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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): November 6, 2013

‘mktg, inc.’
(Exact name of registrant as specified in its charter)

Delaware 0-20394 06-1340408
(State or other jurisdiction

of incorporation)
(Commission
File Number)

(I.R.S. Employer
Identification Number)

75 Ninth Avenue, New York, New York 10011
(Address of principal executive office) (Zip Code)

Registrant’s telephone number, including area code: (212) 366-3400

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13c-4(c))
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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On November 6, 2013, mktg, inc. (the “Company”) entered into an Amended and Restated Employment Agreement (the “Employment
Agreement”) with Charles Horsey, the Company’s Chairman of the Board, President and Chief Executive Officer. Pursuant to the
Employment Agreement:

● The term of Mr. Horsey’s employment has been extended until November 1, 2018.

●

Mr. Horsey’s current base salary has been increased to $500,000 per annum. In addition, Mr. Horsey’s base salary will be
increased to $550,000 per annum if the Company achieves EBITDA (as defined in the Employment Agreement), in excess of
$10 million in any period of four consecutive fiscal quarters, and to $600,000 per annum if the Company achieves EBITDA in
excess of $15 million in any period of four consecutive fiscal quarters. Such increases will continue in effect only to the extent
EBITDA continues to be in excess of such thresholds.

● Mr. Horsey will be paid a signing bonus in the amount of $150,000.

●

Mr. Horsey will be entitled to an annual bonus for each fiscal year of the Company equal to four percent of Pre-Bonus
EBITDA (as defined in the Employment Agreement), to the extent the Company achieves the Pre-Bonus EBITDA target
established by the Company’s Board of Directors for such year. Such bonus is subject to increase or decrease to the extent
actual Pre-Bonus EBITDA for such year is greater or less than the targeted amount, subject to the Company’s achievement of
at least 80% of targeted Pre-Bonus EBITDA.

●
Mr. Horsey will be entitled to a supplemental bonus with respect to each fiscal year in which the Company’s Adjusted
EBITDA (as defined in the Employment Agreement) exceeds both 20% of operating revenue for such year and 110% of
Adjusted EBITDA for the prior year.

●

In the event of the termination of Mr. Horsey’s employment by the Company other than for Cause, or by Mr. Horsey for Good
Reason (as such terms are defined in the Employment Agreement), Mr. Horsey will be entitled to (i) a cash payment in the
amount of $100,000, and (ii) aggregate severance payments equal to 18-months’ of his base salary; provided that if the
Company’s EBITDA for the preceding four fiscal quarters is less than $5 million, such severance payments shall be equal to
12-months’ of his base salary.

●
Mr. Horsey was awarded a stock option to purchase 200,000 shares of the Company’s common stock at an exercise price of
$2.00 per share. This option vests with respect to 40,000 shares of common stock on each of October 31, 2014, October 31,
2015, October 31, 2016, October 31, 2017 and October 31, 2018.

●

Mr. Horsey was awarded an additional stock option to purchase 400,000 shares of common stock at an exercise price of $2.00
per share. This option vests only upon a Liquidity Event (as defined in the Employment Agreement) as follows: as to (i)
100,000 shares of common stock if the Liquidity Event results in consideration paid to the Company’s stockholders of at least
$2.50 per share of common stock but less than $2.80 per share of common stock, (ii) 200,000 shares of common stock if such
Liquidity Event results in consideration paid to the Company’s stockholders of at least $2.80 per share of common stock but
less than $3.10 per share of common stock, (iii) 300,000 shares of common stock if such Liquidity Event results in
consideration paid to the Company’s stockholders of at least $3.10 per share of common stock but less than $6.00 per share of
common stock, and (iv) all 400,000 shares of common stock if such Liquidity Event results in consideration paid to the
Company’s stockholders of $6.00 per share or more
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The foregoing is a summary of the terms of the Employment Agreement and the Option Agreements entered into in connection
therewith, does not purport to be complete, and is subject to and qualified in its entirety by reference to the text of such agreements,
which have been filed as exhibits to this Current Report on Form 8-K.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit 10.1 Amended and Restated Employment Agreement between the Company and Charles Horsey, dated as of October 31,
2013.

Exhibit 10.2 Option Agreement between the Company and Charles Horsey, dated as of October 31, 2013 to purchase 200,000 shares
of Common Stock.

Exhibit 10.3 Option Agreement between the Company and Charles Horsey, dated as of October 31, 2013 to purchase 400,000 shares
of Common Stock.

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


SIGNATURES

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

November 12, 2013.

‘mktg, inc.’

By: /s/ Paul Trager
Paul Trager
Chief Financial Officer
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EXHIBIT INDEX

No. Description

Exhibit 10.1 Amended and Restated Employment Agreement between the Company and Charles Horsey, dated as of October 31,
2013.

Exhibit 10.2 Option Agreement between the Company and Charles Horsey, dated as of October 31, 2013 to purchase 200,000 shares
of Common Stock.

Exhibit 10.3 Option Agreement between the Company and Charles Horsey, dated as of October 31, 2013 to purchase 400,000 shares
of Common Stock.
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Exhibit 10.1

AMENDED AND RESTATED EMPLOYMENT AGREEMENT

AMENDED AND RESTATED EMPLOYMENT AGREEMENT (this “Agreement”), dated as of October 31, 2013,
by and between ‘mktg, inc.’, a Delaware corporation with its principal place of business at 75 Ninth Avenue, New York, New York
10011 (the “Company”) and CHARLIE HORSEY, an individual residing at 11 Edgewood Rd., Madison, New Jersey 07940
(“Executive”).

W I T N E S S E T H :

WHEREAS, Executive currently serves as the Company’s President and Chief Executive Officer pursuant to that certain
Employment Agreement between the Company and Executive dated as of June 30, 2008, as amended by an Amendment to Employment
Agreement dated as of December 22, 2008 and a Second Amendment to Employment Agreement dated as of May 12, 2010 (as so
amended, the “Original Employment Agreement”);

WHEREAS, the Company desires to continue to employ Executive, and Executive desires to continue to be employed by the
Company, subject to the terms and conditions set forth below;

WHEREAS, this Agreement shall be effective upon November 1, 2013 (the “Effective Date”); and

WHEREAS, this Agreement amends, restates and supersedes in its entirety the Original Employment Agreement, and the
Original Employment Agreement shall automatically terminate as of the Effective Date.

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements and covenants hereinafter set forth, the
parties hereto agree as follows:

1. Employment. The Company hereby employs Executive and Executive hereby accepts employment by the Company
for the period and on the terms and conditions set forth in this Agreement.

2. Position, Employment Duties and Responsibilities. Executive shall be employed as the Company’s President and
Chief Executive Officer, subject to such reasonable duties and responsibilities granted, and restrictions imposed by the Company’s
Board of Directors (the “Board”), and subject to the Company’s company policies and procedures. In addition, so long as Executive
remains the Company’s Chief Executive Officer, the Company will nominate Executive to serve on the Board of Directors and serve as
Chairman of the Board. Throughout the term of this Agreement, Executive shall devote his entire working time, energy and skill and
best efforts to the performance of his duties hereunder in a manner which will faithfully and diligently further the business and interests
of the Company. Notwithstanding the foregoing, and subject to the prior approval of the Board not to be reasonably withheld, Executive
shall be permitted to serve as a member of the board of directors of a limited number of other organizations, to the extent such service
would not result in a conflict with Executive’s duties to the Company or interfere with the proper performance of Executive’s duties and
responsibilities hereunder.
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3. Working Facilities. Executive will work out of offices of the Company located in New York, New York.

4. Compensation and Benefits.

4.1 Base Salary. For all of the services rendered by Executive to the Company, the Company shall pay to
Executive an initial annual base salary of five hundred thousand dollars ($500,000), payable in reasonable periodic installments in
accordance with the Company’s regular payroll practices in effect from time to time. In the event that during term the Company
achieves aggregate EBITDA (as defined below), for the most recent period of four consecutive fiscal quarters (“LTM EBITDA”) in
excess of (i) $10 million, Executive’s annual base salary shall be increased to five hundred fifty thousand dollars ($550,000), or (ii) $15
million, Executive’s annual base salary shall be increased to six hundred thousand dollars ($600,000). If following any increase in
Executive’s annual base salary under the preceding sentence, the Company’s LTM EBITDA decreases below $10 million or $15
million, as applicable, for two consecutive periods of four fiscal quarters (e.g., if following a salary increase under the preceding
sentence, LTM EBITDA as of both September 30, 2014 and December 31, 2014 is below $10 million or $15 million), Executive’s
annual base salary shall revert to either $500,000 (if LTM EBITDA for both periods is below $10 million) or $550,000 (if LTM
EBITDA for both periods is more than $10 million but less than $15 million). Each adjustment to Executive’s base salary under this
Section 4.1 shall be effective as of the first day of the month following the month in which the Company issues financial statements for
the quarter that requires such adjustment. Executive’s annual base salary may be further increased (but not decreased) from time to time
as the Board may determine in its sole discretion.

4.2 Signing Bonus. The Executive shall be entitled to a signing bonus in the amount of one hundred fifty
thousand dollars ($150,000), which shall be payable in full on the Effective Date.

4.3 Annual Performance Bonuses.

(a) EBITDA Bonus. During the term of this Agreement, Executive shall be entitled to receive an annual
incentive cash bonus with respect to each fiscal year of the Company, equal to four percent (4%) of Pre-Bonus EBITDA (as defined
below) for such year to the extent that the Company’s Pre-Bonus EBITDA for such year equal’s the target approved of by the Board for
such year (the “PB EBITDA Target”). In the event the Company achieves Pre-Bonus EBITDA for a fiscal year less than the PB
EBITDA Target but in excess of 80% of the PB EBITDA Target (the “Threshold EBITDA”), Executive shall be entitled to a bonus
equal to (a) four percent (4%) of the PB EBITDA Target, multiplied by (b) a fraction, the numerator of which shall be the amount by
which actual Pre-Bonus EBITDA achieved by the Company for such fiscal year exceeds the Threshold EBITDA for such year, and the
denominator of which shall be the amount by which the PB EBITDA Target for such fiscal year exceeds the Threshold EBITDA for
such year. In the event Pre-Bonus EBITDA in any fiscal year exceeds the PB EBITDA Target for such year, Executive’s bonus payable
under this Section 4.3(a) shall be increased so as to equal the sum of (i) four percent (4%) of the PB EBITDA Target for such year, plus
(ii) the Applicable Percentage (defined below) of the amount by which actual Pre-Bonus EBITDA for such year exceeds the PB
EBITDA Target for such year. The “Applicable Percentage” shall be a percentage of between 4.0% and up to a maximum of 10%,
increasing by 0.5% for each 1% increase in actual Pre-Bonus EBITDA over the PB EBITDA Target. By way of example, assuming the
PB EBITDA Target for a fiscal year is $10 million, if (i) actual Pre-Bonus EBITDA for such year is $10.1 million, the Applicable
Percentage will be 4.5%, (ii) actual Pre-Bonus EBITDA for such year is $10.2 million, the Applicable Percentage will be 5.0%, and (iii)
actual Pre-Bonus EBITDA for such year is $11.2 million, the Applicable Percentage will be 10.0%. Attached as Schedule A hereto is a
schedule illustrating in greater detail the bonuses payable under this Section 4.3(a).

2
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(b) Participation in Supplemental Bonus Pool. In addition to performance bonuses to be paid to Executive under
Section 4.3(a) and to other executives of the Company as a result of actual Pre-Bonus EBITDA in a fiscal year exceeding Threshold
EBITDA for such year, the Company shall make available to senior executives of the Company, including Executive, a supplemental
bonus pool (the “Supplemental Bonus Pool”) with respect to any fiscal year in which Adjusted EBITDA (as defined below) exceeds
both (i) 20% of the Company’s operating revenue for such year, and (ii) 110% of Adjusted EBITDA for the preceding fiscal year. The
Supplemental Bonus Pool shall be equal to 36% of the amount by which Adjusted EBITDA for such fiscal year exceeds 20% of the
Company’s operating revenue for such year, and shall be allocated among the Executive and other executives of the Company as
determined by the Board and the Executive.

(c) Definitions. For purposes of this Section 4.3

(i) “Adjusted EBITDA” for any fiscal year means the Company’s EBITDA for such year, plus all Public
Company Expenses incurred by the Company in such year;

(ii) “EBITDA” for any period shall be the Company’s operating income for such period, plus interest, tax,
depreciation and amortization expense for such period, plus share based compensation expense for such period, in each case,
calculated in accordance with generally accepted accounting principles and consistent with the Company’s current calculation
of “Modified EBITDA” in the reports it files with the Securities and Exchange Commission (the “SEC”); provided, however,
that EBITDA shall be (A) increased by the amount of (i) any extraordinary losses in such period, and (ii) the Company’s
interest in the net income in such period of any majority-owned subsidiaries (as adjusted to reflect any minority interest in such
subsidiary), and (B) decreased by the amount of (i) any extraordinary gains in such period, and (ii) the Company’s interest in
the net loss in such period of any majority-owned subsidiaries (as adjusted to reflect any minority interest in such subsidiary).

(iii) “Pre-Bonus EBITDA” for any fiscal year means the Company’s EBITDA for such year, before giving
effect to any bonuses paid to executive officers of the Company (including to the Executive pursuant to this Agreement); and

3
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(iv) “Public Company Expenses” shall consist of (a) printing, filing and legal fees incurred by the Company
in connection with the filing of periodic reports, proxy statements and other reports and statements with the SEC, (b) fees
payable to the Company’s stock transfer agent, (c) fees payable to the Company’s directors for serving on the Board or any
committee thereof, (d) fees payable to the Company’s independent auditors in connection with the review of its quarterly
financial statements and audit of its annual financial statements in excess of $100,000 in any fiscal year, and (e) other similar
fees approved of by the Board as constituting Public Company Expenses hereunder.

(c) Calculation and Timing of Payment. All calculation of bonuses payable to the Executive under this Section
4.3 Agreement with respect to any fiscal year will be made in good faith by the Compensation Committee of the Board (or if there is
then no such Committee, by the entire Board), based on the Company’s audited financial statements for such fiscal year, and will be
paid within ten (10) business days following the completion of such audit. Executive shall only be entitled to payment of bonuses due to
him under this Section 4.3 to the extent Executive is an employee of the Company on the date such bonus is paid or required to be paid;
provided, however, that in the event Executive’s employment with the Company is terminated following the completion of a fiscal year
but prior to the payment of bonuses with respect to such fiscal year, and such termination was by the Company without Cause (as
defined in Section 7), due to the Executive’s death or disability, or by the Executive for Good Reason (as defined in Section 5.3), then
the Executive or his estate, as applicable, shall be entitled to the payment of all bonuses under this Section 4.3 for such completed fiscal
year as if Executive were an employee of the Company.

4.4 Employee Benefits. Executive shall be entitled to participate in and be provided with health insurance, life
insurance and other benefit plans and programs offered to and or made available to the Company’s employees. In addition, Executive
shall be entitled to paid holidays in accordance with the Company’s regular policy and twenty days of vacation in each calendar year
and reasonable absences for illness. Any vacation time not taken during any calendar year of employment shall not be carried into any
subsequent calendar year, and the Company shall not be obligated to pay Executive for any vacation time available to but not used by
Executive within the prescribed period.

4.5 Travel, Entertainment and Other Business Expenses. During the period of employment pursuant to this
Agreement, Executive will be reimbursed for reasonable expenses incurred for the benefit of the Company in accordance with the
general policy of the Company. Those reimbursable expenses shall include properly documented, authorized or otherwise reasonably
required, travel, entertainment and other business expenses incurred by Executive, other than those expenses related to or in connection
with routine commutation to and from Executive’s home, in accordance with the Company’s general policy. In addition, the Company
will reimburse the Executive for legal fees incurred by him in negotiating this Agreement in a maximum amount not to exceed $15,000,
payable with ten (10) days of presentation of invoices therefor.

4.6 Deductions. All references herein to compensation to be paid to Executive are to the gross amounts thereof
which are due hereunder. The Company shall have the right to deduct therefrom all taxes which may be required to be deducted or
withheld under any provision of the law (including, without limitation, social security payments, income tax withholding and any other
deduction required by law) now in effect or which may become effective at any time during the term of this Agreement.

4
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4.7 Option Grants.

(a) Initial Option Grant. On the Effective Date, Executive shall be awarded a stock option to purchase 200,000
shares of the Company’s common stock, par value $.001 per share (“Common Stock”), at an exercise price of $2.00 per share in the
form attached hereto as Exhibit A-1. Such option shall be exercisable for a 10-year period commencing on the Effective Date, and shall
vest with respect to 40,000 shares of Common Stock on each anniversary of the Effective Date.

(b) Liquidity Option Grant. Executive shall be awarded an additional stock option on the Effective Date to
purchase 400,000 shares of Common Stock at an exercise price of $2.00 per share, in the form attached hereto as Exhibit A-2. Such
option shall be exercisable only upon the occurrence of a Liquidity Event (as defined below), and in such event such option shall be
exercisable as to (i) 100,000 shares of Common Stock if such Liquidity Event results in consideration paid to the Company’s
stockholders of at least $2.50 per share of Common Stock but less than $2.80 per share of Common Stock, (ii) 200,000 shares of
Common Stock if such Liquidity Event results in consideration paid to the Company’s stockholders of at least $2.80 per share of
Common Stock but less than $3.10 per share of Common Stock, (iii) 300,000 shares of Common Stock if such Liquidity Event results in
consideration paid to the Company’s stockholders of at least $3.10 per share of Common Stock but less than $6.00 per share of
Common Stock, and (iv) all 400,000 shares of Common Stock if such Liquidity Event results in consideration paid to the Company’s
stockholders of $6.00 per share or more.

(c) Liquidity Event. “Liquidity Event” shall mean any (i) consolidation or merger of the Company where the
stockholders of the Company, immediately prior to the consolidation or merger, do not, immediately after the consolidation or merger,
beneficially own, directly or indirectly, shares representing in the aggregate fifty percent (50%) or more of the voting shares of the
corporation issuing cash or securities in the consolidation or merger (or of its ultimate parent corporation, if any), (ii) any sale, lease,
exchange or other transfer (in one transaction or a series of transactions contemplated or arranged by any party as a single plan) of all or
substantially all of the assets of the Company or (iii) any liquidation or dissolution of the Company, as a result of which (in each case of
clauses (i), (ii) and (iii)), the Company’s stockholders receive cash and/or marketable securities listed on a national securities exchange
(other than of the Company). For the purpose of valuing any shares of marketable securities received by the Company’s stockholders on
a Liquidity Event, such shares shall be valued at the closing sales price of such shares on the principal stock exchange on which such
shares are listed or traded on the date of such Liquidity Event.

4.8 Life Insurance Policy. The Company shall continue to maintain in effect the term life insurance policy
insuring the life of Executive previously purchased by the Company. Following any termination of employment, Executive shall be
permitted to continue such policy by paying premiums directly. Notwithstanding anything to the contrary in this Section 4.7, the
Company shall not be obligated to expend more than $1,000 per year to maintain such policy.

5

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


5. Term; Severance.

5.1 Term. This Agreement shall be for a term of five (5) years commencing on the Effective Date, unless sooner
terminated as hereinafter provided. The term of this Agreement shall automatically be renewed for successive periods of one year after
the initial five-year term unless either the Executive or the Company the Company delivers a written notice of termination to the other
party at least 180 days prior to the start of any such renewal period.

5.2 Severance. In the event (a) the Company terminates Executive’s employment under this Agreement for any
reason other than for “Cause” under Section 7, or (b) Executive terminates his employment under this Agreement for Good Reason (as
defined below), Executive shall be entitled to receive (i) a cash payment in the amount of $100,000 payable within 10 business days of
the date of termination, and (ii) aggregate severance payments (“Severance Payments”), equal to 18-months’ of Executive’s then
monthly base salary under Section 4.1; provided, however, that if the Company’s LTM EBITDA as of the date of such termination is
less than $5,000,000, the Severance Payments shall be equal to 12-months’ of Executive’s then monthly base salary under Section 4.1.
The Severance Payments shall be paid to Executive in equal monthly installments, each such installment equal to Executive’s then
monthly base salary under Section 4.1, provided Executive is then in compliance with his obligations under Section 6 of this
Agreement.

5.3 Good Reason. For the purposes hereof, “Good Reason” shall mean the occurrence of any of the following
events without Executive’s consent: (i) a reduction in Executive’s base salary to an amount below that provided for under Section 4.1,
(ii) the termination or material reduction of any material employee benefit or perquisite enjoyed by the Executive (other than in
connection with the termination or reduction of such benefit or perquisite to all executives of the Company or as may be required by
law), (iii) the Company relocates its offices outside of the greater New York metropolitan area requiring Executive to relocate his
primary residence in order to perform his duties and responsibilities described herein; (iv) a material diminution in Employee’s
authority, duties or responsibilities, or (v) the failure of the Company to obtain the assumption in writing of its obligation to perform this
Agreement by any successor to all or substantially all of the assets of the Company within thirty (30) calendar days after the closing of a
merger, consolidation, sale or similar transaction. Notwithstanding the foregoing, following written notice from the Executive of any of
the events described in (i) through (iv) above, the Company shall have thirty (30) calendar days in which to cure the alleged conduct. If
the Company fails to cure, the Executive’s termination shall become effective on the 31st calendar day following such written notice.

6. Nondisclosure and Non-Compete.

6.1 Definitions. The following words and expressions used in this Agreement shall have the respective
meanings hereby assigned to them as follows:

6
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(a) “Affiliate” shall mean any partnership, firm, corporation, association, trust, unincorporated
organization or other entity, that directly, or indirectly through one or more intermediaries, controls, is controlled by, or is under
common control with, the Company.

(b) “Business Associate” shall mean and refer to any individual, partnership, corporation, associations
or other business enterprise in any form which has had in the past, have currently, shall have or be attempting to develop during the
Restriction Period a business relationship with the Company or any of its Affiliates as a customer or supplier.

(c) “Customer” shall mean and refer to any past or current customer of the Company or any of its
Affiliates and shall also include those prospective customers who are actively being marketed by the Company or any of its Affiliates
during the term of this Agreement.

(d) “Competitor” shall mean and refer to any individual, partnership, corporation, association or other
business enterprise in any form, other than the Company and its subsidiaries, which at any time during the Restriction Period, either
directly or indirectly, (i) engages in the business of promotion marketing as an agent, and sells to Customers in the Restriction Area or
(ii) engages in any other business directly competitive with the Company or any of its subsidiaries and sells to Customers in the
Restriction Area, provided that work done, not as an agent, but for a principal’s own account, as an employee of such principal, shall not
be considered participation with a Competitor.

(e) “Confidential Information” shall mean and refer to all information of the Company and its Affiliates
which is not generally known or available to the public or a Competitor (whether or not in written or tangible form), the knowledge of
which could benefit a Competitor, including without limitation, all of the following types of information:

(i) information pertaining to, Customers, Personnel and Business Associates;

(ii) research, projections, financial information, cost and pricing information, invoices and internal
accounting statistics;

(iii) product or service development plans and marketing strategies;

(iv) purchasing methods; and

(v) trade secrets, or other knowledge or processes of or developed by the Company or any of its
Affiliates.

(f) “Confidential Materials” shall mean and refer to any and all documents, materials, programs,
recordings or any other tangible media (including, without limitation, copies or reproductions of any of the foregoing) in which
Confidential Information may be contained.

7
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(g) “Personnel” shall mean and refer to any and all employees, contractors, agents, brokers, consultants
or other individuals rendering services to the Company or any of its Affiliates for compensation in any form, whether employed by or
independent of the Company or any of its Affiliates.

(h) “Restriction Area” shall mean and refer to the United States.

(i) “Restriction Period” shall mean and refer to the period of time, commencing on Executive’s date of
employment and expiring 12 months after, for any reason whatsoever, the employment relationship between Executive and the
Company or any of its Affiliates terminates.

6.2 Covenant Not to Compete.

(a) During the Restriction Period, Executive shall not directly or indirectly, own, manage, invest or
acquire any economic stake or interest in, or otherwise engage or participate in any manner whatsoever in any Competitor (whether as a
proprietor, partner, shareholder, investor, manager, director, officer, employee, venturer, representative, agent, broker, independent
contractor, consultant, or other participant). Executive, however, shall not be prohibited from owning a passive investment of less than
two percent (2%) of the outstanding shares of capital stock or bonds of a corporation, which stock or bonds are listed on a national
securities exchange or are publicly traded in the over-the-counter market.

(b) The parties recognize the possibility that there might be some limited ways, which the parties do
not now contemplate, through which Executive might be able to participate in a Competitor, and which pose no risk of harm to the
interests of the Company or its Affiliates. If, prior to beginning any such relationship with a Competitor, Executive makes a full
disclosure to the Company of the nature of Executive’s proposed participation, the Company agrees to evaluate whether it or its
Affiliates will suffer any risk of harm to it or their respective interests, and will notify Executive if it has any objection to Executive’s
proposed participation; provided, however, that the Company’s failure to notify Executive shall not be deemed to be an approval of
Executive’s proposed participation. The Company’s determination in this regard shall be final and not subject to review. If Executive
fails to make the prior disclosure required by this Section 6.2(b), it shall be conclusively presumed and Executive shall be deemed to
have admitted that his participation in a Competitor during the Restriction Period will cause harm to the interests of the Company or its
Affiliates.

6.3 Covenant Not to Interfere.

(a) During the Restriction Period, Executive shall not, directly or indirectly, solicit, induce or influence,
or attempt to induce or influence, any Customer to terminate a relationship which has been formed or that Executive knows is being
formed with the Company or any of its Affiliates, or to reduce the extent of, discourage the development of, or otherwise harm its
relationship with the Company or any of its Affiliates, including, without limitation, to commence or increase its relationship with any
Competitor.
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(b) During the Restriction Period, Executive shall not, other than during the term of this Agreement
consistent with his duties and obligations under Section 2 hereof, directly or indirectly, recruit, solicit, induce or influence, any
Personnel known by Executive to be employed by the Company or any of its Affiliates to discontinue, reduce the extent of, discourage
the development of, or otherwise harm their relationship or commitment to the Company or its Affiliates, including, without limitation,
by employing, seeking to employ or inducing or influencing a Competitor to employ or seek to employ any Personnel of the Company
or any of its Affiliates, or inducing an employee of the Company or any of its Affiliates to leave employment by the Company or its
Affiliate, as the case may be. Any general solicitation to the public that is not directed at the Company and/or any of its Affiliates shall
not constitute a breach of this paragraph, and the restrictions set forth herein shall not apply to any person (i) who initiates contact with
Executive or Executive’s then current employer in response to a general solicitation to the public, or (ii) who initiates contact with
Executive or Executive’s then current employer in response to any general search conducted by a placement firm which does not
expressly target such Personnel.

(c) During the Restriction Period, Executive shall not, other than during the term of this Agreement
consistent with his duties and obligations under Section 2 hereof, directly or indirectly, solicit, induce or influence, or attempt to induce
or influence, any Business Associate to discontinue, reduce the extent of, discourage the development of, or otherwise harm its
relationship with the Company or any of its Affiliates, including, without limitation, by inducing a Business Associate to commence,
increase the extent of, develop or otherwise enhance its relationship with any Competitor, or to refuse to do business with the Company
or any of its Affiliates.

6.4 Confidential Information.

(a) Duty to Maintain Confidentiality. Executive shall maintain in strict confidence and duly safeguard
to the best of his ability any and all Confidential Information. Executive covenants that Executive will become familiar with and abide
by all policies and rules issued by the Company now or in the future dealing with Confidential Information.

(b) Covenant Not to Disclose, Use or Exploit. Executive shall not, directly or indirectly, disclose to
anyone or use or otherwise exploit for the benefit of anyone, other than the Company and its Affiliates, any Confidential Information.

(c) Confidential Materials. All Confidential Materials are and shall remain the exclusive property of
the Company. No Confidential Materials may be copied or otherwise reproduced, removed from the premises of the Company, or
entrusted to any person or entity (other than the Personnel entitled to such materials by authorization of the Company) without prior
written permission from the Company. Notwithstanding the foregoing, Executive may copy Confidential Information and remove such
Confidential Information from the Company’s premises to Executive’s residence, in each case, in the ordinary course of business in the
discharge of Executive’s duties and obligations under this Agreement.
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6.5 Company Property. Any and all writings, improvements, processes, procedures and/or techniques which
Executive may make, conceive, discover or develop, either solely or jointly with any other person or persons, at any time during the
term of this Agreement, whether during working hours or at any other time and whether at request or upon the suggestion of the
Company or any Affiliate thereof, which relate to or are useful in connection with any business now or hereafter carried on or
contemplated by the Company or any Affiliate thereof, including developments or expansions of its present fields of operations, shall be
the sole and exclusive property of the Company. Executive shall make full disclosure to the Company of all such writings,
improvements, processes, procedures and techniques, and shall do everything necessary or desirable to vest the absolute title thereto in
the Company. Executive shall not be entitled to any additional or special compensation or reimbursement regarding any and all such
writings, improvements, processes, procedures and techniques. Notwithstanding anything contained herein to the contrary, nothing
herein shall restrict the Executive in the use of general information, thoughts and processes acquired by Executive prior to the
commencement of his employment with the Company hereunder during his career in the marketing and promotion field.

7. Discharge for Cause. the Company may discharge Executive at any time for Cause. For purposes of this Agreement,
“Cause” shall mean (a) indictment for criminal conduct constituting a felony offense, (b) alcohol or drug abuse which impairs
Executive’s performance of his duties hereunder in any material respect, or (c) incompetence, insubordination, willful misconduct,
willful violation of any express direction or any reasonable rule or regulation established by the Board from time to time, after, in each
case under this clause (c) which is capable of curing, written notice is provided to Executive and Executive has failed to cure such acts
or action after a period of fifteen (15) days. In the event that the Company wishes to discharge Executive under clause (c) above, the
Company shall notify Executive in writing of the Company’s intention to discharge Executive and of the time (which shall be at least 48
hours after such notice) and place when Executive may have a hearing before the Board. Within five (5) business days following such
hearing, the Board shall advise Executive of its determination and, if Executive is to be terminated, of the date of Executive’s
termination. In the event of any termination pursuant to this Section 7, the Company shall have no further obligations or liabilities
hereunder after the date of such discharge.

8. Consequences Upon Termination.

8.1 Payment of Compensation Owed. Upon the termination of Executive’s employment and this Agreement for
any reason whatsoever, the Company shall promptly pay to Executive all compensation owed to Executive up until the date of
termination.

8.2 Return of Property. Upon the termination of Executive’s employment and this Agreement for any reason
whatsoever, Executive shall promptly return to the Company all Confidential Materials in his possession or within Executive’s control,
all keys, credit cards, business card files and other property belonging to the Company.

10
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9. Remedies.

9.1 Equitable Relief. The parties acknowledge that the provisions and restrictions of Section 6 of this
Agreement are reasonable and necessary for the protection of the legitimate interests of the Company and Executive. The parties further
acknowledge that the provisions and restrictions of Section 6 of this Agreement are unique, and that any breach or threatened breach of
any of these provisions or restrictions by Executive will provide the Company with no adequate remedy at law, and the result will be
irreparable harm to the Company. Therefore, the parties agree that upon a breach or threatened breach of the provisions or restrictions of
Section 6 of this Agreement by Executive, the Company shall be entitled, in addition to any other remedies which may be available to it,
to institute and maintain proceedings at law or in equity, to recover damages, obtain specific performance or a temporary or permanent
injunction, without the necessity of establishing the likelihood of irreparable injury or proving damages and without being required to
post bond or other security.

9.2 Modification of Restrictions; Full Restriction Period. If the Restriction Period, the Restriction Area or the
scope of activity restricted in Article 6 should be adjudged unreasonable in any proceeding, then the Restriction Period shall be reduced
by such number of months, the Restriction Area shall be reduced by the elimination of such portion thereof or the scope of the restricted
activity shall be modified, or any or all of the foregoing, so that such restrictions may be enforced in such area and for such time as is
adjudged to be reasonable. If Executive violates any of the restrictions contained in Article 6, the Restriction Period shall not run in
favor of Executive from the time of commencement of any such violation until such time as such violation shall be cured by Executive
to the reasonable satisfaction of the Company.

9.3 Arbitration. Except for the provisions of Sections 9.1 and 9.2 above, any controversy, dispute, or difference
arising out of or relative to this Agreement or the breach thereof shall be determined by arbitration in New York City before three
arbitrators. The arbitration shall be governed by the Federal Arbitration Act and administered by the American Arbitration Association
under its Commercial Arbitration Rules, provided that persons eligible to be selected as arbitrators shall be limited to attorneys-at-law
who have practiced law for at least 15 years as an attorney in New York specializing in either general commercial litigation or general
corporate and commercial matters. A demand for arbitration under this provision shall be made in writing to the other party within sixty
(60) days of the date the party demanding arbitration knew or should have known of the event giving rise to the claim, but in no event
more than two (2) years after the event giving rise to the claim, or the claim shall be forever barred. The parties agree that judgment
upon any award rendered may be entered in any court having jurisdiction thereof as an enforceable judgment or decree.

10. Consideration for Restrictive Covenants. Executive acknowledges that the execution of this Agreement and
compliance with it by the Company shall constitute fair and adequate consideration for Executive’s compliance with the restrictive
covenants contained in the respective sections of this Agreement.

11. Miscellaneous.

11.1 Governing Law. This Agreement, its interpretation, performance and enforcement, and the rights and
remedies of the parties hereto, shall be governed and construed by the laws of the State of New York applicable to contracts to be
performed wholly within New York, without regard to principles of conflicts of laws and without the aid of any canon, custom or rule of
law requiring construction against the drafter.
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11.2 Waiver. A waiver by any party of any condition or the breach of any term, covenant, representation or
warranty contained in this Agreement, whether by conduct or otherwise, in any one or more instances, shall not be deemed or construed
as a further or continuing waiver of any such condition or the breach of any other term, covenant, representation, or warranty set forth in
this Agreement.

11.3 Additional Restrictions. The restrictions contained in this Agreement are cumulative with, and not in
replacement of, any other restrictions to which Executive may otherwise be subject.

11.4 Entire Agreement. This Agreement contains the entire agreement between the parties hereto with respect to
the subject matter hereof and supersedes all prior agreements (including the Original Employment Agreement), and contemporaneous
understandings, inducements or conditions, express or implied, written or oral, between the parties with respect to the subject matter
hereof. The express terms hereof control and supersede any course of performance and/or usage of the trade inconsistent with any of the
terms hereof.

11.5 Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing
and shall be given or made (and shall be deemed to have been duly given or made upon receipt) by delivery in person, by courier
service, by telecopy or by registered or certified mail (postage prepaid, return receipt requested) to the respective parties at the following
addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 11.5):

(a) if to the Company:

‘mktg, inc.’
75 Ninth Avenue
New York, New York 10011
Telecopy: (212) 660-3878
Attention: Chief Financial Officer

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

Alston & Bird LLP
90 Park Avenue
New York, NY 10016
Attn: Zev M. Bomrind, Esq.
Telecopy: (212) 922-3880

(b) if to Executive:

Charlie Horsey
11 Edgewood Rd.
Madison, New Jersey 07940
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with a copy (which shall not constitute notice) to:

Golenbock Eiseman Assor Bell & Peskoe LLP
437 Madison Ave., 40th Floor
New York, NY 10022
Attn: Lawrence R. Haut, Esq.
Telecopy: (212) 754-0330

11.6 Headings. The descriptive headings contained in this Agreement are for convenience of reference only and
shall not affect in any way the meaning or interpretation of this Agreement.

11.7 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being
enforced by any law or public policy, all other terms and provisions of this Agreement shall nevertheless remain in full force and effect
so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to
any party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an
acceptable manner in order that the transactions contemplated hereby are consummated as originally contemplated to the greatest extent
possible.

11.8 Counterparts. This Agreement may be executed in one or more counterparts, and by the different parties
hereto in separate counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall
constitute one and the same agreement.

11.9 Amendment or Termination. No agreement shall be effective to change, modify, waive, release, amend,
terminate, discharge or effect an abandonment of this Agreement, in whole or in part, unless such agreement is in writing, refers
expressly to this Agreement and is signed by the party against whom enforcement of the change, modification, waiver, release,
amendment, termination, discharge or effectuation of the abandonment is sought.

11.10 Indemnification.

(a) The Company agrees that if the Executive is made a party, or is threatened to be made a party, to any
action, suit or proceeding, whether civil, criminal, administrative or investigative (“Proceeding”), by reason of the fact that he is or was
a director, officer or employee of the Company or any of its Affiliates or is or was serving at the request of the Company as a director,
officer, member, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, including service with
respect to employee benefit plans, whether or not the basis of such Proceeding is the Executive’s alleged action in an official capacity
while serving as a director, officer, member, employee or agent, the Executive shall be indemnified and held harmless by the Company
to the fullest extent legally permitted or authorized by the Company’s certificate of incorporation or bylaws or resolutions of the
Company’s Board of Directors or, if greater, by the laws of the State of Delaware, against all cost, expense, liability and loss (including,
without limitation, attorney’s fees, judgments, fines, excise taxes or other liabilities or penalties and amounts paid or to be paid in
settlement) reasonably incurred or suffered by the Executive in connection therewith, and such indemnification shall continue as to the
Executive even if he has ceased to be a director, member, employee or agent of the Company or other entity and shall inure to the
benefit of the Executive’s heirs, executors and administrators.
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(b) Neither the failure of the Company (including its board of directors, independent legal counsel or
stockholders) to have made a determination prior to the commencement of any proceeding concerning payment of amounts claimed by
the Executive under Section 11.10(a) above that indemnification of the Executive is proper because he has met the applicable standard
of conduct, nor a determination by the Company (including its Board of Directors, independent legal counsel or stockholders) that the
Executive has not met such applicable standard of conduct, shall create a presumption that the Executive has not met the applicable
standard of conduct.

(c) The Company agrees to continue and maintain directors’ and officers’ liability insurance policy covering the
Executive to the extent the Company provides such coverage for its other executive officers and directors, as applicable.

11.11 Code Section 409A.

(a) This Agreement shall be interpreted and administered in a manner so that any amount or benefit payable
hereunder shall be paid or provided in a manner that is either exempt from or compliant with the requirements of Section 409A of the
Internal Revenue Code of 1986, as amended (the “Code”) and applicable Internal Revenue Service guidance and Treasury Regulations
issued thereunder (and any applicable transition relief under Section 409A of the Code). Nevertheless, the tax treatment of the benefits
provided under the Agreement is not warranted or guaranteed. Neither the Company nor its directors, officers, employees or advisers
shall be held liable for any taxes, interest, penalties or other monetary amounts owed by Executive as a result of the application of
Section 409A of the Code.

(b) Notwithstanding anything in this Agreement to the contrary, to the extent that any amount or benefit that
would constitute non-exempt “deferred compensation” for purposes of Section 409A of the Code (“Non-Exempt Deferred
Compensation”) would otherwise be payable or distributable hereunder, or a different form of payment of such Non-Exempt Deferred
Compensation would be effected, by reason of Executive’s termination of employment, such Non-Exempt Deferred Compensation will
not be payable or distributable to Executive, and/or such different form of payment will not be effected, by reason of such circumstance
unless the circumstances giving rise to such termination of employment meet any description or definition of “separation from service”
in Section 409A of the Code and applicable regulations (without giving effect to any elective provisions that may be available under
such definition). This provision does not affect the dollar amount or prohibit the vesting of any Non-Exempt Deferred Compensation
upon a termination of employment. If this provision prevents the payment or distribution of any Non-Exempt Deferred Compensation,
or the application of a different form of payment, such payment or distribution shall be made at the time and in the form that would have
applied absent the non-409A-conforming event.
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(c) Notwithstanding anything in this Agreement to the contrary, if any amount or benefit that would constitute
Non-Exempt Deferred Compensation would otherwise be payable or distributable under this Agreement by reason of Executive’s
separation from service during a period in which he is a Specified Employee (as defined below), then, subject to any permissible
acceleration of payment by the Company under Treas. Reg. Section 1.409A-3(j)(4)(ii) (domestic relations order), (j)(4)(iii) (conflicts of
interest), or (j)(4)(vi) (payment of employment taxes): (i) the amount of such Non-Exempt Deferred Compensation that would otherwise
be payable during the six-month period immediately following Executive’s separation from service will be accumulated through and
paid or provided on the first day of the seventh month following Executive’s separation from service (or, if Executive dies during such
period, within 30 days after Executive’s death) (in either case, the “Required Delay Period”); and (ii) the normal payment or distribution
schedule for any remaining payments or distributions will resume at the end of the Required Delay Period. For purposes of this
Agreement, the term “Specified Employee” has the meaning given such term in Code Section 409A and the final regulations thereunder.

(d) Each payment of termination benefits under Section 5.2(a) of this Agreement shall be considered a separate
payment, as described in Treas. Reg. Section 1.409A-2(b)(2), for purposes of Section 409A of the Code.

(e) If Executive is entitled to be paid or reimbursed for any taxable expenses under Sections 4.4 or 4.5 hereof,
and such payments or reimbursements are includible in Executive’s federal gross taxable income, the amount of such expenses
reimbursable in any one calendar year shall not affect the amount reimbursable in any other calendar year, and the reimbursement of an
eligible expense must be made no later than December 31 of the year after the year in which the expense was incurred. No right of
Executive to reimbursement of expenses under Sections 4.4 or 4.5 hereof shall be subject to liquidation or exchange for another benefit.

(f) The Company shall have the sole authority to make any accelerated distribution permissible under Treas.
Reg. Section 1.409A-3(j)(4) to Executive of deferred amounts, provided that such distribution meets the requirements of Treas. Reg.
Section 1.409A-3(j)(4).
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first written above.

‘mktg, inc.’

By /s/ Paul Trager
Paul Trager, Chief Financial Officer

/s/ Charlie Horsey
Charlie Horsey
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Exhibit A-1

Initial Option Grant
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Exhibit A-2

Liquidity Option Grant
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Schedule A

EBITDA BONUS ILLUSTRATION
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Exhibit 10.2

OPTION AGREEMENT

OPTION AGREEMENT (this “Option Agreement”), dated as of October 31, 2013, by and between ‘mktg, inc.’, a
Delaware corporation (the “Company”) and CHARLIE HORSEY (the “Optionee”).

WHEREAS, the Company and Optionee have entered into an Amended and Restated Employment Agreement dated
as of October 31, 2013 (the “Employment Agreement);

WHEREAS, pursuant to Section 4.7(a) of the Employment Agreement, the Company has agreed to grant the
Optionee an option to purchase 200,000 shares of the Company’s common stock, $.001 par value per share (“Common Stock”);

WHEREAS, this Option Agreement is being entered into, and the option provided for herein is being granted,
pursuant to Section 4.7(a) of the Employment Agreement; and

WHEREAS, terms used but not otherwise defined herein shall have the respective meanings provided for in the
Employment Agreement.

NOW, THEREFORE, the parties agree as follows:

1. Grant of Option.

(a) Pursuant to the Employment Agreement, and subject to the terms and conditions set forth herein,
the Company hereby grants to the Optionee the right and option (the “Option”) to purchase all or any part of 200,000 shares (the
“Option Shares”) of Common Stock.

(b) The Option is not intended to qualify as an incentive stock option, as defined in Section 422 of the
Internal Revenue Code of 1986, as amended (the “Code”).

2. Purchase Price.

The purchase price with respect to the Option Shares shall be $2.00 per share.

3. Time of Exercise; Term.

(a) The Option shall become exercisable as to (i) 40,000 Option Shares, on the day immediately
preceding the one-year anniversary of the Effective Date; (ii) an additional 40,000 Option Shares, on the day immediately preceding the
two-year anniversary of the Effective Date; (iii) an additional 40,000 Option Shares, on the day immediately preceding the three-year
anniversary of the Effective Date; (iv) an additional 40,000 Option Shares, on the day immediately preceding the four-year anniversary
of the Effective Date; and (v) the final 40,000 Option Shares, on the day immediately preceding five-year anniversary of the Effective
Date.
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(b) Subject to the earlier expiration as provided in Section 6 hereof, the Option shall expire and cease
to have any force or effect at 5:00 p.m., New York City time, on the day immediately preceding the ten-year anniversary of the Effective
Date.

4. Adjustment Upon Changes in Capitalization.

(a) The aggregate number of Option Shares and purchase price with respect thereto shall be
appropriately adjusted for any increase or decrease in the number of issued shares of Common Stock resulting from a subdivision or
consolidation of shares or other capital adjustment, or the payment of a stock dividend or other increase or decrease in such shares,
effected without receipt of consideration by the Company, or other change in corporate or capital structure.

(b) Any adjustment under this Section 4 in the number of Option Shares shall apply proportionately to
only the unexercised portion of the Option. If fractions of a share would result from any such adjustment, the adjustment shall be
revised to the nearest whole number of shares.

5. Method of Exercising Option and Withholding.

(a) The Option shall be exercised by the delivery by the Optionee to the Company at its principal office
(or at such other address as may be established by the Company) of written notice of the number of Option Shares with respect to which
the Option is exercised, accompanied by payment in full of the aggregate purchase price for such Option Shares. Payment for such
Option Shares shall be made (i) in U.S. dollars by personal check, bank draft or money order payable to the order of the Company, by
money transfers or direct account debits; (ii) through the delivery or deemed delivery based on attestation to the ownership of shares of
Common Stock with a Fair Market Value (as defined in the Company’s 2010 Equity Incentive Plan (the “2010 Plan”)) on the date of
exercise equal to the total payment due; (iii) pursuant to a broker-assisted “cashless exercise” program if established by the Company; or
(iv) by a combination of the methods described in (i) through (iii) above.

(b) The Company’s obligation to deliver shares of Common Stock upon the exercise of the Option
shall be subject to the payment by the Optionee of any applicable federal, state and local withholding tax. The Company shall, to the
extent permitted by law, have the right to deduct from any payment of any kind otherwise due to the Optionee any federal, state or local
taxes required to be withheld with respect to such payment. Subject to the right of the Company to disapprove any such election and
require the withholding tax in cash, the Optionee shall have the right to elect to pay the withholding tax with shares of Common Stock
to be received upon exercise of the Option or which are otherwise owned by the Optionee, valued at the Fair Market Value thereof on
the date of exercise. Any election to pay withholding taxes with stock shall be irrevocable once made.
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6. Termination of Employment.

(a) If the employment of the Optionee with the Company shall be terminated for Cause, the Option to
the extent not theretofore exercised shall expire forthwith.

(b) If the Optionee’s employment with the Company shall terminate because of Optionee’s Disability
(as defined in the 2010 Plan), the Option may be exercised at any time within one year after such termination, subject to the provisions
of subsection (e) of this Section 6. The Option, to the extent unexercised, shall expire on the date one-year after the Optionee’s
employment with the Company is so terminated.

(c) If the Optionee’s employment with the Company shall terminate because of Optionee’s death, the
Option may be exercised at any time within 18 months after such termination, subject to the provisions of subsection (e) of this Section
6. The Option, to the extent unexercised, shall expire on the date 18 months after the Optionee’s death.

(d) If the Optionee’s employment with the Company shall terminate other than by reason of death,
Disability or for Cause, the Option may be exercised at any time within three months after such termination, subject to the provisions of
subsection (e) of this Section 6. The Option, to the extent unexercised, shall expire on the day three months after the termination of the
Optionee’s employment with the Company is so terminated.

(e) The Option may not be exercised pursuant to this Section 6 except to the extent that the Optionee
was entitled to exercise the Option at the time of the termination of his employment, or at the time of his death, provided, however, that
in no event may the Option be exercised later than the termination date set forth in subsection 3(b).

7. Change in Control; Corporate Transaction.

(a) If a Change in Control (as defined in the 2010 Plan) occurs and Optionee’s employment with the Company
has not terminated prior to the effective time of the Change in Control, then, as of the effective time of such Change in Control, the
vesting and exercisability of all of the Option Shares shall be accelerated in full.
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(b) If any payment or benefit Optionee would receive pursuant to a Change in Control from the Company or
otherwise (“Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and (ii) but for this
sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such Payment shall be equal to the
Reduced Amount. The “Reduced Amount” shall be either (x) the largest portion of the Payment that would result in no portion of the
Payment being subject to the Excise Tax or (y) the largest portion, up to and including the total, of the Payment, whichever amount,
after taking into account all applicable federal, state and local employment taxes, income taxes, and the Excise Tax (all computed at the
highest applicable marginal rate), results in Optionee’s receipt, on an after-tax basis, of the greater amount of the Payment
notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in payments or benefits
constituting “parachute payments” is necessary so that the Payment equals the Reduced Amount, reduction shall occur in the following
order unless Optionee elects in writing a different order (provided, however, that such election shall be subject to Company approval if
made on or after the effective date of the event that triggers the Payment): reduction of cash payments; cancellation of accelerated
vesting under this Option Agreement; cancellation of accelerated vesting of “Stock Awards” under the 2010 Plan; reduction of
employee benefits. In the event that acceleration of vesting of Stock Award compensation is to be reduced, such acceleration of vesting
shall be cancelled in the reverse order of the date of grant of such Stock Awards (i.e., earliest granted Stock Award cancelled last) unless
cancellation of accelerated vesting of Stock Awards elects in writing a different order for cancellation.

(c) The accounting firm engaged by the Company for general audit purposes as of the day prior to the effective
date of the Change in Control shall perform the foregoing calculations. If the accounting firm so engaged by the Company is serving as
accountant or auditor for the individual, entity or group effecting the Change in Control, the Company shall appoint a nationally
recognized accounting firm to make the determinations required hereunder. The Company shall bear all expenses with respect to the
determinations by such accounting firm required to be made hereunder. The accounting firm engaged to make the determinations
hereunder shall provide its calculations, together with detailed supporting documentation, to Optionee and the Company within fifteen
(15) calendar days after the date on which Optionee’s right to a Payment is triggered (if requested at that time by Optionee or the
Company) or such other time as requested by Optionee or the Company. If the accounting firm determines that no Excise Tax is payable
with respect to a Payment, either before or after the application of the Reduced Amount, it shall furnish Optionee and the Company with
an opinion reasonably acceptable to Optionee that no Excise Tax will be imposed with respect to such Payment. Any good faith
determinations of the accounting firm made hereunder shall be final, binding and conclusive upon Optionee and the Company.

(d) In the event of a Corporate Transaction (as defined in the 2010 Plan), and subject to acceleration under
Section 7(a) above, then notwithstanding any other provision of this Option Agreement, the Board of Directors of the Company (the
“Board”) shall take one or more of the following actions with respect to the Option, contingent upon the closing or completion of the
Corporate Transaction:

(i) arrange for the surviving corporation or acquiring corporation (or the surviving or acquiring
corporation’s parent company) to assume or continue the Option or to substitute a similar stock award for the Option (including, but not
limited to, an option to acquire the same consideration paid to the stockholders of the Company pursuant to the Corporate Transaction);
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(ii) cancel or arrange for the cancellation of the Option, to the extent not exercised prior to the effective
time of the Corporate Transaction, in exchange for such cash consideration, if any, as the Board, in its sole discretion, may consider
appropriate; and

(iii) make a payment, in such form as may be determined by the Board, equal to the excess, if any, of
(A) the value of the property the Optionee would have received upon the exercise of the Option, over (B) any exercise price payable by
Optionee in connection with such exercise.

8. Transfer and Investment Representation.

(a) The Option is not transferable otherwise than by will or the laws of descent and distribution, and
the Option may be exercised during the Optionee’s lifetime only by the Optionee. Any attempt to transfer the Option in contravention of
this subsection (a) is void ab initio. The Option shall not be subject to execution, attachment or other process.

(b) The Optionee represents that, unless at the time of exercise of the Option the Option Shares are
registered under the Securities Act of 1933, as amended (the “Securities Act”) any and all Option Shares purchased hereunder shall be
acquired for investment only and without a view to the resale or distribution thereof. If the Option Shares are not so registered,
certificates for the Option Shares shall bear a legend reciting the fact that such Option Shares may only be transferred pursuant to an
effective registration statement under the Securities Act or an opinion of counsel to the Company (or an opinion of counsel to the
Optionee reasonably satisfactory to the Company) that such registration is not required. The Company may also issue “stop transfer”
instructions with respect to such Option Shares while they are subject to such restrictions.

9. No Rights in Option Shares.

The Optionee shall have none of the rights of a stockholder with respect to the Option Shares unless and until issued
to him upon exercise of the Option.

10. Governing Law/Jurisdiction.

This Option Agreement shall be governed by and construed in accordance with the laws of the State of Delaware
without reference to principles of conflict of laws.
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11. Resolution of Disputes.

Any disputes arising under or in connection with this Option Agreement shall be resolved by binding arbitration in the
State of New York in accordance with the rules and procedures of the American Arbitration Association in the same manner as provided
in Section 9.3 of the Employment Agreement.

12. Miscellaneous.

This Option Agreement cannot be changed or terminated orally. This Option Agreement and the Employment
Agreement contain the entire agreement between the parties relating to the subject matter hereof. The paragraph headings herein are
intended for reference only and shall not affect the interpretation hereof. In case of any conflict between the terms of the Employment
Agreement and the terms of this Option Agreement, the terms of this Option Agreement shall prevail.
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IN WITNESS WHEREOF, the parties have executed this Option Agreement as of the day and year first above
written.

‘mktg, inc.’

By: /s/ Paul Trager
Name: Paul Trager
Title: Chief Financial Officer

/s/ Charlie Horsey
Charlie Horsey, Optionee
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Exhibit 10.3

OPTION AGREEMENT

OPTION AGREEMENT (this “Option Agreement”), dated as of October 31, 2013, by and between ‘mktg, inc.’, a
Delaware corporation (the “Company”) and CHARLIE HORSEY (the “Optionee”).

WHEREAS, the Company and Optionee have entered into an Amended and Restated Employment Agreement dated
as of October 31, 2013 (the “Employment Agreement);

WHEREAS, pursuant to Section 4.7(b) of the Employment Agreement, the Company has agreed to grant the
Optionee an option to purchase 400,000 shares of the Company’s common stock, $.001 par value per share (“Common Stock”);

WHEREAS, this Option Agreement is being entered into, and the option provided for herein is being granted,
pursuant to Section 4.7(b) of the Employment Agreement; and

WHEREAS, terms used but not otherwise defined herein shall have the respective meanings provided for in the
Employment Agreement.

NOW, THEREFORE, the parties agree as follows:

1. Grant of Option.

(a) Pursuant to the Employment Agreement, and subject to the terms and conditions set forth herein,
the Company hereby grants to the Optionee the right and option (the “Option”) to purchase all or any part of 400,000 shares (the
“Option Shares”) of Common Stock.

(b) The Option is not intended to qualify as an incentive stock option, as defined in Section 422 of the
Internal Revenue Code of 1986, as amended (the “Code”).

2. Purchase Price.

The purchase price with respect to the Option Shares shall be $2.00 per share.
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3. Time of Exercise; Term.

(a) The Option shall become exercisable as to (i) 100,000 Option Shares, immediately prior to the
effectiveness of a Liquidity Event that results in consideration paid to the Company’s stockholders of at least $2.50 per share of
Common Stock but less than $2.80 per share of Common Stock, (ii) 200,000 Option Shares (in the aggregate), immediately prior to the
effectiveness of a Liquidity Event that results in consideration paid to the Company’s stockholders of at least $2.80 per share of
Common Stock but less than $3.10 per share of Common Stock, (iii) 300,000 Option Shares (in the aggregate), immediately prior to the
effectiveness of a Liquidity Event that results in consideration paid to the Company’s stockholders of at least $3.10 per share of
Common Stock but less than $6.00 per share of Common Stock, and (iv) all 400,000 Option Shares, immediately prior to the
effectiveness of a Liquidity Event that results in consideration paid to the Company’s stockholders of Common Stock if such Liquidity
Event results in consideration paid to the Company’s stockholders of $6.00 per share or more.

(b) For purposes of calculating the consideration paid to the Company’s stockholders per share of
Common Stock under subsection (a) above: (i) appropriate adjustment shall be made for any increase or decrease in the number of
issued shares of Common Stock resulting from a subdivision or consolidation of shares or other capital adjustment, or the payment of a
stock dividend or other increase or decrease in such shares, effected without receipt of consideration by the Company, (ii) the value of
any shares of marketable securities received by the Company’s stockholders on a Liquidity Event, shall be equal to the closing sales
price of such shares on the principal stock exchange on which such shares are listed or traded on the date of such Liquidity Event, and
(iii) the value of any other non-cash consideration received by the stockholders of the Company shall be determined by the Board of
Directors of the Company (the “Board”) in good faith.

(c) Subject to the earlier expiration as provided in Section 6 hereof, the Option shall expire and cease to
have any force or effect at 5:00 p.m., New York City time, on the day immediately preceding the ten-year anniversary of the Effective
Date.

4. Adjustment Upon Changes in Capitalization.

(a) The aggregate number of Option Shares and purchase price with respect thereto shall be
appropriately adjusted for any increase or decrease in the number of issued shares of Common Stock resulting from a subdivision or
consolidation of shares or other capital adjustment, or the payment of a stock dividend or other increase or decrease in such shares,
effected without receipt of consideration by the Company, or other change in corporate or capital structure.

(b) Any adjustment under this Section 4 in the number of Option Shares shall apply proportionately to
only the unexercised portion of the Option. If fractions of a share would result from any such adjustment, the adjustment shall be
revised to the nearest whole number of shares.
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5. Method of Exercising Option and Withholding.

(a) The Option shall be exercised by the delivery by the Optionee to the Company at its principal office
(or at such other address as may be established by the Company) of written notice of the number of Option Shares with respect to which
the Option is exercised, accompanied by payment in full of the aggregate purchase price for such Option Shares. Payment for such
Option Shares shall be made (i) in U.S. dollars by personal check, bank draft or money order payable to the order of the Company, by
money transfers or direct account debits; (ii) through the delivery or deemed delivery based on attestation to the ownership of shares of
Common Stock with a Fair Market Value (as defined in the Company’s 2010 Equity Incentive Plan (the “2010 Plan”)) on the date of
exercise equal to the total payment due; (iii) pursuant to a broker-assisted “cashless exercise” program if established by the Company; or
(iv) by a combination of the methods described in (i) through (iii) above.

(b) The Company’s obligation to deliver shares of Common Stock upon the exercise of the Option
shall be subject to the payment by the Optionee of any applicable federal, state and local withholding tax. The Company shall, to the
extent permitted by law, have the right to deduct from any payment of any kind otherwise due to the Optionee any federal, state or local
taxes required to be withheld with respect to such payment. Subject to the right of the Company to disapprove any such election and
require the withholding tax in cash, the Optionee shall have the right to elect to pay the withholding tax with shares of Common Stock
to be received upon exercise of the Option or which are otherwise owned by the Optionee, valued at the Fair Market Value thereof on
the date of exercise. Any election to pay withholding taxes with stock shall be irrevocable once made.

6. Termination of Employment.

(a) If the employment of the Optionee with the Company shall be terminated for Cause, the Option to
the extent not theretofore exercised shall expire forthwith.

(b) If the Optionee’s employment with the Company shall terminate because of Optionee’s Disability
(as defined in the 2010 Plan), the Option may be exercised at any time within one year after such termination, subject to the provisions
of subsection (e) of this Section 6. The Option, to the extent unexercised, shall expire on the date one-year after the Optionee’s
employment with the Company is so terminated.

(c) If the Optionee’s employment with the Company shall terminate because of Optionee’s death, the
Option may be exercised at any time within 18 months after such termination, subject to the provisions of subsection (e) of this Section
6. The Option, to the extent unexercised, shall expire on the date 18 months after the Optionee’s death.

(d) If the Optionee’s employment with the Company shall terminate other than by reason of death,
Disability or for Cause, the Option may be exercised at any time within three months after such termination, subject to the provisions of
subsection (e) of this Section 6. The Option, to the extent unexercised, shall expire on the day three months after the termination of the
Optionee’s employment with the Company is so terminated.
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(e) The Option may not be exercised pursuant to this Section 6 except to the extent that the Optionee
was entitled to exercise the Option at the time of the termination of his employment, or at the time of his death, provided, however, that
in no event may the Option be exercised later than the termination date set forth in subsection 3(c).

7. Change in Control; Corporate Transaction.

(a) If a Change in Control (as defined in the 2010 Plan) occurs and Optionee’s employment with the Company
has not terminated prior to the effective time of the Change in Control, then, as of the effective time of such Change in Control, the
vesting and exercisability of all of the Option Shares shall be accelerated in full.

(b) If any payment or benefit Optionee would receive pursuant to a Change in Control from the Company or
otherwise (“Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and (ii) but for this
sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such Payment shall be equal to the
Reduced Amount. The “Reduced Amount” shall be either (x) the largest portion of the Payment that would result in no portion of the
Payment being subject to the Excise Tax or (y) the largest portion, up to and including the total, of the Payment, whichever amount,
after taking into account all applicable federal, state and local employment taxes, income taxes, and the Excise Tax (all computed at the
highest applicable marginal rate), results in Optionee’s receipt, on an after-tax basis, of the greater amount of the Payment
notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in payments or benefits
constituting “parachute payments” is necessary so that the Payment equals the Reduced Amount, reduction shall occur in the following
order unless Optionee elects in writing a different order (provided, however, that such election shall be subject to Company approval if
made on or after the effective date of the event that triggers the Payment): reduction of cash payments; cancellation of accelerated
vesting under this Option Agreement; cancellation of accelerated vesting of “Stock Awards” under the 2010 Plan; reduction of
employee benefits. In the event that acceleration of vesting of Stock Award compensation is to be reduced, such acceleration of vesting
shall be cancelled in the reverse order of the date of grant of such Stock Awards (i.e., earliest granted Stock Award cancelled last) unless
cancellation of accelerated vesting of Stock Awards elects in writing a different order for cancellation.

(c) The accounting firm engaged by the Company for general audit purposes as of the day prior to the effective
date of the Change in Control shall perform the foregoing calculations. If the accounting firm so engaged by the Company is serving as
accountant or auditor for the individual, entity or group effecting the Change in Control, the Company shall appoint a nationally
recognized accounting firm to make the determinations required hereunder. The Company shall bear all expenses with respect to the
determinations by such accounting firm required to be made hereunder. The accounting firm engaged to make the determinations
hereunder shall provide its calculations, together with detailed supporting documentation, to Optionee and the Company within fifteen
(15) calendar days after the date on which Optionee’s right to a Payment is triggered (if requested at that time by Optionee or the
Company) or such other time as requested by Optionee or the Company. If the accounting firm determines that no Excise Tax is payable
with respect to a Payment, either before or after the application of the Reduced Amount, it shall furnish Optionee and the Company with
an opinion reasonably acceptable to Optionee that no Excise Tax will be imposed with respect to such Payment. Any good faith
determinations of the accounting firm made hereunder shall be final, binding and conclusive upon Optionee and the Company.
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(d) In the event of a Corporate Transaction (as defined in the 2010 Plan), and subject to acceleration under
Section 7(a) above, then notwithstanding any other provision of this Option Agreement, the Board shall take one or more of the
following actions with respect to the Option, contingent upon the closing or completion of the Corporate Transaction:

(i) arrange for the surviving corporation or acquiring corporation (or the surviving or acquiring
corporation’s parent company) to assume or continue the Option or to substitute a similar stock award for the Option (including, but not
limited to, an option to acquire the same consideration paid to the stockholders of the Company pursuant to the Corporate Transaction);

(ii) cancel or arrange for the cancellation of the Option, to the extent not exercised prior to the effective
time of the Corporate Transaction, in exchange for such cash consideration, if any, as the Board, in its sole discretion, may consider
appropriate; and

(iii) make a payment, in such form as may be determined by the Board, equal to the excess, if any, of
(A) the value of the property the Optionee would have received upon the exercise of the Option, over (B) any exercise price payable by
Optionee in connection with such exercise.

8. Transfer and Investment Representation.

(a) The Option is not transferable otherwise than by will or the laws of descent and distribution, and
the Option may be exercised during the Optionee’s lifetime only by the Optionee. Any attempt to transfer the Option in contravention of
this subsection (a) is void ab initio. The Option shall not be subject to execution, attachment or other process.

(b) The Optionee represents that, unless at the time of exercise of the Option the Option Shares are
registered under the Securities Act of 1933, as amended (the “Securities Act”) any and all Option Shares purchased hereunder shall be
acquired for investment only and without a view to the resale or distribution thereof. If the Option Shares are not so registered,
certificates for the Option Shares shall bear a legend reciting the fact that such Option Shares may only be transferred pursuant to an
effective registration statement under the Securities Act or an opinion of counsel to the Company (or an opinion of counsel to the
Optionee reasonably satisfactory to the Company) that such registration is not required. The Company may also issue “stop transfer”
instructions with respect to such Option Shares while they are subject to such restrictions.
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9. No Rights in Option Shares.

The Optionee shall have none of the rights of a stockholder with respect to the Option Shares unless and until issued
to him upon exercise of the Option.

10. Governing Law/Jurisdiction.

This Option Agreement shall be governed by and construed in accordance with the laws of the State of Delaware
without reference to principles of conflict of laws.

11. Resolution of Disputes.

Any disputes arising under or in connection with this Option Agreement shall be resolved by binding arbitration in the
State of New York in accordance with the rules and procedures of the American Arbitration Association in the same manner as provided
in Section 9.3 of the Employment Agreement.

12. Miscellaneous.

This Option Agreement cannot be changed or terminated orally. This Option Agreement and the Employment
Agreement contain the entire agreement between the parties relating to the subject matter hereof. The paragraph headings herein are
intended for reference only and shall not affect the interpretation hereof. In case of any conflict between the terms of the Employment
Agreement and the terms of this Option Agreement, the terms of this Option Agreement shall prevail.
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IN WITNESS WHEREOF, the parties have executed this Option Agreement as of the day and year first above
written.

‘mktg, inc.’

By: /s/ Paul Trager
Name: Paul Trager
Title: Chief Financial Officer

/s/ Charlie Horsey
Charlie Horsey, Optionee
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