Property, properties, assets, premises, Books and Records, Contracts, and other documents and data related to the Company; (c) furnish
Purchaser and its Affiliates and Representatives with such financial, operating, and other data and information related to the Company as
Purchaser or its Affiliates or Representatives may reasonably request; and (d) instruct the Representatives of the Company to cooperate with
Purchaser and its Affiliates and Representatives in their investigation of the Company and the Business.  Without limiting the foregoing,
Sellers shall permit Purchaser and its Affiliates and Representatives to conduct environmental due diligence of the Company, the Business, and
the Real Property.  Any investigation pursuant to this Section 6.02 shall be conducted in such manner as not to interfere unreasonably with the
conduct of the Business.  

6.03 Capital Expenditures.

The Company shall not make any capital expenditures outside of the ordinary course of business consistent with past practice without
obtaining Purchaser’s prior written consent.

6.04 Consultation with Purchaser.

              Sellers shall consult with Purchaser about current trends in sales, distribution, and manufacturing to identify opportunities to expand
the Business. Sellers shall allow Purchaser reasonable access to its sales and manufacturing managers.
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 6.05 Notice of Material Adverse Effect and Certain Other Events.

    Sellers shall promptly notify Purchaser in writing of (a) any fact, circumstance, event, or action the existence, occurrence, or taking of which
has had, or could reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect or impact any representation or
warranty set forth in Section 4; (b)  any notice or other communication from any Person alleging that the consent of such Person is or may be
required in connection with the Transactions;  (c) any notice or other communication from any Governmental Body in connection with the
Transactions; and (d) any Proceedings commenced or, to Sellers’ Knowledge, threatened against, relating to, or involving or otherwise
affecting any Seller or the Business that, if pending on the date of this Agreement, would have been required to have been disclosed pursuant
to Section 4.17.

6.06 No Solicitation of Other Bids.

Sellers shall not, and shall not authorize or permit any of their respective Affiliates or any of their Representatives to, directly or indirectly
(i) encourage, solicit, initiate, facilitate, or continue inquiries regarding an Acquisition Proposal; (ii) enter into discussions or negotiations with,
or provide any information to, any Person concerning a possible Acquisition Proposal; or (iii) enter into any agreements or other instruments
(whether or not binding) regarding an Acquisition Proposal.  Sellers shall immediately cease and cause to be terminated, and shall cause their
respective Affiliates and all of their Representatives to immediately cease and cause to be terminated, all existing discussions or negotiations
with any Persons conducted heretofore with respect to, or that could lead to, an Acquisition Proposal.  For purposes hereof, “Acquisition
Proposal” shall mean any inquiry, proposal, or offer from any Person (other than Purchaser or any of its Affiliates) concerning (i) a merger,
consolidation, liquidation, recapitalization, share exchange, or other business combination transaction involving the Company; (ii) the
issuance or acquisition of shares of capital stock or other equity securities of the Company; or (iii) the sale, lease, exchange, or other
disposition of any significant portion of the properties or assets of the Company.  In addition to the other obligations under this Section 6.06,
Sellers shall promptly (and in any event within three Business Days after receipt thereof by any Seller or its Representatives) advise Purchaser
orally and in writing of any Acquisition Proposal, any request for information with respect to any Acquisition Proposal, or any inquiry with
respect to or which could reasonably be expected to result in an Acquisition Proposal, the material terms and conditions of such request,
Acquisition Proposal or inquiry, and the identity of the Person making the same.  Sellers agree that the rights and remedies for noncompliance
with this Section 6.06 shall include having such provision specifically enforced by any court having equity jurisdiction, it being acknowledged
and agreed that any such breach or threatened breach shall cause irreparable injury to Purchaser and its Affiliates and that money damages
would not provide an adequate remedy to Purchaser.

6.07 Financing.

Sellers shall cooperate and take all actions reasonably requested by Purchaser in connection with Purchaser obtaining the financing needed to
consummate the transactions contemplated by this Agreement.

7. Covenants of Purchaser.
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 Purchaser covenants and agrees that:

7.01 Due Diligence.

In the course of its due diligence conducted prior to Closing, should Purchaser discover facts that implicate in a negative and material way any
of the representations and warranties of Sellers set forth in Section 4, Purchaser shall promptly give notice of those facts to the Company, so
that Sellers may investigate and determine whether or not the underlying situation needs remediation.

7.03 Payments to Extruded Fibers.

Purchaser shall assume the Debt owed by Seller to Extruded Fibers in the amount of $3,600,000.  Purchaser agrees that such payments shall be
made in the amount of $100,000 per month against the outstanding balance until paid in full, excluding any payments made on future
invoices.  Purchaser further agrees that such payments shall begin on the first Business Day following the date that is 60 days following the
Closing Date.  The Parties acknowledge that Extruded Fibers is an intended third-party beneficiary of this Section 7.03.

8. Other Covenants of the Parties.

The Parties agree as follows:

8.01 Employment of Stockholder.

Subject to and effective as of the Closing, the Company shall enter into the Employment Agreement with the Stockholder.

8.02 Lease.

 Subject to and effective as of the Closing, the Company shall enter into the Lease with the Stockholder.

8.03 Closing Conditions.  

From the date hereof until the Closing, each Party shall use reasonable best efforts to take such actions as are necessary to expeditiously satisfy
the closing conditions set forth in Article 12 hereof.

8.04 Public Announcements.

Sellers shall not make any public announcements in respect of this Agreement or the Transactions or otherwise communicate with any news
media without the prior written consent of Purchaser.

8.05 Further Assurances.

 Following the Closing, each of the Parties shall, and shall cause their respective Affiliates to, execute and deliver such additional documents,
instruments, conveyances, and assurances and
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take such further actions as may be reasonably required to carry out the provisions hereof and give effect to the Transactions.

8.06 Tax Matters.  

8.06.01 Section 338(h)(10) Election.

At Purchaser’s option, Sellers shall join with Purchaser in making a timely election under Section 338(h)(10) of the Code (and any
corresponding election under state, local, and foreign Law) with respect to the purchase and sale of the Stock hereunder
(collectively, a “Section 338(h)(10) Election”).  Sellers shall pay any Tax attributable to the making of a Section 338(h)(10)
Election and Sellers shall indemnify Purchaser and the Company against any adverse consequences arising out of any failure to
pay any such Taxes.

If a Section 338(h)(10) Election is made, Sellers and Purchaser agree that the Purchase Price and the Liabilities of the Company
(plus other relevant items) shall be allocated among the assets of the Company for all purposes (including Tax and financial
accounting) as shown on the allocation schedule (the “Allocation Schedule”). A draft of the Allocation Schedule shall be prepared
by the Stockholder and delivered to Purchaser within 60 days following the Closing Date for its approval.  If Purchaser notifies the
Stockholder in writing that Purchaser objects to one or more items reflected in the Allocation Schedule, the Stockholder and
Purchaser shall negotiate in good faith to resolve such dispute; provided, however, that if the Stockholder and Purchaser are unable
to resolve any dispute with respect to the Allocation Schedule within 90 days following the Closing Date, such dispute shall be
resolved by an impartial nationally recognized accounting firm mutually agreed upon by Purchaser and the Stockholder.  The fees
and expenses of such accounting firm shall be borne equally by the Stockholder and Purchaser.  Purchaser, the Company and the
Stockholder shall file all Tax Returns (including amended returns and claims for refund) and information reports in a manner
consistent with the Allocation Schedule.  

8.06.02 Changes in Tax Elections or Tax Returns.

Without the prior written consent of Purchaser, Sellers and their respective Representatives shall not, to the extent it may affect, or
relate to, the Company, make, change, or rescind any Tax election, amend any Tax Return, or take any position on any Tax Return,
take any action, omit to take any action, or enter into any other transaction that would have the effect of increasing the Tax liability
or reducing any Tax asset of Purchaser or the Company in respect of any Post-Closing Tax Period.  The Stockholder agrees that
Purchaser is not to have any Liability for any Tax resulting from any such action referenced in this Section 8.06.02 of any Seller or
any of its Representatives, and agree to indemnify and hold harmless Purchaser and, after the Closing Date, the Company against
any such Tax or reduction of any Tax asset.  

8.06.03 Transfer Taxes.

 Any transfer, documentary, sales, use, stamp, registration, value added, and other such Taxes and fees (including any penalties and
interest) incurred in connection with this
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Agreement and the other Transaction Documents (including any real property transfer Tax and any other similar Tax) shall be
borne and paid by the Stockholder when due.  The Stockholder shall, at his own expense, timely file any Tax Return or other
document with respect to any such Taxes or fees (and Purchaser shall cooperate with respect thereto as necessary).

8.06.04 Tax Returns Filed After the Closing Date.

The Stockholder shall prepare or cause to be prepared and file or cause to be filed all Tax Returns for the Company for all periods
ending prior to the Effective Time that are filed after the Effective Time.  Any such Tax Returns shall be prepared in a manner
consistent with past practice (unless otherwise required by Law) and without a change of any election or accounting method and
the Stockholder shall include any income, gain, loss, deduction or other tax items for such periods on his Tax Returns.  Purchaser
shall prepare, or cause to be prepared, all Tax Returns required to be filed by the Company after the Effective Time with respect to
any Straddle Period.  Any such Tax Returns shall be prepared in a manner consistent with past practice (unless otherwise required
by Law) and without a change of any election or accounting method.  Purchaser shall permit the Stockholder a reasonable
opportunity to review and comment on each such Tax Return prior to filing, which such comments Purchaser shall consider in
good faith.  Purchaser shall prepare or cause to be prepared and file or cause to be filed all Tax Returns for the Company for all
periods beginning at or after the Effective Time.

8.06.05 Termination of Existing Tax Sharing Agreements.

Any and all existing Tax sharing agreements (whether written or not) binding upon the Company shall be terminated as of the
Closing Date.

8.06.06 Tax Indemnification.

 The Stockholder shall indemnify Purchaser Indemnitees and hold them harmless from and against (a) any Loss attributable to any
breach of or inaccuracy in any representation or warranty made in Section 4.15; (b) any Loss attributable to any breach or violation
of, or failure to fully perform, any covenant, agreement, undertaking, or obligation in this Section 8.06; (c) all Taxes of the
Company, the Stockholder or relating to the Business for all Pre-Closing Tax Periods; (d) all Taxes of any member of an affiliated,
consolidated, combined, or unitary group of which the Company (or any predecessor of the Company) is or was a member on or
prior to the Closing Date by reason of a liability under Treasury Regulation Section 1.1502-6 or any comparable provisions of
foreign, state, or local Law; and (e) any and all Taxes of any Person imposed on the Company arising under the principles of
transferee or successor liability or by Contract, relating to an event or transaction occurring before the Closing Date; in each of the
above cases, together with any out-of-pocket fees and expenses (including reasonable attorneys’ and accountants’ fees) incurred in
connection therewith.  The Stockholder shall reimburse Purchaser for any Taxes of the Company that are the responsibility of the
Stockholder pursuant to this Section 8.06 within five Business Days after payment of such Taxes by any Purchaser
Indemnitee.  Purchaser agrees to give written notice to the Stockholder promptly upon the receipt of any
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written notice by the Company, Purchaser, or any of Purchaser’s Affiliates that involves the assertion of any claim, or the
commencement of any Proceeding, in respect of which an indemnity may be sought by Purchaser pursuant to this Section 8.06 (a
“Tax Claim”) ; provided, that failure to comply with this provision shall not relieve the Stockholder of his indemnification
obligations, except and only to the extent that the Stockholder forfeits rights or defenses by reason of such failure.  Purchaser shall
control the contest or resolution of any Tax Claim; provided, however, that Purchaser shall obtain the prior written consent of the
Stockholder (which consent shall not be unreasonably withheld, delayed, denied, or conditioned) before entering into any
settlement of a Tax Claim or ceasing to defend such Tax Claim; and, provided, further , that the Stockholder shall be entitled to
participate in the defense of such Tax Claim and to employ counsel of his choice for such purpose, the fees and expenses of which
separate counsel shall be borne solely by the Stockholder.

8.06.07 Straddle Period.

In the case of Taxes that are payable with respect to a taxable period that begins before and ends after the Effective Time (each
such period, a “Straddle Period”), the portion of any such Taxes that are treated as Pre-Closing Taxes for purposes of this
Agreement shall be:  (a) in the case of Taxes (i) based upon, or related to, income, receipts, profits, wages, capital, or net worth,
(ii) imposed in connection with the sale, transfer, or assignment of property, or (iii) required to be withheld, deemed equal to the
amount which would be payable if the taxable year ended as of the Effective Time and (b) in the case of other Taxes, deemed to be
the amount of such Taxes for the entire period multiplied by a fraction, the numerator of which is the number of days in the period
ending on the date immediately preceding the Closing Date and the denominator of which is the number of days in the entire
period.

8.06.08 Cooperation and Exchange of Information.

 The Stockholder and Purchaser shall provide each other with such cooperation and information as either of them reasonably may
request of the other in filing any Tax Return pursuant to this Section 8.06 or in connection with any audit or other proceeding in
respect of Taxes of the Company.  Such cooperation and information shall include providing copies of relevant Tax Returns or
portions thereof, together with accompanying schedules, related work papers, and documents relating to rulings or other
determinations by tax authorities.  Each of the Stockholder and Purchaser shall retain all Tax Returns, schedules, work papers,
records, and other documents in its possession relating to Tax matters of the Company  (but excluding individual Tax Returns,
schedules to individual Tax returns, and similar documents) for any taxable period beginning before the Closing Date until the
expiration of the statute of limitations of the taxable periods to which such Tax Returns and other documents relate, without regard
to extensions except to the extent notified by the other Party in writing of such extensions for the respective Tax periods.  Prior to
transferring, destroying, or discarding any Tax Returns, schedules, work papers, records, and other documents in its possession
relating to Tax matters of the Company for any taxable period beginning before the Closing Date that are required to be retained
pursuant to the immediately preceding sentence, the Stockholder or Purchaser (as the case may be)
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shall provide the other Party with reasonable written notice and offer such other Party the opportunity to take custody of such
materials.

8.06.08 Tax Refunds; Amended Returns .

Purchaser shall promptly pay or cause to be paid to the Stockholder any Tax refunds or credits for the overpayment of Taxes for
any Pre-Closing Tax Period that are received by, or credited to, Purchaser or the Company (or any successor thereof).  At the
Stockholder’s reasonable request, Purchaser shall cooperate with the Stockholder in all commercially reasonable respects in
obtaining any such refunds, including through the filing of amended Tax Returns or refund claims as prepared by the Stockholder
at his own expense on his behalf.  Purchaser shall not amend any Tax Return of, or file any refund claim on behalf of, the
Company with respect to a Pre-Closing Tax Period (or portion thereof) ending prior to the Closing Date without the prior written
consent of the Stockholder (not to be unreasonably withheld, delayed, denied, or conditioned).

8.06.09 Tax Treatment of Indemnification Payments.

Any indemnification payments pursuant to this Section 8.06 shall be treated as an adjustment to the Purchase Price by the Parties
for Tax purposes, unless otherwise required by Law.

8.06.10 Survival.

Notwithstanding anything in this Agreement to the contrary, the provisions of Section 4.15 and this Section 8.06 shall survive for
the full period of all applicable statutes of limitations (giving effect to any waiver, mitigation, or extension thereof) plus 60 days.

8.06.11 Overlap.

To the extent that any obligation or responsibility pursuant to this Section 8.06 may overlap with an obligation or responsibility
pursuant to Section 10, the provisions of this Section 8.06 shall govern.

8.07 Letter Agreement.

Subject to and effective as of the Closing, the Company shall enter into the Letter Agreement with the Stockholder.

8.08 Confidential Information.

 From and after the Closing, the Stockholder agrees to, and shall cause his Representatives to:  (i) treat and hold as confidential (and not
disclose or provide access to any Person to) all information, whether written or oral, relating to the Business, the Company, Purchaser, or its
Affiliates, (ii) in the event that the Stockholder or any Representative thereof becomes legally compelled to disclose any such information,
provide Purchaser with prompt written notice of such requirement so that Purchaser or the Company may seek a protective order or other
remedy or waive compliance with this Section 8.08, and (iii) in the event that such protective order or other remedy is not obtained, or
Purchaser waives compliance with this Section 8.07,
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furnish only that portion of such confidential information that is legally required to be provided and exercise his reasonable best efforts to
obtain assurances that confidential treatment will be accorded such information; provided, however, that this sentence shall not apply to any
information that, at the time of disclosure, is available publicly and was not disclosed in breach of this Agreement by the Stockholder or his
Representatives.

8.09 Joint Privilege

The Stockholder and Purchaser acknowledge and agree that the attorney-client privilege, attorney work product doctrine, and expectation of
client confidence involving the Business or the Company and arising prior to the Closing for the benefit of both the Stockholder and the
Company shall be subject to a joint privilege between the Stockholder, on the one hand, and the Company, on the other hand, and the
Stockholder and the Company shall have equal right to assert all such joint privilege and protection and no such joint privilege may be waived
by (a) the Stockholder without the prior written consent of the Company or (b) the Company without the prior written consent of the
Stockholder.

8.10 Consents.

Sellers shall use reasonable best efforts to give all notices to, and obtain all Consents from, all Persons that are set forth in Schedule 4.04.  If
any Consent necessary to preserve any right or benefit under any Contract to which the Company is a party is not obtained prior to the Closing,
the Stockholder shall, subsequent to the Closing, cooperate with Purchaser and the Company in attempting to obtain such Consent as promptly
thereafter as practicable.  If such Consent cannot be obtained, the Stockholder shall use his reasonable best efforts to provide the Company
with the rights and benefits of the affected Contract for the term thereof, and, if the Stockholder provides such rights and benefits, the
Company shall assume all obligations and burdens thereunder.

8.11 Non-Compete and Non-Solicit Covenants.

8.11.01 Definitions.

For purposes of this Section 8.11:

“Compete” means to, directly or indirectly, own, manage, control, or participate in the ownership, management, or control of, or
be employed or engaged by or otherwise affiliated or associated as a consultant, independent contractor, or otherwise with, any
Competitor, or otherwise directly or indirectly engage in any Restricted Business targeted to the Restricted Area.  

“Competitor” means any person or entity (other than Purchaser or its Affiliates) who undertakes any Restricted Business in the
Restricted Area, regardless of whether or not the Competitor is physically located inside or outside the Restricted Area.

“Customer” means any current, former, or prospective customer of the Company.

“Restricted Area” means each area of each state and territory of the United States of America.  
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 “Restricted Business” means any business that is competitive with the Business in the Restricted Area.   The Stockholder’s
ownership interest (direct and indirect) in Extruded Fibers shall not be deemed a Restricted Business.

“Restriction Period” means the period commencing on the Closing Date and ending on the later of (i) the date that is the third
anniversary of the Closing Date and (ii) the date of expiration of the restriction period set forth in Section 8.1 of the Employment
Agreement.

8.11.02 Non-Compete.

During the Restriction Period, the Stockholder shall not, nor shall he permit any of his Affiliates to, Compete.  Notwithstanding the
foregoing, the Stockholder is permitted to (a) own up to five percent (5%) of the outstanding capital stock or other equity interests
of any publicly-traded entity that is a Competitor and (b) maintain his ownership interest (direct and indirect) as it exists on the
date of this Agreement in Extruded Fibers.    

8.11.03 Non-Solicit.

During the Restriction Period, the Stockholder shall not, nor shall he permit any of his Affiliates to, directly or indirectly, for
himself or another, (i) solicit Customers for any purpose related to a Restricted Business or (ii) solicit the employment of, assist in
the soliciting of the employment of, or otherwise solicit the association in business with, any employee or officer of Purchaser or
any Affiliate thereof, or induce any person who is an employee, officer, agent, or contractor of Purchaser or any Affiliate thereof,
to terminate such relationship, or to join with such Stockholder or any other Person for the purpose of leaving the employ or such
other relationship with Purchaser or any Affiliate thereof, and undertaking any form of business.

8.11.03 Acknowledgments.

The Stockholder acknowledges that a breach or threatened breach of this Section 8.11 would give rise to irreparable harm to
Purchaser, for which monetary damages would not be an adequate remedy, and hereby agrees that in the event of a breach or a
threatened breach by the Stockholder of his obligations under this Section 8.11, Purchaser shall, in addition to any and all other
rights and remedies that may be available to it in respect of such breach, be entitled to equitable relief, including a temporary
restraining order, an injunction, specific performance, and any other relief that may be available from a court of competent
jurisdiction (without any requirement to post bond).  The Stockholder acknowledges that the restrictions contained in this
Section 8.11 (i) are directly related to the amount that Purchaser is willing to pay for the Stock, (ii) are reasonable and necessary to
protect the legitimate interests of Purchaser, and (iii) constitute a material inducement to Purchaser to enter into this Agreement
and consummate the transactions contemplated by this Agreement.

8.12 Audited Financial Statements .
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  Sellers acknowledge that Purchaser or its Affiliates may be required under applicable Law to provide certain audited financial statements
covering the Business in accordance with its periodic reporting obligations under the Exchange Act (collectively the “Audited
Financials”).  With respect to the foregoing, Sellers and Purchaser agree that Sellers shall afford to Purchaser, its Affiliates, and their
respective Representatives, at Purchaser’s expense, during normal business hours, reasonable access to the books, records, and other data of
Sellers, and use reasonable best efforts to cause the Company’s accountants to make available all of their work papers, that in each case
include or relate to the Business or the Company, and, to the extent permitted by such accountants, Purchaser and its independent registered
public accounting firm shall have the right to make copies and extracts therefrom, to the extent that such access may be reasonably required by
Purchaser or any of its Affiliates to prepare, complete, and file such Audited Financials at the expense of Purchaser.

9. Certain Post-Closing Covenants.

The Parties agree as follows:

9.01 Access to Books and Records and Financial Statements.

  For a period of five years following the Closing, Purchaser shall allow the Stockholder, during regular business hours, reasonable access to
the Books and Records and Financial Statements of the Company with respect to periods prior to the Closing, to the extent that such access
may be reasonably required by the Stockholder to facilitate the investigation, litigation, and final disposition of any claims that may have been
or may be made in writing against any Stockholder by any third-party (including any Purchaser Indemnitee pursuant to Section 10).

9.02 Life Insurance on the Stockholder.

If Purchaser elects to purchase a key man insurance policy on the Stockholder to be owned by Purchaser, the Stockholder shall cooperate with
Purchaser in the life insurance application process.

      10. Indemnification by the Stockholder.

 The Stockholder shall indemnify and defend Purchaser and its Affiliates (including the Company after the Closing) and their respective
Representatives (collectively, the “Purchaser Indemnitees”) from and against, and shall hold each of them harmless from and against, and
shall pay and reimburse each of them for, any and all Losses incurred or sustained by, or imposed upon, the Purchaser Indemnitees based
upon, arising out of, with respect to, or by reason of (a) any inaccuracy in or breach of the representations and warranties set forth in Section 4
or in any instrument, document, agreement, or certificate delivered by the Stockholder pursuant to this Agreement (other than in respect of
Section 4.15, it being understood that the sole remedy for any such inaccuracy in or breach thereof shall be pursuant to Section 8.06); (b) any
breach or non-fulfillment of any covenant, agreement, or obligation to be performed by Sellers pursuant to this Agreement (excluding (i)
covenants, agreements, and obligations to be performed by the Company after the Closing and (ii) any covenant, agreement, or obligation in
Section 8.06, it being understood that the sole remedy for any such breach, violation, or failure shall be pursuant to Section 8.06); (c) any
Liability not reflected on the Interim Balance Sheet; (d) any Losses in respect of Accounts Receivable that are not
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collectible in full within 120 days following the Closing Date (“ Accounts Receivable Losses”); and (e) any Losses in respect of unsold
Inventory (“Inventory Losses”), subject to the following terms and conditions, as applicable.  

10.01 Extent of Liability.

The full extent of the Stockholder’s liability to the Purchaser Indemnitees under this Section 10 shall be limited to the Holdback Amount.  In
addition, Purchaser agrees to provide the Stockholder with any accounts receivable reports identifying Accounts Receivable Losses subject to a
claim under this Section 10.  If (a) Purchaser withdraws a payment from the Holdback Amount for any Accounts Receivable Losses pursuant
to this Section 10 and (b) subsequent thereto Purchaser collects any or all of the Accounts Receivable subject to such Accounts Receivable
Losses, Purchaser agrees to credit the Holdback Amount in an amount equal to any such collected Accounts Receivable.  

10.02 Survival.  

The representations and warranties contained in Section 4 (other than any representations or warranties contained in Section 4.15, which are
subject to Section 8.06) shall survive the Closing and shall remain in full force and effect until the date that is 18 months from the Closing
Date (the “Holdback Period”); provided, that the representations and warranties in (a) Section 4.01, Section 4.02, Section 4.03, and Section
4.24, shall survive indefinitely and (b) Section 4.19 and Section 4.21 shall survive for the full period of all applicable statutes of limitations
(giving effect to any waiver, mitigation, or extension thereof) plus 60 days.  All covenants and agreements of Sellers contained herein (other
than any covenants or agreements contained in Section 8.06, which are subject to Section 8.06) shall survive the Closing indefinitely or for the
period explicitly specified therein; and provided, further, that a claim based upon Fraud or Intentional Misrepresentation on the part of Sellers
shall survive indefinitely.  Notwithstanding the foregoing, any claims asserted in good faith with reasonable specificity (to the extent known at
such time) and in writing by notice from any Purchaser Indemnitee to the Stockholder prior to the expiration date of the applicable survival
period set forth in this Section 10.02 shall not thereafter be barred by the expiration of the relevant representation or warranty and such claims
shall survive until finally resolved.

10.03 Indemnification Procedures.

The Purchaser Indemnitee making a claim under this Section 10 is referred to as the “ Indemnified Party.”

10.03.01 Third-Party Claims.

 If any Indemnified Party receives notice of the assertion or commencement of any Proceeding made or brought by any Person who
is not a Party or an Affiliate of a Party or a Representative of the foregoing (a “Third-Party Claim”) against such Indemnified Party
with respect to which the Stockholders are obligated to provide indemnification under this Section 10, the Indemnified Party shall
give the Stockholder reasonably prompt written notice thereof, but in any event not later than 30 days after receipt of such notice of
such Third-Party Claim.  The failure to give such prompt written notice shall not, however, relieve the Stockholder of its
indemnification obligations, except
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and only to the extent that the Stockholder forfeits rights or defenses by reason of such failure.  Such notice by the Indemnified Party
shall describe the Third-Party Claim in reasonable detail, shall include copies of all material written evidence thereof and shall
indicate the estimated amount, if reasonably practicable, of the Loss that has been or may be sustained by the Indemnified
Party.  The Stockholder shall have the right to assume the defense of any Third-Party Claim at the Stockholder’s expense and by the
Stockholder’s own counsel so long as (i) the Stockholder gives written notice to the Indemnified Party within 15 days after it has
been notified of the Third-Party Claim that he will defend the Indemnified Party against the Third-Party Claim and the Stockholder
acknowledges his obligation to indemnify the Indemnified Party for Losses related to such Third-Party Claim, (ii) the Third-Party
Claim involves only money damages and does not seek an injunction or other equitable relief against the Indemnified Party, (iii) the
Indemnified Party has not been advised by counsel that a conflict exists between the Indemnified Party and the Stockholder in
connection with conducting the defense of the Third-Party Claim, (iv) the Third-Party Claim does not relate to or otherwise arise in
connection with any criminal or regulatory enforcement action, and (v) the Stockholder conducts the defense of the Third Party
Claim diligently; provided, that the Stockholder shall not, without the Indemnified Party’s written consent (which consent shall not
be unreasonably withheld, delayed, denied, or conditioned), settle or compromise any Third-Party Claim or consent to entry of any
judgment, which settlement, compromise, or judgment (x) by its terms does not obligate the Stockholder to pay the full amount of
any Losses in connection with such Third-Party Claim, (y) requires any payment or other action by, or limitation on, any
Indemnified Party, or (z) does not include the giving by the claimant to the Indemnified Party a full release from all liability in
respect of such Third-Party Claim.  In the event that the Stockholder does not, within fifteen (15) days of its receipt of notice of a
Third-Party Claim pursuant to clause (i) above of this Section 10.03.01, elect to undertake such defense or opposition, the
Indemnified Party may undertake the defense, opposition, compromise, or settlement of such Third-Party Claim with counsel
selected by it at the Stockholders’ cost.  If the Indemnified Party defends any Third-Party Claim pursuant to the preceding sentence
or pursuant to subclauses (ii) – (v) above of this Section 10.03.01, then the Stockholder shall promptly reimburse the Indemnified
Party for the reasonable costs and expenses of defending such Third-Party Claim upon submission of periodic
bills.  Notwithstanding anything herein to the contrary, in the event that the Stockholder undertakes the defense of or opposition to
any Third-Party Claim pursuant to this Section 10.03.01, the Indemnified Party, by counsel of its own choosing and, at its sole cost
and expense, shall have the right to participate in the defense, opposition, compromise, or settlement of, and consult with the
Stockholder and his counsel concerning, such Third-Party Claim and the Stockholder and the Indemnified Party and their respective
counsel shall cooperate in good faith with respect to such Third-Party Claim.

10.04 Reserved.

10.05 Holdback.

 Once a Loss is finally determined to be payable by the Stockholder pursuant to this Agreement, any such payment shall be paid first from the
Holdback Amount.  Purchaser shall, within five Business Days after such determination, notify the Stockholder of the amount of such payment
and the balance of the Holdback Amount remaining after such payment.  Notwithstanding the
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foregoing, Purchaser shall use all commercially reasonable efforts to collect any outstanding Accounts Receivable within 120 days following
the Closing Date.  At the end of said 120 day period, Purhaser shall grant the Stockholder an additional 90 days to collect any unpaid Accounts
Receivable on behalf of Purchaser.  Any Accounts Receivable which remain unpaid at the expiration of said 210 day period shall be deducted
from the Holdback Amount in accordance with this Section 10.05, unless otherwise mutually agreed upon by the Parties.  All indemnification
payments made under this Section 10 shall be treated by the Parties as an adjustment to the Purchase Price for Tax purposes, unless otherwise
required by Law.

10.06 No Circular Recovery.

The Stockholder hereby agrees that he will not make any claim for indemnification against any Purchaser Indemnitee by reason of the fact that
the Stockholder or any of his Affiliates was a controlling person, director, employee, or representative of the Company or was serving as such
for another Person at the request of the Company (whether such claim is for Losses of any kind or otherwise) with respect to any claim brought
by a Purchaser Indemnitee against the Stockholder under this Agreement or otherwise relating to this Agreement.  With respect to any claim
brought by a Purchaser Indemnitee against the Stockholder under this Agreement or otherwise relating to this Agreement, the Stockholder
expressly waives any right of subrogation, contribution, advancement, indemnification, or other claim against the Company with respect to any
amounts owed by the Stockholder pursuant to this Section 10 or otherwise.

11. Indemnification by Purchaser.  

Purchaser shall indemnify the Stockholder from any Loss arising from any breach of Purchaser’s representations and warranties set forth in
Section 5 and Purchaser’s covenants set forth in Section 7.

12. Conditions to Close.

12.01 Purchaser’s Conditions to Close.

Purchaser shall have no obligation to close the transactions contemplated by this Agreement unless and until the following conditions
precedents are satisfied or waived in writing by Purchaser:

 12.01.01 Reserved.

 12.01.02 Bring-down of Representations and Warranties; Compliance with Agreement; Stockholder’s Closing
Certificate.

 (a)  Other than the representations and warranties of Sellers contained in Section 4.01, Section 4.02, Section 4.03,
Section 4.05, and Section 4.24, the representations and warranties of Sellers contained in this Agreement and any
certificate or other writing delivered pursuant hereto shall be true and correct in all respects (in the case of any
representation or warranty qualified by materiality or Material Adverse Effect) or in all material respects (in the case
of any representation or warranty not qualified by materiality or Material Adverse Effect) on and as of the date
hereof and on and as of the Closing Date
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 with the same effect as though made on and as of such date (except those representations and warranties that address
matters only as of a specified date, the accuracy of which shall be determined as of that specified date in all
respects). The representations and warranties of Sellers contained in Section 4.01, Section 4.02, Section 4.03,
Section 4.05, and Section 4.24 shall be true and correct in all respects on and as of the date hereof and on and as of
the Closing Date with the same effect as though made on and as of such date (except those representations and
warranties that address matters only as of a specified date, the accuracy of which shall be determined as of that
specified date in all respects).

 (b) Sellers shall have duly performed and complied in all material respects with all agreements, covenants, and
conditions required by this Agreement to be performed or complied with by them prior to or on the Closing Date.

 (c) The Stockholder shall have executed and delivered to Purchaser a certificate, dated the Closing Date (the
“Stockholder’s Certificate”), certifying that each of the conditions set forth in Section 12.01.02(a) and 12.01.02(b)
have been satisfied.

12.01.03 Reserved.

 12.01.04 Execution and Delivery of the Other Transaction Documents.

Purchaser shall have received true and complete copies of the Employment Agreement duly executed by the Stockholder, the
Lease duly executed by the Stockholder and the Letter Agreement duly executed by the Stockholder.

12.01.05 Other Deliveries.

 The Stockholder shall have delivered the following to Purchaser:  (i) share certificates representing the Stock, free and clear of
Encumbrances, endorsed in blank or accompanied by stock powers or other instruments of transfer duly executed in blank;
(ii) current “good standing” certificates for the Company; (iii) a Secretary’s Certificate from the Company certifying (A) that
attached thereto are true and complete copies of all resolutions adopted by the board of directors and the Stockholder authorizing
the execution, delivery, and performance of this Agreement and the other Transaction Documents and the consummation of the
Transactions, and that all such resolutions are in full force and effect and are all the resolutions adopted in connection with the
Transactions and (B) as to the names and signatures of the officers of the Company authorized to sign this Agreement, the
Transaction Documents, and the other documents to be delivered hereunder and thereunder; (iv) resignations of the directors of the
Company; (v) a certificate from the Stockholder pursuant to Treasury Regulations Section 1.1445-2(b) that the Stockholder is not a
foreign person within the meaning of Section 1445 of the Code; (vi) the certificate contemplated under Section 2.03.03(b); (vii) a
Stockholder Release from the Stockholder, dated the Closing Date, in the form of Exhibit D (the “Stockholder Release”); (viii)
the Schedules contemplated by Article 4 of  this Agreement; and (ix) such other documents or
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instruments as Purchaser reasonably requests and are reasonably necessary to consummate the transactions contemplated by this
Agreement.

12.01.06 No Proceedings.

No Proceeding shall have been commenced or threatened against Purchaser, any of its Affiliates, or any Seller (i) involving any
challenge to, or seeking damages or other relief in connection with, any of the Transactions or (ii) that may have the likely effect of
preventing, delaying, making illegal, or otherwise interfering with any of the Transactions.  No Order shall have been issued by
any Governmental Body, and be in effect, which restrains or prohibits any of the Transactions.  There shall not have been made or
threatened by any Person any claim asserting that such Person (i) is the holder or the beneficial owner of, or has the right to acquire
or to obtain beneficial ownership of, any capital stock of, or any other voting, equity, or ownership interest in, the Company, or (ii)
is entitled to all or any portion of the Purchase Price.

  12.01.07 Third-party Consents.  

All Consents that are listed on Schedule 4.04 shall have been received and executed counterparts thereof shall have been delivered
to Purchaser at or prior to the Closing.

12.01.09 Due Diligence.

Purchaser shall be satisfied, in its sole and absolute discretion, with the results of its due diligence investigation of the Company
and the Business.

12.02 Sellers’ Conditions to Close.

The Sellers shall have no obligation to close the transactions contemplated by this Agreement unless and until the following conditions
precedents are satisfied or waived in writing by the Stockholder:

 12.02.01 Bring-down of Representations and Warranties; Compliance with Agreement; Purchaser’s Closing
Certificate.

 (a) Other than the representations and warranties of Purchaser contained in Section 5.01 and Section 5.04, the
representations and warranties of Purchaser contained in this Agreement and any certificate or other writing
delivered pursuant hereto shall be true and correct in all respects (in the case of any representation or warranty
qualified by materiality) or in all material respects (in the case of any representation or warranty not qualified by
materiality) on and as of the date hereof and on and as of the Closing Date with the same effect as though made on
and as of such date (except those representations and warranties that address matters only as of a specified date, the
accuracy of which shall be determined as of that specified date in all respects).  The representations and warranties
of Purchaser contained in Section 5.01 and Section 5.04 shall be true and correct in all respects on and as of the date
hereof and on and as of the Closing Date with the same effect as though made at and as of such date.
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 (b)  Purchaser shall have duly performed and complied in all material respects with all agreements, covenants, and
conditions required by this Agreement to be performed or complied with by it prior to or on the Closing Date.

 (c) Purchaser shall have executed and delivered to the Stockholder a certificate, dated the Closing Date (the
“Purchaser’s Certificate”), certifying that each of the conditions set forth in Section 12.02.01(a) and 12.02.02(b)
have been satisfied.

 12.02.02 Execution and Delivery of the Other Transaction Documents.

The Stockholder shall have received true and complete copies of the Employment Agreement, the Lease and the Letter Agreement
executed by the Company.

12.02.03 Other Deliveries.

Purchaser shall have (a) made the payment of the Base Purchase Price pursuant to Section 2.03.02 and (b) delivered the following
to the Stockholder:  (i) a current good standing certificate for Purchaser and (ii) a Secretary’s Certificate from Purchaser certifying
(A) that attached thereto are true and complete copies of all resolutions adopted by the managers or board of directors and the sole
member of Purchaser authorizing the execution, delivery, and performance of this Agreement and the other Transaction
Documents and the consummation of the Transactions, and that all such resolutions are in full force and effect and are all the
resolutions adopted in connection with the Transactions and (B) as to the names and signatures of the officers of Purchaser
authorized to sign this Agreement, the Transaction Documents and the other documents to be delivered hereunder and thereunder.

        13. Termination.

13.01 Termination.  

This Agreement may be terminated at any time prior to the Closing:

 (a) by Purchaser by written notice to the Stockholder if:  (i) Purchaser is not then in material breach of any provision of this
Agreement and there has been a breach, inaccuracy in, or failure to perform any representation, warranty, covenant, or
agreement made by any Seller pursuant to this Agreement that would give rise to the failure of any of the conditions specified in
Section 12.01 and such breach, inaccuracy, or failure has not been cured by Sellers within ten days of the Stockholder’s receipt
of written notice of such breach from Purchaser or (ii) any of the conditions set forth in Section 12.01 shall not have been, or if it
becomes apparent that any of such conditions will not be, fulfilled by December 31, 2019, unless such failure shall be due to the
failure of Purchaser to perform or comply with any of the covenants, agreements, or conditions hereof to be performed or
complied with by it prior to the Closing; and

 (b)  by Purchaser in the event that (i) there shall be any Law that makes consummation of the Transactions illegal or otherwise
prohibited or (ii) any Governmental Body shall
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 have issued an Order restraining or enjoining the Transactions and such Order shall have become final and non-appealable.

13.02 Effect of Termination.  

In the event of the termination of this Agreement in accordance with Section 13.01 hereof, this Agreement shall forthwith become void and
there shall be no liability on the part of any Party except:  (a) as set forth in this Section 13 or in Section 14 hereof and (b) that nothing herein
shall relieve any Party from liability for any breach of any provision hereof or fraud or intentional misrepresentation.

14. Miscellaneous.

14.01 Titles Descriptive; Interpretation.  

      Titles and headings are descriptive and not substantive parts of this Agreement.  Where the context so requires or permits, the use of the
singular form includes the plural, and the use of the plural form includes the singular.  For purposes of this Agreement, (a) the words
“include,” “includes,” and “including” shall be deemed to be followed by the words “without limitation”; (b) the word “or” is not exclusive;
and (c) the words “herein,” “hereof,” “hereby,” “hereto,” and “hereunder” refer to this Agreement as a whole.  Unless the context otherwise
requires, references herein:  (i) to Sections, Schedules, and Exhibits mean the Sections of, and Schedules and Exhibits attached to, this
Agreement; (ii) to an agreement, instrument, or other document means such agreement, instrument, or other document as amended,
supplemented, and modified from time to time to the extent permitted by the provisions thereof; and (iii) to a statute means such statute as
amended from time to time and includes any successor legislation thereto and any regulations promulgated thereunder.  The Schedules and
Exhibits referred to herein shall be construed with, and as an integral part of, this Agreement to the same extent as if they were set forth
verbatim herein.  Any matter or item disclosed on one Schedule shall not be deemed to have been disclosed on any other Schedule unless an
explicit cross-reference is set forth thereon.  Any capitalized term used but not defined in any Schedule shall have the meaning given to such
term in this Agreement.

14.02 Negotiated Agreement.

The Parties have each been represented by counsel of their choice and this Agreement has been negotiated and shall not be construed against
one Party or the other.

14.03 No Third-Party Beneficiaries.

Except for the Purchaser Indemnities and as set forth in Section 7.03, this Agreement does not confer any rights or remedies upon any Person
(including any employee of the Company) other than the Parties and their respective successors and permitted assigns.  

      14.04 Governing Law.

This Agreement shall be governed by Georgia law without regard to its choice of law provisions.  

14.05 Severability.  
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 If any portion of this Agreement is held illegal or unenforceable, such portion or portions shall be absolutely and completely severable from
all other provisions of this Agreement, and such other provisions shall constitute the agreement of the Parties with respect to the subject matter
hereof.  On such determination that a portion of this Agreement is illegal or unenforceable, the Parties shall negotiate in good faith to modify
this Agreement so as to effect the original intent of the Parties as closely as possible in a mutually acceptable manner in order that the
transactions contemplated hereby be consummated as originally contemplated to the greatest extent possible.

14.06 Notice.

Any notices, requests, consents, claims, demands, waivers, and other communications under this Agreement shall be in writing and shall be
deemed to have been duly given if (i) delivered in person, (ii) mailed, postage prepaid, by certified or registered mail with return receipt
requested, (iii) transmitted by facsimile or e-mail (with confirmation of transmission) during regular business hours during a business day, or
(iv) sent by FedEx Express or other nationally recognized overnight courier service, or overnight Priority Mail Express of the U.S. Postal
Service, postage prepaid, to the Party at the physical or e-mail address or facsimile number shown below.  Notices personally delivered in
accordance with clause (i) above shall be deemed to have been given on the date so delivered; notices mailed in accordance with clause (ii)
above shall be deemed to have been given on the date three Business Days after the date posted; notices transmitted in accordance with clause
(iii) above shall be deemed delivered on the same Business Day, if sent during regular business hours, and, if not, on the next Business Day;
and notices sent in accordance with clause (iv) above shall be deemed to have been given on the next Business Day after delivery to the courier
or U.S. Postal Service (in time for next day delivery).

If to Purchaser: c/o Live Ventures Inc.
325 East Warm Springs Road

Suite 102
Las Vegas, Nevada 89119

Attention:  Jon Isaac, President and CEO; Michael J. Stein, Senior Vice President
and General Counsel

Email:  j.isaac@isaac.com; mstein@liveventures.com
 

With a copy (which shall not constitute notice) to:
 

Baker & Hostetler LLP
600 Anton Boulevard, Suite 900
Costa Mesa, California 92626
Attention:  Randolf W. Katz
Email:  rwkatz@bakerlaw.com
 

If to the Company: Lonesome Oak Trading Co., Inc.
449 Lowy Road

Chatsworth, GA 30705
Attention:  J. Chadwick McEntire
Email:  chadmc@lonesomeoak.net
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 With a copy (which shall not constitute notice) to:
 

R. Leslie Waycaster, Jr., P.C.
P.O. Box 628
Dalton, GA  30722
Attention:  R. Leslie Waycaster, Jr.
Email:  leslie@waycaster-law.com
 

14.07 Counterparts and Signatures.
 
This Agreement may be executed in counterparts, each of which shall for all purposes be deemed an original, and all of such counterparts shall
together constitute one and the same agreement.  The Agreement may be executed via signature exchanged by facsimile or pdf, which
signature shall be as valid as an original.
 
14.08 Expenses.
 
Except as otherwise expressly provided herein, all costs and expenses, including fees and disbursements of legal counsel and other
Representatives, incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the Party incurring
such costs and expenses.

 
14.09 Representations, Warranties, and Covenants to Survive.
 
Subject to Section 10.02, all representations, warranties, and covenants of any Party shall survive the Closing.
 
14.10 No Waiver; Amendment.
 
No waiver shall be effective against any Party unless signed by the Party against whom the waiver is asserted.  No amendment to this
Agreement shall be effective unless signed by all Parties.  No waiver by any party shall operate or be construed as a waiver in respect of any
failure, breach, or default not expressly identified by such written waiver, whether of a similar or different character, and whether occurring
before or after that waiver.  No failure to exercise, or delay in exercising, any right, remedy, power, or privilege arising from this Agreement
shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power, or privilege hereunder
preclude any other or further exercise thereof or the exercise of any other right, remedy, power, or privilege.  
 

14.11 Time is of the Essence.
 
Time is of the essence in the performance of this Agreement.

 
14.12 Specific Performance.
 
 Each Party acknowledges that the other Parties would be damaged irreparably and would have no adequate remedy of law if any provision of
this Agreement is not performed in accordance with its specific terms or otherwise is breached.  Accordingly, each Party agrees that the other
Parties will be entitled to an injunction to prevent any breach of any provision of this
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Agreement and to enforce specifically any provision of this Agreement, in addition to any other remedy to which they may be entitled and
without having to prove the inadequacy of any other remedy they may have at law or in equity and without being required to post bond or
other security.

14.13 Entire Agreement.
 
This Agreement and the other Transaction Documents are the sole and entire agreement among the Parties as to the matters addressed herein
and therein and supersede all prior and contemporaneous understandings and agreements, both written and oral, with respect to such subject
matter.  In the event of any inconsistency between the statements in the body of this Agreement and those in the other Transaction Documents,
the Exhibits, and Schedules (other than an exception expressly set forth as such in the Schedules), the provisions of this Agreement will
control.

14.14 Successors and Assigns.

This Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective successors and permitted assigns.  No
Party may assign his or its rights or obligations hereunder without the prior written consent of the other Parties, which consent shall not be
unreasonably withheld, delayed, denied, or conditioned; provided, however, that Purchaser may collaterally assign any or all of its rights and
obligations hereunder to any provider of debt financing to it or any of its Affiliates.  No assignment shall relieve the assigning party of any of
its obligations hereunder.  

14.15 Certain Legal Matters.

The Sellers (i) acknowledge that Baker & Hostetler LLP has represented Purchaser and its Affiliates in connection with the transactions
contemplated by this Agreement and the other Transaction Documents and (ii) consent to the representation by Baker & Hostetler LLP of
Purchaser and its Affiliates in any future matter, including post-closing Disputes concerning this Agreement and all Transactions.

  Purchaser (i) acknowledges that Waycaster & Allred, Attorneys at Law has represented Sellers and their respective Affiliates in connection
with the transactions contemplated by this Agreement and the other Transaction Documents and (ii) consent to the representation by
Waycaster & Allred, Attorneys at Law of the Sellers and their respective Affiliates in any future matter, including post-closing Disputes
concerning this Agreement and all Transactions.

 
[Signature pages follow.]
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 IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement as of the date first written above.

Purchaser:
 
Marquis Affiliated Holdings LLC

 
By:/s/ Jon Isaac
Jon Isaac, President and Chief Executive Officer
[Company Seal]
 
Company:
 
Lonesome Oak Trading Co., Inc.
 
By:/s/ J. Chadwick McEntire
J. Chadwick McEntire, President
[Corporate Seal]
 
Stockholder:

 
/s/ J. Chadwick McEntire  (L.S.)
J. Chadwick McEntire
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Exhibit 2.4

FIRST AMENDMENT 
TO 

PURCHASE AGREEMENT

 THIS FIRST AMENDMENT TO PURCHASE AGREEMENT (this “ Amendment”), dated as of January 31, 2020, is made by and among
Marquis Affiliated Holdings LLC, a Delaware limited liability company (“Purchaser”), Lonesome Oak Trading Co., Inc., a Georgia corporation (the
“Company ”), and J. Chadwick McEntire, a Georgia resident (the “ Stockholder”, and the Company and the Stockholder, individually and
interchangeably, each a “Seller”, and, in the aggregate, the “Sellers”).  Each of Purchaser, the Company and the Stockholder is referred to herein as a
“Party” and collectively as the “Parties.”

RECITALS

A. The Parties entered into that certain Purchase Agreement dated as of November 1, 2019 (the “ Purchase
Agreement”).  Capitalized terms used but not defined herein shall have the meanings given to them in the Purchase Agreement.

B. The Parties desire to amend the Purchase Agreement as set forth herein to reflect certain updates since the effective date of the
Purchase Agreement.

C. Section 14.10 of the Purchase Agreement provides that no amendment to the Purchase Agreement shall be effective unless signed
by all Parties.

NOW, THEREFORE, in consideration of the covenants and agreements contained herein and for other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the Parties hereby agree as follows:

AGREEMENT

1. The definition of “Lease” in Section 1.01 of the Purchase Agreement is hereby amended and restated to read in its entirety as
follows:

“Leases” means the Lease Agreements between the Company and the Stockholder, substantially in the forms attached to this Agreement as
Exhibits A-1 and A-2.

All references to the term “Lease” in the Purchase Agreement shall hereafter refer to the term “Leases” set forth above.

2. The definition of “Letter Agreement” in Section 1.01 of the Purchase Agreement is hereby amended and restated to read in its
entirety as follows:

 “Letter Agreements” means the Letter Agreements among the Company, the Stockholder and each of (a) Extruded Fibers, Inc. (“ Extruded
Fibers”) substantially in the form attached to this Agreement as Exhibit C-1, (b) Heather McEntire-Young Irrevocable Trust (“ HMY Trust ”)
substantially in the form attached to this Agreement as Exhibit C-2, and (c) Robert L. McEntire Family Limited Partnership (“ MF LP”)
substantially in the form attached to this Agreement as Exhibit C-3.      
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  All references to the term “Letter Agreement” in the Purchase Agreement shall hereafter refer to the term “Letter Agreements” set forth
above.    

3. Section 2.02 of the Purchase Agreement is hereby amended and restated to read in its entirety as follows:

Purchaser shall pay to the Stockholder an aggregate purchase price equal to $2,000,000 (the “ Base Purchase Price”), minus $1,450,000 (the
“Holdback Amount”) (the Base Purchase Price as so adjusted, the “Purchase Price”).  Purchaser shall retain the Holdback Amount for a
period of 18 months and interest shall accrue on the outstanding balance of the Holdback Amount at the rate of three percent (3%) per annum
until Purchaser releases the outstanding balance of the Holdback Amount pursuant to Section 10 hereof.  In the event that a Section 338(h)(10)
election is made, the Parties agree to allocate the Purchase Price for tax purposes as provided in Section 8.06.01.

4. Section 7.03 of the Purchase Agreement is hereby amended and restated to read in its entirety as follows:

7.03 Payments to Extruded Fibers.

Following the Closing, the Company shall assume the Debt owed by the Sellers to Extruded Fibers in the amount of $3,600,000.  The
Company agrees that such payments (a) shall be made in the amount of $100,000 per month against the outstanding balance until paid in full,
excluding any payments made on future invoices, and (b) shall begin on the first Business Day following the date that is 60 days following the
Closing Date. The Parties acknowledge that Extruded Fibers is an intended third-party beneficiary of this Section 7.03.

5. Section 7 of the Purchase Agreement is hereby amended and restated by adding Section 7.04 to read in its entirety as follows:

7.04 Payments to HMY Trust.

  Following the Closing, the Company shall assume the Debt owed by the Sellers to HMY Trust in the amount of $330,000.  The Company
agrees that such payments (a) shall be made in equal, monthly installments against the outstanding balance for a period of 36 months until paid
in full, and (b) shall begin on the first Business Day following the date that is 60 days following the Closing Date.  The Parties acknowledge
that HMY Trust is an intended third-party beneficiary of this Section 7.04.

6. Section 7 of the Purchase Agreement is hereby amended and restated by adding Section 7.05 to read in its entirety as follows:

7.05 Payments to MF LP.

Following the Closing, the Company shall assume the Debt owed by the Sellers to MF LP in the amount of $661,649.31.  The Company
agrees that such payments (a) shall be made in equal, monthly installments against the outstanding balance for a period of 36 months until paid
in full, and (b) shall begin on the first Business Day following the date that is 60 days following the Closing Date.  The Parties acknowledge
that MF LP is an intended third-party beneficiary of this Section 7.05.
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 7. Clause (e) of Section 10 of the Purchase Agreement is hereby amended and restated to read in its entirety as follows:

(e) any Losses in respect of unsold Inventory and any Losses in respect of Inventory sold after the Closing at a price less than cost
(collectively, “Inventory Losses”).

8. Section 12.01.09 of the Purchase Agreement is hereby deleted in its entirety.

 9. Section 13.01(a) of the Purchase Agreement is hereby amended and restated to read in its entirety as follows:

(a) by Purchaser by written notice to the Stockholder if:  (i) Purchaser is not then in material breach of any provision of this Agreement and
there has been a breach, inaccuracy in, or failure to perform any representation, warranty, covenant, or agreement made by any Seller pursuant
to this Agreement that would give rise to the failure of any of the conditions specified in Section 12.01 and such breach, inaccuracy, or failure
has not been cured by Sellers within ten days of the Stockholder’s receipt of written notice of such breach from Purchaser or (ii) any of the
conditions set forth in Section 12.01 shall not have been, or if it becomes apparent that any of such conditions will not be, fulfilled by January
31, 2020, unless such failure shall be due to the failure of Purchaser to perform or comply with any of the covenants, agreements, or conditions
hereof to be performed or complied with by it prior to the Closing; and

 10. Exhibit A to the Purchase Agreement shall be amended as set forth on Exhibits A-1 and A-2 hereto.

11. Exhibit C to the Purchase Agreement shall be amended as set forth on Exhibits C-1, C-2 and C-3 hereto.

12. This Amendment shall be governed by Georgia law without regard to its choice of law provisions.

13. This Amendment may be executed in counterparts, each of which shall for all purposes be deemed an original, and all of such
counterparts shall together constitute one and the same agreement.  This Amendment may be executed via signature exchanged by facsimile or pdf,
which signature shall be as valid as an original.

14. Except as set forth in this Amendment, all terms and provisions of the Purchase Agreement shall remain in full force and effect in
accordance with the terms thereof.  The Purchase Agreement, together with this Amendment, constitutes the entire agreement between the Parties with
respect to the subject matter hereof and supersedes all previous agreements and understandings, oral or written, with respect thereto.

[Remainder of page intentionally left blank; signature page follows. ]
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 IN WITNESS WHEREOF, the Parties have executed and delivered this Amendment as of the date first written above.

Purchaser:
 
Marquis Affiliated Holdings LLC

 
By:/s/ Jon Isaac
Jon Isaac, President and Chief Executive Officer
[Company Seal]
 
Company:
 
Lonesome Oak Trading Co., Inc.
 
By: /s/ J. Chadwick McEntire
J. Chadwick McEntire, President
[Corporate Seal]
 
Stockholder:

 
/s/ J. Chadwick McEntire  (L.S.)
J. Chadwick McEntire
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Form of Lease

(attached)

 

 

 



  Exhibit A-2

Form of Lease

(attached)

 

 



 Exhibit C-1

Form of Letter Agreement (Extruded Fibers)

(attached)

 

 

 

 



 Exhibit C-2

Form of Letter Agreement (HMY Trust)

(attached)

 

 

 



 Exhibit C-3

Form of Letter Agreement (MF LLLP)

(attached)

 

 

 

 



Exhibit 10.1
 

CONSENT, JOINDER AND EIGHTH AMENDMENT TO
LOAN AND SECURITY AGREEMENT

 
  THIS CONSENT, JOINDER AND EIGHTH AMENDMENT TO LOAN AND SECURITY AGREEMENT (this " Amendment") is made

and entered into as of the 31st day of January, 2020, by and among MARQUIS AFFILIATED HOLDINGS LLC,   a Delaware limited liability
company (“Holdings”), MARQUIS INDUSTRIES, INC., a Georgia corporation, and successor by merger with A-O Industries, LLC, a Georgia limited
liability company, Astro Carpet Mills, LLC, a Georgia limited liability company, Constellation Industries, LLC, a Georgia limited liability company, and
S F Commercial Properties, LLC, a Georgia limited liability company (“Marquis”, together with Holdings, collectively, the “ Existing Borrowers” and
each, individually, an “Existing Borrower ”), LONESOME OAK TRADING CO., INC. , a Georgia corporation ("New Borrower", together with
Existing Borrowers, collectively, "Borrowers" and each, individually, a " Borrower"), and BANK OF AMERICA, N.A. , a national banking association
(together with its successors and assigns, "Lender").

Recitals:

Lender and Existing Borrowers are parties to a certain Loan and Security Agreement dated as of July 6, 2015 (as at any time amended,
modified, restated or supplemented, the “Loan Agreement”), pursuant to which Lender has made loans and other financial accommodations to Existing
Borrowers.

Existing Borrowers have informed Lender of Holdings’ intent to purchase all of the issued and outstanding shares of capital stock of New
Borrower from J. Chadwick McEntire, a Georgia resident (“Seller”), pursuant to that certain Purchase Agreement dated November 1, 2019 by and
among Holdings, New Borrower and Seller (the “Stock Purchase”).

Borrowers have requested that Lender (i) waives compliance with Section 10.2.1(g) of the Loan Agreement solely to the extent necessary to
permit the Stock Purchase, (ii) join New Borrower to the Loan Agreement and extend credit to New Borrower as a Borrower under the Loan Agreement
and (iii) amends the Loan Agreement to, among other things, extend the Revolver Termination Date and increase the Revolver Commitment.

New Borrower is executing this Amendment to become a party to the Loan Agreement in order to induce Lender to continue to extend credit
under the Loan Agreement and as consideration for Lender’s agreement to enter into this Amendment.

The parties desire to amend the Loan Agreement as hereinafter set forth.

NOW, THEREFORE, for TEN DOLLARS ($10.00) in hand paid and other good and valuable consideration, the receipt and sufficiency of
which are hereby severally acknowledged, the parties hereto, intending to be legally bound hereby, agree as follows:

1. Definitions.  Capitalized terms used in this Amendment, unless otherwise defined herein, shall have the meaning ascribed to such
terms in the Loan Agreement.

2. Consent to Stock Purchase.  Subject to the satisfaction of the conditions precedent as and to the extent set forth in Section 13
hereof, Lender hereby consents to the Stock Purchase.
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 3. Joinder of New Borrower.  In accordance with the Loan Agreement, New Borrower, by its signature below, becomes a Borrower
under the Loan Agreement with the same force and effect as if originally named therein as a Borrower, and New Borrower hereby agrees to all the terms
and provisions of the Loan Agreement applicable to it as a Borrower thereunder.  Each reference to a "Borrower" in the Loan Agreement shall be deemed
to include New Borrower.  The Loan Agreement is hereby incorporated herein by reference.  

4. Amendments to Loan Agreement.  The Loan Agreement is hereby amended as follows:

(a) By deleting the definitions of “Applicable Margin,” “Bank Product,” “ERISA Event,” “Federal Funds Rate,” “Fixed Charges,”
“Inventory Formula Amount,” “Other Agreement,” “Plan,” “Revolver Commitment,” “Revolver Termination Date,” “Sanction,” and “Subordinated
Debt” set forth in Section 1.1 of the Loan Agreement in their entireties and by substituting in lieu thereof the following:

 
Applicable Margin: the margin set forth below, as determined by the Fixed Charge Coverage Ratio:

 
 

Level
 

 
Fixed Charge Coverage

Ratio

LIBOR Revolver
Loans

Base Rate Revolver
Loans

I <1.20 to 1.00 2.25% 1.25%
 
II

 
>1.20 to 1.00

but
<1.50 to 1.00

 

 
2.00%

 
1.00%

III >1.50 to 1.00
but

<1.75 to 1.00

1.75% 0.75%

 
IV

 
>1.75 to 1.00

but
<2.00 to 1.00

 

 
1.50%

 
0.50%

V >2.00 to 1.00
 

1.25% 0.25%

 
The margins shall be subject to increase or decrease by Lender on the third Business Day of the second calendar month following
each Fiscal Quarter end. If Lender is unable to calculate the Fixed Charge Coverage Ratio due to Borrowers' failure to deliver any
financial statements when required hereunder, then, at the option of Lender, margins shall be determined as if Level I were
applicable until the third Business Day of the second calendar month following its receipt.

Bank Product: any of the following products, services or facilities extended to an Obligor or any Subsidiary of an
Obligor by Lender or any of its Affiliates: (a) Cash Management Services; (b) products under Hedging Agreements; (c)
commercial credit card and merchant card services; and (d) supply chain finance, credit insurance, leases and other banking
products or services provided to any Obligor or any Subsidiary, other than Letters of Credit.
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 ERISA Event: (a) a Reportable Event with respect to a Pension Plan; (b) withdrawal of an Obligor or ERISA Affiliate
from a Pension Plan subject to Section 4063 of ERISA during a plan year in which it was a substantial employer (as defined in
Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA; (c)
complete or partial withdrawal of an Obligor or ERISA Affiliate from a Multiemployer Plan or notification that a Multiemployer
Plan is in reorganization; (d) filing of a notice of intent to terminate, treatment of a Pension Plan amendment as a termination under
Section 4041 or 4041A of ERISA, or institution of proceedings by the PBGC to terminate a Pension Plan; (e) determination that a
Pension Plan is considered an at-risk plan or a plan in critical or endangered status under the Code or ERISA; (f) an event or
condition that constitutes grounds under Section 4042 of ERISA for termination of, or appointment of a trustee to administer, any
Pension Plan; (g) imposition of any liability on an Obligor or ERISA Affiliate under Title IV of ERISA, other than for PBGC
premiums due but not delinquent under Section 4007 of ERISA; or (h) failure by an Obligor or ERISA Affiliate to meet all
applicable requirements under the Pension Funding Rules in respect of a Pension Plan, whether or not waived, or to make a
required contribution to a Multiemployer Plan.

Federal Funds Rate: (a) the weighted average of interest rates on overnight federal funds transactions with members of
the Federal Reserve System on the applicable day (or the preceding Business Day, if such day is not a Business Day), as published
by the Federal Reserve Bank of New York on the next Business Day; or (b) if the rate is not so published, the average per annum
rate (rounded up to the nearest 1/8 of 1%) charged to Lender on the applicable day on such transactions, as determined by Lender;
provided, that in no event shall the Federal Funds Rate be less than zero.

Fixed Charges: the sum of interest expense (other than payment-in-kind) and principal payments made on Borrowed
Money, income taxes paid in cash and Distributions made (excluding (a) Upstream Payments, (b) Distributions made on or about
the Closing Date that relate to transactions contemplated by the Marquis SPA Documents, as in effect on the Closing Date, (c) the
Sixth Amendment Distribution. (d) the Synovus Debt and (e) the LOTC Holdback Amount).

Inventory Formula Amount: the lesser of (i) $12,500,000; (ii) 65% of the Value of Eligible Inventory; or (iii) 85% of
the NOLV Percentage of the Value of Eligible Inventory.  As used in this definition of Inventory Formula Amount, advance rates
shall be determined by an appraisal firm satisfactory to Lender, in its Permitted Discretion, with the advance rate for purposes of
clause (ii) of this definition of Inventory Formula Amount for each individual category of raw materials, work-in-process and
finished goods not to exceed 70% and with the overall advance rate for all three of such categories (i.e.,  raw materials, work-in-
process and finished goods) not to exceed 65%. For the avoidance of doubt, on the Closing Date, the individual advance rate for
purposes of clause (ii) of this definition of Inventory Formula Amount shall be 55.3% for raw materials, 0% for work-in-process
and 70.0% for finished goods.

 Other Agreement: the Debt and Lien Subordination Agreement,  Extruded Fibers Debt Subordination Agreement and
each LC Document, Lien Waiver, Release Agreement, Real Estate Related Document, Borrowing Base Certificate, Credit
Insurance Loss Payable Endorsement, Compliance Certificate, financial statement or report delivered hereunder, each Factor
Intercreditor Agreement, or any other document, instrument or agreement (other than this Agreement or a Security Document)
now or
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hereafter delivered by an Obligor or other Person to Lender in connection with any transactions relating hereto.

Plan: any Benefit Plan maintained for employees of an Obligor or ERISA Affiliate, or to which an Obligor or ERISA
Affiliate is required to contribute on behalf of its employees.

 Revolver Commitment: Lender's obligation to make Revolver Loans and to issue Letters of Credit in an amount up to
$25,000,000 in the aggregate.

Revolver Termination Date: January 31, 2025.
 
Sanction: any sanction administered or enforced by the U.S. government (including OFAC), United Nations Security

Council, European Union, U.K. government or other sanctions authority.

Subordinated Debt: Debt incurred by a Borrower that is expressly subordinate and junior in right of payment to Full
Payment of all Obligations, and is on terms (including maturity, interest, fees, repayment, covenants and subordination) reasonably
satisfactory to Lender, including the Mezzanine Debt and Extruded Fibers Debt.

(b) By deleting clauses (g) and (h) from the definition of “Permitted Acquisition” set forth in Section 1.1 of the Loan Agreement in
their entireties and by substituting in lieu thereof the following:
 

(g) Availability on each day during the 90-day period immediately preceding such Acquisition calculated on a pro forma basis
assuming such Acquisition occurred on the first day of such period (including any Loans made hereunder to finance such
Acquisition) shall be greater than or equal to $5,000,000;
 
(h) Availability, on the date of such Acquisition, immediately after giving pro forma effect to the consummation of such
Acquisition (including any Loans made hereunder to finance such Acquisition) shall be greater than or equal to $5,000,000;
 
(c) By deleting clauses (d) and (e) from the definition of “Permitted Non-Tax Distributions” set forth in Section 1.1 of the Loan

Agreement in their entireties and by substituting in lieu thereof the following:
 
(d) Availability on each day during the 60-day period immediately preceding such Distribution calculated on a pro forma  basis
assuming such Distribution occurred on the first day of such period (including any Loans made hereunder to finance such
Distribution) shall be greater than or equal to $5,000,000, and
 
(e) Availability, on the date of such Distribution, immediately after giving pro forma  effect to the consummation of such
Distribution (including any Loans made hereunder to finance such Distribution) shall be greater than or equal to $5,000,000.
 
(d) By deleting clauses (d) and (e) from the definition of “Restricted Investment” set forth in Section 1.1 of the Loan Agreement in

their entireties and by substituting in lieu thereof the following:
 

 (d) Availability on each day during the 90-day period immediately preceding such Investment calculated on a pro forma basis
assuming such Investment occurred on the
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first day of such period (including any Loans made hereunder to finance such Investment) shall be greater than or equal to
$5,000,000,
 
(e) Availability, on the date of such Investment, immediately after giving pro forma effect to the consummation of such Investment
(including any Loans made hereunder to finance such Investment) shall be greater than or equal to $5,000,000 and
 
(e) By adding the following new definitions to Section 1.1 of the Loan Agreement in proper alphabetical sequence:

Beneficial Ownership Certification: a certification regarding beneficial ownership as required by the Beneficial
Ownership Regulation, in form and substance satisfactory to Lender.

Beneficial Ownership Regulation: 31 C.F.R. §1010.230.

Benefit Plan: any (a) employee benefit plan (as defined in ERISA) subject to Title I of ERISA, (b) plan (as defined in
and subject to Section 4975 of the Code), or (c) Person whose assets include (for purposes of ERISA Section 3(42) or otherwise
for purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such employee benefit plan or plan.

Eighth Amendment Date: as of January 31, 2020.

Extruded Fibers: Extruded Fibers, Inc., a Georgia corporation.

Extruded Fibers Debt: Debt in the amount not to exceed $3,600,000 owing by LOTC to Extruded Fibers and evidenced
by the Extruded Fibers Letter.

  Extruded Fibers Debt Subordination Agreement  : that certain Debt Subordination Agreement dated as of January 31,
2020, among Extruded Fibers, Lender and LOTC.

Extruded Fibers Letter: that certain Letter Agreement dated January 31, 2020 by and between LOTC and Extruded
Fibers.

LOTC: Lonesome Oak Trading Co., Inc., a Georgia corporation.

LOTC Holdback Amount:  Debt in the approximate amount of $1,450,000 incurred as part of the purchase price under
the LOTC Purchase Agreement.

LOTC Purchase Agreement : that certain Purchase Agreement dated as of November 1, 2019 by and among between
Holdings, LOTC and J. Chadwick McEntire, a Georgia resident.

Multiple Employer Plan: a Plan with two or more contributing sponsors, including an Obligor or ERISA Affiliate, at
least two of whom are not under common control, as described in Section 4064 of ERISA.

Pension Funding Rules: Code and ERISA rules regarding minimum required contributions (including installment
payments) to Pension Plans set forth in Sections 412, 430, 431, 432 and 436 of the Code and Sections 302, 303, 304 and 305 of
ERISA.
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  Synovus Debt:  Debt owned by LOTC to Synovus Bank in the approximate amount of $8, 490,190.63.

(f) By deleting Section 2.1.2 of the Loan Agreement in its entirety and by substituting the following in lieu thereof:

2.1.2.  Use of Proceeds
.  The proceeds of Revolver Loans shall be used by Borrowers solely (a) to satisfy existing Debt; (b) to pay

fees and transaction expenses associated with the closing of the Transactions; (c) to pay a portion of the purchase price for the
Marquis Acquisition; (d) to pay the purchase price under the LOTC Purchase Agreement and repayment of the Synovus Debt in
connection with the transactions contemplated by the LOTC Purchase Agreement; (e) to pay Obligations in accordance with this
Agreement; and (f) for other lawful corporate purposes of Borrowers, including working capital.  

 (g) By deleting Section 8.3.1 of the Loan Agreement in its entirety and by substituting the following in lieu thereof:

8.3.1. Records and Reports of Inventory
.  Each Borrower shall keep accurate and complete records of its Inventory, including costs and daily

withdrawals and additions. Without limiting the generality of the foregoing, from and after the Eighth Amendment Date no
Borrower shall acquire or accept any Inventory of Beaulieu Group, LLC, Engineered Floors, LLC or Pentz Street Holdings, LLC
on consignment or approval. Each Borrower shall also provide to Lender, on or before the 15th day of each month, inventory and
reconciliation reports in form satisfactory to Lender, on such periodic basis as Lender may request.  Each Borrower shall conduct a
physical inventory at least once per calendar year (and on a more frequent basis if requested by Lender when an Event of Default
exists) and periodic cycle counts consistent with historical practices, and shall provide to Lender a report based on each such
inventory and count promptly upon completion thereof, together with such supporting information as Lender may request.  Lender
may participate in and observe each physical count.

(h) By adding the following immediately after the last sentence appearing in Section 9.1.1 of the Loan Agreement:

No Obligor is, or is a subsidiary of, a credit institution, investment firm, or parent company of a credit institution or investment
firm, in each case that is established in a member state of the European Union, Iceland, Liechtenstein or Norway. The information
included in the most recently provided Beneficial Ownership Certification is true and complete in all respects.

 
(i) By adding the following immediately after the last sentence appearing in Section 9.1.18(b) of the Loan Agreement:

No Borrower is or will be using “plan assets” (within the meaning of ERISA Section 3(42) or otherwise) of one or more Benefit
Plans with respect to its entrance into, participation in, administration of and performance of the Loans, Letter of Credits,
Commitments or Loan Documents.
 
(j) By adding the following new section immediately after Section 9.1.24 of the Loan Agreement:
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 9.1.25. Purchase of Inventory.  As of the Eighth Amendment Date, no Borrower possesses any Inventory of, or
acquired from, Beaulieu Group, LLC, Engineered Floors, LLC or Pentz Street Holdings, LLC.

(k) By (i) deleting the “and” at the end of clause (k) of Section 10.2.1 of the Loan Agreement, (ii) deleting the “.” at the end of clause
(l) of Section 10.2.1 of the Loan Agreement, (iii) adding “; and” to the end of clause (l)  of Section 10.2.1 of the Loan Agreement and (iv) inserting the
following new clause (m) to Section 10.2.1 of the Loan Agreement:

(l) LOTC Holdback Amount.
 
(m) By deleting Section 10.2.9 of the Loan Agreement in its entirety and by substituting the following in lieu thereof:

10.2.9.  Fundamental Changes

.  (a) Without giving 30 days prior written notice to Lender, change its name or conduct business under any
fictitious name; change its tax, charter or other organizational identification number; change its form or state of organization; (b)
liquidate, wind up its affairs or dissolve itself; or merge, combine or consolidate with any Person, whether in a single transaction or
in a series of related transactions, except for (i) mergers or consolidations of a wholly-owned Subsidiary with another wholly-
owned Subsidiary or into a Borrower, (ii) the merger of LOTC with and into Marquis, with Marquis being the surviving entity; or
(iii) Permitted Acquisitions.

 (n)  By deleting clause (f) of Section 11.1 of the Loan Agreement in its entirety and by substituting the following in lieu thereof:

 (f)  Any breach or default of an Obligor occurs (after giving effect to any applicable grace period thereunder)
under (i) any Hedging Agreement; (ii) any Mezzanine Debt Document; (iii) the Extruded Fibers Letter; (iv) any Factoring
Agreement; (v) any instrument or agreement to which it is a party or by which it or any of its Properties is bound, relating to any
Debt (other than the Obligations) in excess of $1,000,000, if the maturity of or any payment with respect to such Debt may be
accelerated or demanded due to such breach; (vi) the Marquis SPE Loan Documents; or (vii) the LOTC Purchase Agreement.

 
(o) By deleting Section 12.15 of the Loan Agreement in its entirety and by substituting the following in lieu thereof:

  12.15.  Patriot Act Notice; Beneficial Ownership Regulation

.  Lender hereby notifies Borrowers that pursuant to the Patriot Act, Lender is required to obtain, verify and record
information that identifies each Borrower, including its legal name, address, tax ID number and other information that will allow
Lender to identify it in accordance with the Patriot Act.  Lender will also require information regarding any personal guarantor and
may require information regarding Borrowers' management and owners, such as legal name, address, social security number and
date of birth.  Borrowers shall, promptly upon request, provide all documentation and information as Lender may request from
time to time for purposes of complying with any “know your customer,” anti-money laundering rules and regulations, or other
requirements of Applicable Law, including the Patriot Act and Beneficial Ownership Regulation.
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 (p) By adding the following new Section 12.17 to the Loan Agreement immediately following Section 12.16 thereof:

  12.17  Acknowledgement Regarding Supported QFCs

.  To the extent that the Loan Documents provide support, through a guarantee or otherwise, for any Hedging
Agreements or any other agreement or instrument that is a QFC (such support, “QFC Credit Support”, and each such QFC, a
“Supported QFC”), the parties acknowledge and agree as follows with respect to the resolution power of the Federal Deposit
Insurance Corporation under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall Street Reform and Consumer
Protection Act (together with the regulations promulgated thereunder, the “U.S. Special Resolution Regimes”) in respect of such
Supported QFC and QFC Credit Support (with the provisions below applicable notwithstanding that the Loan Documents and any
Supported QFC may in fact be stated to be governed by the laws of the State of New York and/or of the United States or any other
state of the United States):

12.17.1 Covered Party

.  If a Covered Entity that is party to a Supported QFC (each, a “ Covered Party”) becomes subject to a
proceeding under a U.S. Special Resolution Regime, transfer of such Supported QFC and the benefit of such QFC Credit Support
(and any interest and obligation in or under such Supported QFC and such QFC Credit Support, and any rights in property securing
such Supported QFC or such QFC Credit Support) from such Covered Party will be effective to the same extent as the transfer
would be effective under the U.S. Special Resolution Regimes if the Supported QFC and such QFC Credit Support (and any such
interest, obligation and rights in property) were governed by the laws of the United States or a state of the United States.  If a
Covered Party or BHC Act Affiliate of a Covered Party becomes subject to a proceeding under a U.S. Special Resolution Regime,
Default Rights under the Loan Documents that might otherwise apply to such Supported QFC or any QFC Credit Support that may
be exercised against such Covered Party are permitted to be exercised to no greater extent than such Default Rights could be
exercised under the U.S. Special Resolution Regimes if the Supported QFC and Loan Documents were governed by the laws of
the United States or a state of the United States.  Without limitation of the foregoing, it is understood and agreed that rights and
remedies of the parties with respect to a Defaulting Lender shall in no event affect the rights of any Covered Party with respect to a
Supported QFC or any QFC Credit Support.

12.17.2 Definitions

.  As used in this Section, (a) “ BHC Act Affiliate ” means an “affiliate,” as defined in and interpreted in
accordance with 12 U.S.C. §1841(k); (b) “Default Right” has the meaning assigned in and interpreted in accordance with 12 C.F.R.
§§252.81, 47.2 or 382.1, as applicable; and (c) “QFC” means a “qualified financial contract,” as defined in and interpreted in
accordance with 12 U.S.C. §5390(c)(8)(D).

 5. Acknowledgments of New Borrower.  New Borrower acknowledges that it has requested Lender to extend financial
accommodations to it and to the other Borrowers on a combined basis in accordance with the provisions of the Loan Agreement, as hereby amended.  In
accordance with the terms of Section 5.9 of the Loan Agreement, New Borrower acknowledges and agrees that it shall be jointly and severally liable for
any and all Revolver Loans and other Obligations heretofore or hereafter made by Lender to any Borrower and for all interest, fees and other charges
payable in connection therewith.  New Borrower hereby appoints and designates Marquis as, and Marquis shall continue to act under the Loan
Agreement as, the Borrower Agent of New Borrower and each other Borrower for all
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purposes, including requesting borrowings and receiving account statements and other notices and communications to Borrowers (or any of them) from
Lender.  Each Loan made by Lender under the Loan Agreement or any of the other Loan Documents shall be disbursed in accordance with the Loan
Agreement.  

6. Security Interest. To secure the prompt payment and performance of its Obligations, New Borrower hereby grants to Lender a
continuing security interest in and Lien upon all personal Property of New Borrower, including all of the following Property, whether now owned or
hereafter acquired, and wherever located: (a) all Accounts; (b) all Chattel Paper, including electronic chattel paper; (c) all Commercial Tort Claims,
including those shown on Schedule 9.1.16; (d) all Deposit Accounts; (e) all Documents; (f) all General Intangibles, including Intellectual Property; (g)
all Goods, including Inventory, Equipment and fixtures; (h) all Instruments; (i) all Investment Property; (j) all Letter-of-Credit Rights; (k) all Supporting
Obligations; (l) all monies, whether or not in the possession or under the control of Lender, or a bailee or Affiliate of Lender, including any Cash
Collateral; (m) all accessions to, substitutions for, and all replacements, products, and cash and non-cash proceeds of the foregoing, including proceeds
of and unearned premiums with respect to insurance policies, and claims against any Person for loss, damage or destruction of any Collateral; and (n) all
books and records (including customer lists, files, correspondence, tapes, computer programs, print-outs and computer records) pertaining to the
foregoing. Notwithstanding anything to the contrary contained above, in no event shall Excluded Assets constitute Collateral hereunder or under the
Loan Agreement.

 7. Interest Rate Disclosure.  LIBOR on the date hereof is 1.875% per annum and, therefore, the rate of interest in effect on the date
hereof, expressed in simple interest terms, is 3.625% per annum for Revolver Loans.  

8. Assumption; Ratification and Reaffirmation.  Each Borrower hereby ratifies and reaffirms the Obligations, each of the Loan
Documents, and all of such Borrower's covenants, duties, indebtedness and liabilities under the Loan Documents.  

  9. Acknowledgments and Stipulations.   Each Borrower acknowledges and stipulates that each of the Loan Documents executed
by such Borrower creates legal, valid and binding obligations of such Borrower that are enforceable against such Borrower in accordance with the terms
thereof; all of the Obligations are owing and payable without defense, offset or counterclaim (and to the extent there exists any such defense, offset or
counterclaim on the date hereof, the same is hereby knowingly and voluntarily waived by such Borrower);  the security interests and liens granted by
such Borrower in favor of Lender are duly perfected, first priority security interests and liens; and on and as of January 30, 2020, the unpaid principal
amount of the Revolver Loans totaled $1,116,943.78.

 10. Representations and Warranties.  New Borrower represents and warrants to Lender that New Borrower is engaged in a
complementary business to the other Borrowers as part of a joint and common enterprise; that this Agreement has been duly authorized, executed and
delivered by New Borrower and constitutes a legal, valid and binding obligation of New Borrower, enforceable against it in accordance with its terms,
except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors'
rights generally and by general principles of equity (regardless of whether such enforceability is considered in a proceeding at law or in equity); and that
the Schedules attached hereto contain true, accurate and complete information with respect to New Borrower and the matters covered therein and such
Schedules shall be deemed to supplement and be a part of the Schedules to the Loan Agreement. Each Borrower represents and warrants to Lender, to
induce Lender to enter into this Amendment, that no Default or Event of Default exists on the date hereof; the execution, delivery and performance of
this Amendment have been duly authorized by all requisite corporate action on the part of such Borrower and this Amendment has been
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duly executed and delivered by such Borrower; and all of the representations and warranties made by such Borrower in the Loan Agreement are true and
correct on and as of the date hereof.  

11. Reference to Loan Agreement.  Upon the effectiveness of this Amendment, each reference in the Loan Agreement to "this
Agreement," "hereunder," or words of like import shall mean and be a reference to the Loan Agreement, as amended by this Amendment.

12. Breach of Amendment.  This Amendment shall be part of the Loan Agreement and a breach of any representation, warranty or
covenant herein shall constitute an Event of Default.

13. Conditions Precedent.  The effectiveness of the consent contained in Section 2 hereof and the amendments contained in Section
4 hereof are subject to the satisfaction of each of the following conditions precedent, in form and substance satisfactory to Lender, unless satisfaction
thereof is specifically waived in writing by Lender:

(a) Lender’s receipt of a counterpart of this Amendment, duly executed by Borrowers;

(b) Lender’s receipt of a secretary’s certificate for each Existing Borrower, in substantially the forms attached hereto;

(c) Lender’s receipt of a certificate of a duly authorized officer of New Borrower, certifying (i) that attached copies of New
Borrower’s Organic Documents are true and complete, and in full force and effect, without amendment except as shown; (ii) that an attached copy of
resolutions authorizing execution and delivery of the Loan Documents is true and complete, and that such resolutions are in full force and effect, were
duly adopted, have not been amended, modified or revoked, and constitute all resolutions adopted with respect to this credit facility; and (iii) to the title,
name and signature of each Person authorized to sign the Loan Documents;

(d) Lender’s receipt of charter documents of New Borrower, certified by the Secretary of State or other appropriate official of New
Borrower’s jurisdiction of organization, good standing certificates for New Borrower, issued by the Secretary of State or other appropriate official of
New Borrower’s jurisdiction of organization and each jurisdiction where New Borrower’s conduct of business or ownership of Property necessitates
qualification;

(e) Lender’s receipt from New Borrower of authorization to file UCC-1 financing statements and any other appropriate
documentation to perfect or continue the perfection of Lender’s Liens with respect to the assets of New Borrower, acknowledgments of all filings or
recordations necessary to perfect its Liens in the Collateral of New Borrower, as well as UCC and Lien searches and other evidence satisfactory to
Lender that such Liens are the only Liens upon the Collateral of New Borrower, except Permitted Liens;

(f) Lender’s receipt of a written opinion of Baker Hostetler with respect to New Borrower;

(g) Lender’s completion of its business, financial and legal due diligence of New Borrower with results satisfactory to Lender;

(h) Lender’s receipt of a Pledge Agreement duly executed by Holdings pledging New Borrower’s Equity Interests to Lender;
 

10
0 = 1 6361785.v11



 (i) Lender’s receipt of the original stock certificate issued by New Borrower certifying that Holdings is the owner of all outstanding
shares of New Borrower, along with a stock power duly executed by Holdings;

 
(j) Lender’s receipt of satisfactory evidence of insurance with respect to New Borrower in compliance with the Loan Documents;
 
(k) Lender, Mezzanine Lender and Borrowers shall have executed an amendment to the Debt and Lien Subordination Agreement;
 
(l) Lender, Extruded Fibers, Inc., a Georgia corporation and New Borrower shall have executed a Debt Subordination Agreement;
 
 (m) Lender, Robert Lane McEntire as trustee for the Heather McEntire-Young Irrevocable Trust and New Borrower shall have

executed a Debt Subordination Agreement;
 
(n) Lender, Robert L. McEntire Family Limited Partnership and New Borrower shall have executed a Debt Subordination Agreement;
 
  (o)  Lender’s receipt of an executed consent, joinder and amendment to the Mezzanine Loan Agreement pursuant to which

Mezzanine Lender consents to the Stock Purchase, joins New Borrower as a “Borrower” thereunder, extends the Maturity Date (as defined in the
Mezzanine Loan Agreement) to a date no sooner than May 1, 2025  and includes other conforming amendments;

 
(p) Lender’s receipt of an executed payoff letter from New Borrower’s lender;
 
(q) Borrowers shall have obtained consents and approvals from all Governmental Authorities and other third parties that are required

by the Purchase Agreement;
 
(r) All conditions precedent to the effectiveness of the Stock Purchase shall have been satisfied (and not waived unless Lender shall

have approved such waiver in its discretion) and the Stock Purchase shall have been consummated on terms and subject to legal documentation
acceptable to Lender in its discretion;

 
(s) Lender shall have received copies of the fully-executed Purchase Agreement and related documents, certified by an officer of

Borrower Agent to be true, correct and complete;
 
(t) Lender shall have received the amendment fee as provided in Section 15 hereof;
 
(u) No Default or Event of Default shall exist either before or after giving effect to the terms of this Agreement; and

(v) Lender’s receipt of such other certificates, documents and instruments as Lender may reasonably request.

  14.  Post-Closing Matters.  Each Borrower shall comply with each of the following covenants: (i) on or before March 1, 2020 (or
such later date to which Lender may agree in writing in its sole discretion), Borrower shall (x) deliver to Lender endorsements with respect to New
Borrower’s insurance in compliance with the Loan Documents and that are satisfactory to Lender, in its sole discretion, (y) file or cause to be filed or
recorded UCC-3 termination statements with respect to each of the UCC-1 fixture filings recorded in Murray County, Georgia in Book 804 and
beginning on page 33 and
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page 36 and (z) deliver to Lender updated Schedules to the Loan Agreement with respect to the Existing Borrowers and (ii) on or before May 1, 2020 (or
such later date to which Lender may agree in writing in its sole discretion), New Borrower shall have entered into a Depository Account Control
Agreement, in form and substance acceptable to Lender, for each of its Deposit Accounts.

15. Amendment Fee; Expenses of Lender.  In consideration of Lender's willingness to enter into this Amendment as set forth
herein, Borrowers agree to pay to Lender an amendment fee in the amount of $25,000 in immediately available funds on the date hereof. Additionally,
each Borrower agrees, jointly and severally, to pay, on demand, all costs and expenses incurred by Lender in connection with the preparation,
negotiation and execution of this Amendment and any other Loan Documents executed pursuant hereto and any and all amendments, modifications, and
supplements thereto, including, without limitation, the costs and fees of Lender's legal counsel and any taxes, filing fees and other expenses associated
with or incurred in connection with the execution, delivery or filing of any instrument or agreement referred to herein or contemplated hereby.

16. Release of Claims.  To induce Lender to enter into this Amendment, each Borrower hereby RELEASES, ACQUITS AND
FOREVER DISCHARGES Lender, and all officers, directors, agents, employees, successors and assigns of Lender, from any and all liabilities,
claims, demands, actions or causes of action of any kind or nature (if there be any), whether absolute or contingent, disputed or undisputed, at
law or in equity, or known or unknown, that such Borrower now has or ever had against Lender arising under or in connection with any of the
Loan Documents or otherwise.  Each Borrower represents and warrants to Lender that such Borrower has not transferred or assigned to any
Person any claim that such Borrower ever had or claimed to have against Lender.

17. Effectiveness; Governing Law.  This Amendment shall be effective upon acceptance by Lender in Atlanta, Georgia (notice of
which acceptance is hereby waived), whereupon the same shall be governed by and construed in accordance with the internal laws of the State of
Georgia.

18. No Novation, etc.  Except as otherwise expressly provided in this Amendment, nothing herein shall be deemed to amend or
modify any provision of the Loan Agreement or any of the other Loan Documents, each of which shall remain in full force and effect.  This Amendment
is not intended to be, nor shall it be construed to create, a novation or accord and satisfaction, and the Loan Agreement as herein modified shall continue
in full force and effect.

19. Successors and Assigns.  This Amendment shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns.

20. Further Assurances.  Each Borrower agrees to take such further actions as Lender shall reasonably request from time to time in
connection herewith to evidence or give effect to the amendments set forth herein or any of the transactions contemplated hereby.

21. Miscellaneous.  This Amendment may be executed in any number of counterparts and by different parties to this Amendment on
separate counterparts, each of which, when so executed, shall be deemed an original, but all such counterparts shall constitute one and the same
agreement.  Any manually executed signature page to this Amendment delivered by a party by facsimile or other electronic transmission shall be
deemed to be an original signature hereto. Section titles and references used in this Amendment shall be without substantive meaning or content of any
kind whatsoever and are not a part of the agreements among the parties hereto. This Amendment expresses the entire understanding of the parties with
respect to the subject matter hereof and may not be amended except in a writing signed by the parties.
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 22. Waiver of Jury Trial .  To the fullest extent permitted by applicable law, each party hereby waives the right to trial by
jury in any action, suit, counterclaim or proceeding arising out of or related to this Amendment.

 

[Remainder of page intentionally left blank;
signatures appear on following pages.]
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 IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed under seal and delivered by their respective

duly authorized officers as of the date first written above.

NEW BORROWER:
 
 ATTEST:
 
/s/ Chet Graham
Chet Graham, Secretary
 
 
[CORPORATE SEAL]
 

 
LONESOME OAK TRADING CO.,
INC.
 
 
By: /s/ Weston A. Godfrey, Jr.
Name: Weston A. Godfrey, Jr.
Title:   Chief Executive Officer      
 
 

  
EXISTING BORROWERS:

 
ATTEST:
 
/s/ Tony Isaac
Tony Isaac, Secretary
 
[COMPANY SEAL]
 

 
MARQUIS AFFILIATED HOLDINGS
LLC
 
 
By: /s/ Jon Isaac
Name: Jon Isaac
Title:  President and Chief Executive Officer
 
 

ATTEST:
 
/s/ Tim Young
Tim Young, Secretary
 
[CORPORATE SEAL]
 

MARQUIS INDUSTRIES, INC.
 
 
By: /s/ Weston A. Godfrey, Jr.
Name: Weston A. Godfrey, Jr.
Title:   Chief Executive Officer      
 

 
 

[Signatures continue on the following page.]

 Consent, Joinder and Eighth Amendment to Loan and Security Agreement (Marquis)



 
 
LENDER:

BANK OF AMERICA, N.A.
 
 
By: /s/ Wes Manus
Name:  Wes Manus
Title:    Senior Vice President

Consent, Joinder and Eighth Amendment to Loan and Security Agreement (Marquis)



Exhibit 10.2
 

CONSENT, JOINDER AND FIRST AMENDMENT TO
LOAN AND SECURITY AGREEMENT

 
  THIS CONSENT, JOINDER AND EIGHTH AMENDMENT TO LOAN AND SECURITY AGREEMENT (this “ Amendment”) is made

and entered into this 31st day of January, 2020, by and among MARQUIS AFFILIATED HOLDINGS LLC,   a Delaware limited liability company
(“Holdings”), MARQUIS INDUSTRIES, INC., a Georgia corporation, and successor by merger with A-O Industries, LLC, a Georgia limited liability
company, Astro Carpet Mills, LLC, a Georgia limited liability company, Constellation Industries, LLC, a Georgia limited liability company, and S F
Commercial Properties, LLC, a Georgia limited liability company (“Marquis”, together with Holdings, collectively, the “ Existing Borrowers” and
each, individually, an “Existing Borrower”) , LONESOME OAK TRADING CO., INC. , a Georgia corporation (“New Borrower”, together with
Existing Borrowers, collectively, “Borrowers” and each, individually, a “ Borrower”), and ISAAC CAPITAL FUND I, LLC , a Georgia limited
liability company (“Lender”).

Recitals:

Lender and Existing Borrowers are parties to a certain Loan and Security Agreement dated as of July 6, 2015 (as at any time amended,
modified, restated or supplemented, the “Loan Agreement”), pursuant to which Lender has made loans and other financial accommodations to Existing
Borrowers.

Existing Borrowers have informed Lender of Holdings’ intent to purchase all of the issued and outstanding shares of capital stock of New
Borrower from J. Chadwick McEntire, a Georgia resident (“Seller”), pursuant to that certain Purchase Agreement dated November 1, 2019 by and
among Holdings, New Borrower and Seller (the “Stock Purchase”).

Borrowers have requested that Lender (i) waives compliance with Section 10.2.9 of the Loan Agreement solely to the extent necessary to
permit the Stock Purchase, (ii) join New Borrower to the Loan Agreement and extend credit to New Borrower as a Borrower under the Loan Agreement
and (iii) amends the Loan Agreement to, among other things, extend the Maturity Date.

New Borrower is executing this Amendment to become a party to the Loan Agreement in order to induce Lender to continue to extend credit
under the Loan Agreement and as consideration for Lender’s agreement to enter into this Amendment.

The parties desire to amend the Loan Agreement as hereinafter set forth.

NOW, THEREFORE, for TEN DOLLARS ($10.00) in hand paid and other good and valuable consideration, the receipt and sufficiency of
which are hereby severally acknowledged, the parties hereto, intending to be legally bound hereby, agree as follows:

1. Definitions.  Capitalized terms used in this Amendment, unless otherwise defined herein, shall have the meaning ascribed to such
terms in the Loan Agreement.

2. Consent to Stock Purchase.  Subject to Lender’s receipt of a counterpart of this Amendment, duly executed by Borrowers, Lender
hereby consents to the Stock Purchase.

 3. Joinder of New Borrower.  In accordance with the Loan Agreement, New Borrower, by its signature below, becomes a Borrower
under the Loan Agreement with the same force and effect as if

1 = 1 6361785.v7 6361785.v7



originally named therein as a Borrower, and New Borrower hereby agrees to all the terms and provisions of the Loan Agreement applicable to it as a
Borrower thereunder.  Each reference to a “Borrower” in the Loan Agreement shall be deemed to include New Borrower.  The Loan Agreement is
hereby incorporated herein by reference.  

4. Amendments to Loan Agreement.  The Loan Agreement is hereby amended as follows:

(a) By deleting the definition “Maturity Date” set forth in Section 1.1 of the Loan Agreement in its entirety and by substituting in lieu
thereof the following:

Maturity Date: May 1, 2025.

(b) By adding the following new definitions to Section 1.1 of the Loan Agreement in proper alphabetical sequence:

LOTC: Lonesome Oak Trading Co., Inc., a Georgia corporation.

(c) By deleting Section 10.2.9 of the Loan Agreement in its entirety and by substituting the following in lieu thereof:

10.2.9.  Fundamental Changes

  .  (a) Without giving 30 days prior written notice to Lender, change its name or conduct business under
any fictitious name; change its tax, charter or other organizational identification number; change its form or state of organization;
(b) liquidate, wind up its affairs or dissolve itself; or merge, combine or consolidate with any Person, whether in a single
transaction or in a series of related transactions, except for (i) mergers or consolidations of a wholly-owned Subsidiary with
another wholly-owned Subsidiary or into a Borrower; (ii) the merger of LOTC with and into Marquis or an Affiliate of Marquis,
with Marquis or such Affiliate of Marquis being the surviving entity; or (iii) Permitted Acquisitions.

5. Acknowledgments of New Borrower.  New Borrower acknowledges that it has requested Lender to extend financial
accommodations to it and to the other Borrowers on a combined basis in accordance with the provisions of the Loan Agreement, as hereby amended.  In
accordance with the terms of Section 5.7 of the Loan Agreement, New Borrower acknowledges and agrees that it shall be jointly and severally liable for
any and all Obligations heretofore or hereafter made by Lender to any Borrower and for all interest, fees and other charges payable in connection
therewith.  New Borrower hereby appoints and designates Marquis as, and Marquis shall continue to act under the Loan Agreement as, the Borrower
Agent of New Borrower and each other Borrower for all purposes, including requesting borrowings and receiving account statements and other notices
and communications to Borrowers (or any of them) from Lender.  Each Loan made by Lender under the Loan Agreement or any of the other Loan
Documents shall be disbursed in accordance with the Loan Agreement.  

 6. Security Interest. To secure the prompt payment and performance of its Obligations, New Borrower hereby grants to Lender a
continuing security interest in and Lien upon all personal Property of New Borrower, including all of the following Property, whether now owned or
hereafter acquired, and wherever located: (a) all Accounts; (b) all Chattel Paper, including electronic chattel paper; (c) all Commercial Tort Claims,
including those shown on Schedule 9.1.15; (d) all Deposit Accounts; (e) all Documents; (f) all General Intangibles, including Intellectual Property; (g)
all Goods, including Inventory, Equipment and fixtures; (h) all Instruments; (i) all Investment Property; (j) all Letter-of-Credit Rights; (k) all Supporting
Obligations; (l) all monies, whether or not in the possession or under the control of Lender, or a bailee or Affiliate of Lender, including any Cash
Collateral; (m) all accessions to,
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substitutions for, and all replacements, products, and cash and non-cash proceeds of the foregoing, including proceeds of and unearned premiums with
respect to insurance policies, and claims against any Person for loss, damage or destruction of any Collateral; and (n) all books and records (including
customer lists, files, correspondence, tapes, computer programs, print-outs and computer records) pertaining to the foregoing. Notwithstanding anything
to the contrary contained above, in no event shall Excluded Assets constitute Collateral hereunder or under the Loan Agreement.

7. Assumption; Ratification and Reaffirmation.  Each Borrower hereby ratifies and reaffirms the Obligations, each of the Loan
Documents, and all of such Borrower’s covenants, duties, indebtedness and liabilities under the Loan Documents.  

8. Acknowledgments and Stipulations.  Each Borrower acknowledges and stipulates that each of the Loan Documents executed by
such Borrower creates legal, valid and binding obligations of such Borrower that are enforceable against such Borrower in accordance with the terms
thereof; all of the Obligations are owing and payable without defense, offset or counterclaim (and to the extent there exists any such defense, offset or
counterclaim on the date hereof, the same is hereby knowingly and voluntarily waived by such Borrower); the security interests and liens granted by
such Borrower in favor of Lender are duly perfected, first priority security interests and liens; and on and as of January 31, 2020, the unpaid principal
amount of the Loan totaled $2,000,000.

9. Representations and Warranties.  New Borrower represents and warrants to Lender that New Borrower is engaged in a
complementary business to the other Borrowers as part of a joint and common enterprise; and that this Agreement has been duly authorized, executed
and delivered by New Borrower and constitutes a legal, valid and binding obligation of New Borrower, enforceable against it in accordance with its
terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting
creditors’ rights generally and by general principles of equity (regardless of whether such enforceability is considered in a proceeding at law or in
equity). Each Borrower represents and warrants to Lender, to induce Lender to enter into this Amendment, that no Default or Event of Default exists on
the date hereof; the execution, delivery and performance of this Amendment have been duly authorized by all requisite corporate action on the part of
such Borrower and this Amendment has been duly executed and delivered by such Borrower; and all of the representations and warranties made by such
Borrower in the Loan Agreement are true and correct on and as of the date hereof.  

10. Reference to Loan Agreement.  Upon the effectiveness of this Amendment, each reference in the Loan Agreement to “this
Agreement,” “hereunder,” or words of like import shall mean and be a reference to the Loan Agreement, as amended by this Amendment.

11. Breach of Amendment.  This Amendment shall be part of the Loan Agreement and a breach of any representation, warranty or
covenant herein shall constitute an Event of Default.

12. Release of Claims.  To induce Lender to enter into this Amendment, each Borrower hereby RELEASES, ACQUITS AND
FOREVER DISCHARGES Lender, and all officers, directors, agents, employees, successors and assigns of Lender, from any and all liabilities,
claims, demands, actions or causes of action of any kind or nature (if there be any), whether absolute or contingent, disputed or undisputed, at
law or in equity, or known or unknown, that such Borrower now has or ever had against Lender arising under or in connection with any of the
Loan Documents or otherwise.  Each Borrower represents and warrants to Lender that such Borrower has not transferred or assigned to any
Person any claim that such Borrower ever had or claimed to have against Lender.
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 13. Effectiveness; Governing Law.  This Amendment shall be effective upon acceptance by Lender in Atlanta, Georgia (notice of
which acceptance is hereby waived), whereupon the same shall be governed by and construed in accordance with the internal laws of the State of
Georgia.

14. No Novation, etc.  Except as otherwise expressly provided in this Amendment, nothing herein shall be deemed to amend or
modify any provision of the Loan Agreement or any of the other Loan Documents, each of which shall remain in full force and effect.  This Amendment
is not intended to be, nor shall it be construed to create, a novation or accord and satisfaction, and the Loan Agreement as herein modified shall continue
in full force and effect.

15. Successors and Assigns.  This Amendment shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns.

16. Further Assurances.  Each Borrower agrees to take such further actions as Lender shall reasonably request from time to time in
connection herewith to evidence or give effect to the amendments set forth herein or any of the transactions contemplated hereby.

17. Miscellaneous.  This Amendment may be executed in any number of counterparts and by different parties to this Amendment on
separate counterparts, each of which, when so executed, shall be deemed an original, but all such counterparts shall constitute one and the same
agreement.  Any manually executed signature page to this Amendment delivered by a party by facsimile or other electronic transmission shall be
deemed to be an original signature hereto. Section titles and references used in this Amendment shall be without substantive meaning or content of any
kind whatsoever and are not a part of the agreements among the parties hereto. This Amendment expresses the entire understanding of the parties with
respect to the subject matter hereof and may not be amended except in a writing signed by the parties.

18. Waiver of Jury Trial .  To the fullest extent permitted by applicable law, each party hereby waives the right to trial by
jury in any action, suit, counterclaim or proceeding arising out of or related to this Amendment.

 

[Remainder of page intentionally left blank;
signatures appear on following pages.]
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 IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed under seal and delivered by their respective

duly authorized officers as of the date first written above.

NEW BORROWER:
 
 ATTEST:
 
/s/ Chet Graham
Chet Graham, Secretary
 
[CORPORATE SEAL]
 

 
LONESOME OAK TRADING CO., INC.
 
 
By: /s/ Weston A. Godfrey, Jr.
       Weston A. Godfrey, Jr. , Chief Executive
Officer      
 
 

 
EXISTING BORROWERS:

 
ATTEST:
 
/s/ Tony Isaac
Tony Isaac, Secretary
 
[COMPANY SEAL]
 

 
MARQUIS AFFILIATED HOLDINGS LLC
 
 
By: /s/ Jon Isaac
       Jon Isaac, President and Chief Executive Officer
 
 

ATTEST:
 
/s/ Tim Young
Tim Young, Secretary
 
[CORPORATE SEAL]
 

MARQUIS INDUSTRIES, INC.
 
 
By: /s/ Weston A. Godfrey, Jr.
       Weston A. Godfrey, Jr. , Chief Executive
Officer
 
 

 
 

[Signatures continued on following page.]

Consent, Joinder and First Amendment to Loan and Security Agreement (Marquis)



 
 
LENDER:

ISAAC CAPITAL FUND I, LLC
 
 
By: /s/ Jon Isaac
Name:  Jon Isaac
Title:    Chief Executive Officer

Consent, Joinder and First Amendment to Loan and Security Agreement (Marquis)


