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ITEM 2.01. COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS.
On December 24, 2013, Brick Top Productions, Inc. (the “Company”), entered into a Stock Purchase Agreement with Martin
Fischer (the “SPA”), pursuant to which the Company acquired from Mr. Fischer seventy-five (75%) percent of the issued and
outstanding stock (the “Shares”) of S&G Holdings, Inc., a Tennessee corporation doing business as High Five Entertainment (“High
Five”), making High Five a majority owned subsidiary of the Company. Under the terms of the SPA, the Company paid Mr. Fischer
Two Hundred Ten Thousand ($210,000) Dollars at closing, made a capital contribution to High Five in the amount of One Hundred
Thousand ($100,000) Dollars at closing, and agreed to make additional capital contributions of Three Hundred Sixty Five Thousand
($365,000) Dollars to High Five over the first nine (9) months of 2014, to fund business operations. In the event the Company fails to
make the required capital contributions to High Five, the Company will be required to return certain of the Shares to Mr. Fischer.
In connection with the transactions set forth in the SPA, High Five entered into an Executive Employment Agreement (the
“Employment Agreement”) with Mr. Fischer pursuant to which Mr. Fischer will serve as High Five’s president for an initial term of
five (5) years, unless earlier terminated pursuant to the terms thereof. Mr. Fischer’s initial base salary will be One Hundred Forty-Four
Thousand ($144,000) Dollars, he will be entitled to an annual bonus of up to One Hundred Thousand ($100,000) Dollars, and he will
receive a monthly car allowance in the amount of Five Hundred ($500) Dollars. Additionally, the Company will issue Mr. Fischer
options to acquire One Million Four Hundred Ninety-One Thousand Three Hundred Fifty (1,491,350) shares of common stock of the
Company, which options vest throughout 2014. In the event the Company fails to make the required capital contributions to High
Five, as set forth above, Mr. Fischer will be required to return certain of the options to the Company. The Employment Agreement
contains standard termination, confidentiality, and non-compete provisions, and obligates the Company to appoint Mr. Fischer to the
Company’s Board of Directors.
The foregoing description is subject to the terms of the SPA and Employment Agreement, copies of which are attached as
exhibits hereto.
A press release with respect to the foregoing is attached as an exhibit hereto.
ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS
(a)

Financial Statements of Businesses Acquired - To be filed with an amendment to this Current Report on Form 8-K not later
than 71 calendar days after the date this Current Report on Form 8-K is required to be filed.

(b)

Pro Forma Financial Information - To be filed with an amendment to this Current Report on Form 8-K not later than 71
calendar days after the date this Current Report on Form 8-K is required to be filed.

(d)

Exhibits .
10.1
10.2
99.1

Stock Purchase Agreement dated December 24, 2013.
Executive Employment Agreement dated December 24, 2013.
Press Release dated December 27, 2013.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.
Dated: December 27, 2013
Brick Top Productions, Inc.
BY:

/s/ Alexander Bafer
Chief Executive Officer
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Exhibit 10.1

STOCK PURCHASE AGREEMENT
between
BRICK TOP PRODUCTIONS, INC.
and
MARTIN FISCHER
dated as of
December 24, 2013

STOCK PURCHASE AGREEMENT
This Stock Purchase Agreement (this " Agreement "), dated as of December 24, 2013, is entered into between Martin
Fischer, an individual resident of Tennessee (" Seller ") and Brick Top Productions, Inc., a Florida corporation (" Buyer ").
RECITALS
WHEREAS, Seller owns 85% of the issued and outstanding shares of common stock of S&G Holdings, Inc., a Tennessee
corporation (the " Company "), Nic Dugger owns 10% of the issued and outstanding shares of common stock of the Company, and
Dale Jensen 5% of the issued and outstanding shares of common stock of the Company; and
WHEREAS, Seller wishes to sell to Buyer, and Buyer wishes to purchase from Seller, 75% of the issued and outstanding
shares of common stock of the Company (the " Shares "), subject to the terms and conditions set forth herein;
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
ARTICLE I
DEFINITIONS
The following terms have the meanings specified or referred to in this Article I :
" Action " means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit, notice of violation,
proceeding, litigation, citation, summons, subpoena or investigation of any nature, civil, criminal, administrative, regulatory or
otherwise, whether at law or in equity.
" 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.
" Agreement " has the meaning set forth in the preamble.
" Audited Financial Statements " has the meaning set forth in Section 3.06 .
" Balance Sheet " has the meaning set forth in Section 3.06 .
" Balance Sheet Date " has the meaning set forth in Section 3.06 .
" Benefit Plan " has the meaning set forth in Section 3.18 .
" Business Day " means any day except Saturday, Sunday or any other day on which commercial banks located in Florida are
authorized or required by Law to be closed for business.
" Buyer " has the meaning set forth in the preamble.
" Buyer Indemnitees " has the meaning set forth in Section 6.02 .
" Closing " has the meaning set forth in Section 2.04 .
" Closing Date " has the meaning set forth in Section 2.04 .
" Common Stock " has the meaning set forth in Section 3.03(a) .
" Company " has the meaning set forth in the recitals.
" Company Intellectual Property " has the meaning set forth in Section 3.12(a) .
" Contracts " means all contracts, leases, deeds, mortgages, licenses, instruments, notes, commitments, undertakings,
indentures, joint ventures and all other agreements, commitments and legally binding arrangements, whether written or oral.
" Disclosure Schedules " means the Disclosure Schedules delivered by Seller and Buyer concurrently with the execution and
delivery of this Agreement.

" Dollars or $ " means the lawful currency of the United States.
" Encumbrance " means any charge, claim, community property interest, pledge, condition, equitable interest, lien (statutory
or other), option, security interest, mortgage, 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 Action, Governmental 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 Materials; or (b) any actual or
alleged non-compliance with any Environmental Law or term or condition of any Environmental Permit.
" Environmental Law " means any applicable Law, and any Governmental Order or binding agreement with any
Governmental Authority: (a) relating to pollution (or the cleanup thereof) or the protection of natural resources, endangered or
threatened species, human health or safety, or the environment (including ambient air, soil, surface water or groundwater, or
subsurface strata); or (b) concerning the presence of, exposure to, or the management, manufacture, use, containment, storage,
recycling, reclamation, reuse, treatment, generation, discharge, transportation, processing, production, disposal or remediation of any
Hazardous Materials. The term "Environmental Law" includes, without limitation, the following (including their implementing
regulations and any state analogs): 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.
" Environmental Notice " means any written directive, notice of violation or infraction, or notice respecting any
Environmental Claim relating to actual or alleged non-compliance with any Environmental Law or any term or condition of any
Environmental Permit.
" Environmental Permit " means any Permit, letter, clearance, consent, waiver, closure, exemption, decision or other action
required under or issued, granted, given, authorized by or made pursuant to Environmental Law.
" Financial Statements " has the meaning set forth in Section 3.06 .
" GAAP " means United States generally accepted accounting principles in effect from time to time.
" Governmental Authority " means any federal, state, local or foreign government or political subdivision thereof, or any
agency or instrumentality of such government or political subdivision, or any self-regulated organization or other non-governmental
regulatory authority or quasi-governmental authority (to the extent that the rules, regulations or orders of such organization or
authority have the force of Law), or any arbitrator, court or tribunal of competent jurisdiction.
" Governmental Order " means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by
or with any Governmental Authority.
" Hazardous Materials " means: (a) any material, substance, 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, urea formaldehyde foam insulation, and
polychlorinated biphenyls.
" Insurance Policies " has the meaning set forth in Section 3.14 .
" Intellectual Property " has the meaning set forth in Section 3.12(a) .
" Intellectual Property Registrations " has the meaning set forth in Section 3.12(b) .
2

" Interim Balance Sheet " has the meaning set forth in Section 3.06 .
" Interim Balance Sheet Date " has the meaning set forth in Section 3.06 .
" Interim Financial Statements " has the meaning set forth in Section 3.06 .
" Knowledge of Seller” or “Seller's Knowledge " or any other similar knowledge qualification, means the actual or
constructive knowledge of any director or officer of Seller or the Company, after due inquiry.
" Law " means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree,
other requirement or rule of law of any Governmental Authority.
" Liabilities " has the meaning set forth in Section 3.07 .
" Licensed Intellectual Property " has the meaning set forth in Section 3.12(a) .
" Losses " means losses, damages, liabilities, deficiencies, Actions, 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; provided, however, that " Losses " shall not include punitive damages, except in the case
of fraud or to the extent actually awarded to a Governmental Authority or other third party.
" 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, condition (financial or
otherwise) or assets of the Company, or (b) the ability of Seller to consummate the transactions contemplated hereby on a timely basis.
" Material Contracts " has the meaning set forth in Section 3.09(a) .
" Permits " means all permits, licenses, franchises, approvals, authorizations, registrations, certificates, variances and similar
rights obtained, or required to be obtained, from Governmental Authorities.
" Permitted Encumbrances " has the meaning set forth in Section 3.10(a) .
" Person " means an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority,
unincorporated organization, trust, association or other entity.
" Post-Closing Tax Period " means any taxable period beginning after the Closing Date and, with respect to any taxable
period beginning before and ending after the Closing Date, the portion of such taxable period beginning after the Closing Date.
" Purchase Price " has the meaning set forth in Section 2.02 .
" Real Property " means the real property owned, leased or subleased by the Company, together with all buildings,
structures and facilities located thereon.
" Release " means any actual or threatened release, spilling, leaking, pumping, pouring, emitting, emptying, discharging,
injecting, escaping, leaching, dumping, abandonment, disposing or allowing to escape or migrate into or through the environment
(including, without limitation, ambient air (indoor or outdoor), surface water, groundwater, land surface or subsurface strata or within
any building, structure, facility or fixture).
" Representative " means, with respect to any Person, any and all directors, officers, employees, consultants, financial
advisors, counsel, accountants and other agents of such Person.
" Seller " has the meaning set forth in the preamble.
" Seller Indemnitees " has the meaning set forth in Section 6.03 .
" Shares " has the meaning set forth in the recitals.
" Taxes " means all federal, state, local, foreign and other income, gross receipts, sales, use, production, ad valorem, transfer,
franchise, registration, profits, license, lease, service, service use, withholding, payroll, employment, unemployment, estimated,
excise, severance, environmental, stamp, occupation, premium, property (real or personal), real property gains, windfall profits,
customs, duties or other taxes, fees, assessments or charges of any kind whatsoever, together with any interest, additions or penalties
with respect thereto and any interest in respect of such additions or penalties.
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" Tax Return " 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.
" Transaction Documents " means this Agreement and that certain Employment Agreement between Buyer, Seller, and the
Company.
ARTICLE II
PURCHASE AND SALE
Section 2.01
Purchase and Sale. Subject to the terms and conditions set forth herein, at the Closing, Seller shall sell to
Buyer, and Buyer shall purchase from Seller, the Shares, free and clear of all Encumbrances, for the consideration specified in Section
2.02 .
Section 2.02

Purchase Price. The aggregate purchase price for the Shares shall be $210,000.

Section 2.03

Transactions to be Effected at the Closing.

(a)

(b)

At the Closing, Buyer shall deliver to Seller:
(i)

the Purchase Price, by wire transfer of immediately available funds to an account of Seller; and

(ii)

the Transaction Documents.

At the Closing, Seller shall deliver to Buyer:

(i)
stock certificates evidencing the Shares, free and clear of all Encumbrances, duly endorsed in blank or
accompanied by stock powers or other instruments of transfer duly executed in blank, with all required stock transfer tax stamps
affixed thereto;
(ii)

the Transaction Documents;

(iii)

all approvals, consents and waivers required by Buyer;

a good standing certificate or certificate of existence for the Company from the secretary of state or similar
(iv)
Governmental Authority of the jurisdiction under the Laws in which the Company is organized; and
(v)
such other documents or instruments as Buyer reasonably requests and are reasonably necessary to
consummate the transactions contemplated by this Agreement.
(c)

At the Closing, Buyer shall deliver $100,000 to the capital of the Company.

Section 2.04
Contributions to Company Capital. Buyer shall make the following contributions to the capital of the
Company in connection with the transactions set forth herein:
(a)
On March 31, 2014, Buyer shall contribute $125,000 to the capital of the Company. In the event Buyer fails to
make the foregoing contribution: (i) Buyer shall transfer and assign 600 of the Shares back to Seller; (ii) Seller shall transfer and
assign to Buyer 100% of the stock options of Buyer received by Seller in connection with the transactions set forth herein and/or
Sellers employment with Buyer (the “Options”), provided, in the event, as of the date of such transfer and assignment, Seller has
previously exercised any such Options, Seller shall also transfer and assign to Buyer 100% of the shares issued to Seller upon said
prior exercise of such Options; and (iii) Buyer’s obligations under Section 2.04(b) and 2.04(c) shall be waived.
(b)
On June 30, 2014, Buyer shall contribute $125,000 to the capital of the Company. In the event Buyer fails to make
the foregoing contribution: (i) Buyer shall transfer and assign 450 of the Shares back to Seller; (ii) Seller shall transfer and assign to
Buyer 50% of the Options, provided, in the event, as of the date of such transfer and assignment, Seller has previously exercised 50%
or more of such Options, Seller shall transfer and assign to Buyer all unexercised Options and Seller shall transfer and assign to Buyer
that number of the shares issued to Seller upon said prior exercise of such Options such that the total number of unexercised Options
and shares transferred and assigned to Buyer equals 50% of the number of originally issued Options; and (iii) Buyer’s obligations
under Section 2.04(c) shall be waived.
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(c)
On September 30, 2014, Buyer shall contribute $115,000 to the capital of the Company. In the event Buyer fails to
make the foregoing contribution: (i) Buyer shall transfer and assign 312 of the Shares back to Seller; and (ii) Seller shall transfer and
assign to Buyer 25% of the Options, provided, in the event, as of the date of such transfer and assignment, Seller has previously
exercised 75% or more of such Options, Seller shall transfer and assign to Buyer all unexercised Options and Seller shall transfer and
assign to Buyer that number of the shares issued to Seller upon said prior exercise of such Options such that the total number of
unexercised Options and shares transferred and assigned to Buyer equals 25% of the number of originally issued Options.
(d)
In the event Seller is entitled to receive an assignment of Shares pursuant to Section 2.04, Buyer agrees to execute
and deliver an assignment acceptable to Seller and any other documents that Seller may reasonably require to vest in Seller the rights
granted to Seller in Section 2.04 within 14 days following the date upon which Seller becomes entitled to such assignment. In the
event Buyer is entitled to receive an assignment of shares or Options pursuant to Section 2.04, Seller agrees to execute and deliver an
assignment acceptable to Buyer and any other documents that Buyer may reasonably require to vest in Buyer the rights granted to
Buyer in Section 2.04 within 14 days following the date upon which Buyer becomes entitled to such assignment.
Section 2.05
Closing. Subject to the terms and conditions of this Agreement, the purchase and sale of the Shares
contemplated hereby shall take place concurrently with the execution of this Agreement (the " Closing ", the day on which the Closing
takes place being the " Closing Date ").
Section 2.06
Withholding Tax. Buyer and the Company shall be entitled to deduct and withhold from the Purchase
Price all Taxes that Buyer and the Company may be required to deduct and withhold under any provision of Tax Law. All such
withheld amounts shall be treated as delivered to Seller hereunder.
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER
Except as set forth in the correspondingly numbered Section of the Disclosure Schedules, Seller represents and warrants to
Buyer that the statements contained in this Article III are true and correct as of the date hereof.
Section 3.01
Organization and Authority of Seller. Seller has full power and authority to enter into this Agreement
and the other Transaction Documents to which Seller is a party, to carry out its obligations hereunder and thereunder and to
consummate the transactions contemplated hereby and thereby. The execution and delivery by Seller of this Agreement and any other
Transaction Document to which Seller is a party, the performance by Seller of its obligations hereunder and thereunder and the
consummation by Seller of the transactions contemplated hereby and thereby have been duly authorized by all requisite action on the
part of Seller. This Agreement has been duly executed and delivered by Seller, and (assuming due authorization, execution and
delivery by Buyer) this Agreement constitutes a legal, valid and binding obligation of Seller enforceable against Seller in accordance
with its terms. When each other Transaction Document to which Seller is or will be a party has been duly executed and delivered by
Seller (assuming due authorization, execution and delivery by each other party thereto), such Transaction Document will constitute a
legal and binding obligation of Seller enforceable against it in accordance with its terms.
Section 3.02
Organization, Authority and Qualification of the Company. The Company is a corporation duly
organized, validly existing and in good standing under the Laws of the state of Tennessee and has full corporate power and authority
to own, operate or lease the properties and assets now owned, operated or leased by it and to carry on its business as it has been and is
currently conducted. Section 3.02 of the Disclosure Schedules sets forth each jurisdiction in which the Company is licensed or
qualified to do business, and 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. All corporate actions taken by the Company in connection with this Agreement and the other Transaction Documents will
be duly authorized on or prior to the Closing.
Section 3.03

Capitalization.

(a)
The authorized capital stock of the Company consists of 5,000 shares of common stock, no par value (" Common
Stock "), of which 1,200 shares are issued and outstanding. All of the issued and outstanding Common Stock has been duly
authorized, is validly issued, fully paid and non-assessable, and is owned of record and beneficially by Seller, Nic Dugger, and Dale
Jensen. The Shares are free and clear of all Encumbrances. Upon consummation of the transactions contemplated by this Agreement,
Buyer shall own 75% of the issued and outstanding Common Stock, free and clear of all Encumbrances.
(b)
All of the issued and outstanding Common Stock was issued in compliance with applicable Laws. None of the
issued and outstanding Common Stock was issued in violation of any agreement, arrangement or commitment to which Seller or the
Company is a party or is subject to or in violation of any preemptive or similar rights of any Person.
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(c)
There are no outstanding or authorized options, warrants, convertible securities or other rights, agreements,
arrangements or commitments of any character relating to the capital stock of the Company or obligating Seller or the Company to
issue or sell any shares of capital stock of, or any other interest in, the Company. The Company does not have outstanding or
authorized any stock appreciation, phantom stock, profit participation or similar rights. There are no voting trusts, stockholder
agreements, proxies or other agreements or understandings in effect with respect to the voting or transfer of any of the Shares.
Section 3.04
No Subsidiaries. The Company does not own, or have any interest in any shares or have an ownership
interest in any other Person. The Company is doing business as High Five Entertainment.
Section 3.05
No Conflicts; Consents. The execution, delivery and performance by Seller of this Agreement and the
other Transaction Documents to which it is a party, and the consummation of the transactions contemplated hereby and thereby, do not
and will not: (a) conflict with or result in a violation or breach of, or default under, any provision of the certificate of incorporation,
by-laws or other organizational documents of the Company; (b) conflict with or result in a violation or breach of any provision of any
Law or Governmental Order applicable to Seller or the Company; (c) require the consent, notice or other action by any Person under,
conflict with, result in a violation or breach of, constitute a default or an event that, with or without notice or lapse of time or both,
would constitute a default under, result in the acceleration of or create in any party the right to accelerate, terminate, modify or cancel
any Contract to which Seller or the Company is a party or by which Seller or the Company is bound or to which any of their respective
properties and assets are subject (including any Material Contract) or any Permit affecting the properties, assets or business of the
Company; or (d) result in the creation or imposition of any Encumbrance other than Permitted Encumbrances on any properties or
assets of the Company. No consent, approval, Permit, Governmental Order, declaration or filing with, or notice to, any Governmental
Authority is required by or with respect to Seller or the Company in connection with the execution and delivery of this Agreement and
the other Transaction Documents and the consummation of the transactions contemplated hereby and thereby.
Section 3.06
Financial Statements. Complete copies of the Company's audited financial statements consisting of the
balance sheet of the Company as at December 31 st in each of the years 2012 and 2011 and the related statements of income and
retained earnings, stockholders' equity and cash flow for the years then ended (the " Audited Financial Statements "), and unaudited
financial statements consisting of the balance sheet of the Company as at September 30, 2013, and the related statements of income
and retained earnings, stockholders' equity and cash flow for the nine-month period then ended (the " Interim Financial Statements "
and together with the Audited Financial Statements, the " Financial Statements ") have been delivered to Buyer. The Financial
Statements have been prepared in accordance with GAAP applied on a consistent basis throughout the period involved, subject, in the
case of the Interim Financial Statements, to normal and recurring year-end adjustments (the effect of which will not be materially
adverse) and the absence of notes (that, if presented, would not differ materially from those presented in the Audited Financial
Statements). The Financial Statements are based on the books and records of the Company, and fairly present the financial condition
of the Company as of the respective dates they were prepared and the results of the operations of the Company for the periods
indicated. The balance sheet of the Company as of December 31, 2012, is referred to herein as the " Balance Sheet " and the date
thereof as the " Balance Sheet Date " and the balance sheet of the Company as of September 30, 2013, is referred to herein as the "
Interim Balance Sheet " and the date thereof as the " Interim Balance Sheet Date ". The Company maintains a standard system of
accounting established and administered in accordance with GAAP.
Undisclosed Liabilities. The Company has no liabilities, obligations or commitments of any nature
Section 3.07
whatsoever, asserted or unasserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or unmatured or
otherwise (" Liabilities "), except (a) those which are adequately reflected or reserved against in the Balance Sheet as of the Balance
Sheet Date, and (b) those which have been incurred in the ordinary course of business consistent with past practice since the Balance
Sheet Date and which are not, individually or in the aggregate, material in amount.
Section 3.08
Absence of Certain Changes, Events and Conditions. Since the Balance Sheet Date, and other than in
the ordinary course of business consistent with past practice, there has not been, with respect to the Company, any:
(a)
event, occurrence or development that has had, or could reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect;
(b)
issuance, sale or other disposition of any of its capital stock, or grant of any options, warrants or other rights to
purchase or obtain (including upon conversion, exchange or exercise) any of its capital stock;
(c)
declaration or payment of any dividends or distributions on or in respect of any of its capital stock or redemption,
purchase or acquisition of its capital stock;
(d)
material change in any method of accounting or accounting practice of the Company, except as required by GAAP
or as disclosed in the notes to the Financial Statements;
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(e)

entry into any Contract that would constitute a Material Contract;

(f)
incurrence, assumption or guarantee of any indebtedness for borrowed money except unsecured current obligations
and Liabilities incurred in the ordinary course of business consistent with past practice;
(g)
transfer, assignment, sale or other disposition of any of the assets shown or reflected in the Balance Sheet or
cancellation of any debts or entitlements;
(h)
transfer, assignment or grant of any license or sublicense of any material rights under or with respect to any
Intellectual Property;
(i)
acceleration, termination, material modification to or cancellation of any material Contract (including, but not
limited to, any Material Contract) to which the Company is a party or by which it is bound;
(j)

imposition of any Encumbrance upon any of the Company properties, capital stock or assets, tangible or intangible;

(k)
action by the Company to 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 Buyer in respect of any Post-Closing Tax Period; or
(l)

any Contract to do any of the foregoing, or any action or omission that would result in any of the foregoing.

Section 3.09

Material Contracts.

(a)
Section 3.09(a) of the Disclosure Schedules lists each of the following Contracts of the Company (such Contracts,
together with all Contracts concerning Real Property listed or otherwise disclosed in Section 3.10(b) of the Disclosure Schedules and
all Contracts relating to Intellectual Property set forth in Section 3.12(d) and Section 3.12(f) of the Disclosure Schedules, being "
Material Contracts "):
(i)
each Contract of the Company involving aggregate consideration in excess of $50,000 and which, in each
case, cannot be cancelled by the Company without penalty or without more than 30 days' notice;
(ii)
all Contracts that provide for the indemnification by the Company of any Person or the assumption of any
Tax, environmental or other Liability of any Person;
(iii)
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);
(iv)
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;
(v)
all employment agreements and Contracts with independent contractors or consultants (or similar
arrangements) to which the Company is a party and which are not cancellable without material penalty or without more than 30 days'
notice;
(vi)
except for Contracts relating to trade receivables, all Contracts relating to indebtedness (including, without
limitation, guarantees) of the Company;
(vii)

all Contracts with any Governmental Authority to which the Company is a party;

(viii)
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;
(ix)
any Contracts to which the Company is a party that provide for any joint venture, partnership or similar
arrangement by the Company;
(x)
all Contracts between or among the Company on the one hand and Seller or any Affiliate of Seller (other
than the Company) on the other hand;
(xi)

all collective bargaining agreements or Contracts with any union to which the Company is a party; and
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(xii)

any other Contract that is material to the Company and not previously disclosed pursuant to this Section

3.09 .
(b)
Each Material Contract is valid and binding on the Company in accordance with its terms and is in full force and
effect. None of the Company or, to Seller's Knowledge, any other party thereto is in breach of or default under (or is alleged to be in
breach of or default under) in any material respect, 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 made available to Buyer.
Section 3.10

Title to Assets; Real Property.

(a)
The Company has good and valid title to, or a valid leasehold interest in, all Real Property and personal property
and other assets reflected in the Audited Financial Statements or acquired after the Balance Sheet Date, other than properties and
assets sold or otherwise disposed of in the ordinary course of business consistent with past practice since the Balance Sheet Date. All
such properties and assets (including leasehold interests) are free and clear of Encumbrances except for the following (collectively
referred to as " Permitted Encumbrances "):
(i)

those items set forth in Section 3.10(a) of the Disclosure Schedules;

(ii)
liens for Taxes not yet due and payable or being contested in good faith by appropriate procedures and for
which there are adequate accruals or reserves on the Balance Sheet;
(iii)
mechanics, carriers', workmen's, repairmen's or other like liens arising or incurred in the ordinary course of
business consistent with past practice or amounts that are not delinquent and which are not, individually or in the aggregate, material
to the business of the Company;
(iv)
easements, rights of way, zoning ordinances and other similar encumbrances affecting Real Property which
are not, individually or in the aggregate, material to the business of the Company; or
(v)
liens arising under original purchase price conditional sales contracts and equipment leases with third
parties entered into in the ordinary course of business consistent with past practice which are not, individually or in the aggregate,
material to the business of the Company.
Section 3.10(b) of the Disclosure Schedules lists (i) the street address of each parcel of Real Property; (ii) if such
(b)
property is leased or subleased by the Company, the landlord under the lease, the rental amount currently being paid, and the
expiration of the term of such lease or sublease for each leased or subleased property; and (iii) the current use of such property. With
respect to leased Real Property, Seller has delivered or made available to Buyer true, complete and correct copies of any leases
affecting the Real Property. The Company is not a sublessor or grantor under any sublease or other instrument granting to any other
Person any right to the possession, lease, occupancy or enjoyment of any leased Real Property. The use and operation of the Real
Property in the conduct of the Company's business do not violate in any material respect any Law, covenant, condition, restriction,
easement, license, permit or agreement. No material improvements constituting a part of the Real Property encroach on real property
owned or leased by a Person other than the Company. There are no Actions pending nor, to the Seller's Knowledge, threatened against
or affecting the Real Property or any portion thereof or interest therein in the nature or in lieu of condemnation or eminent domain
proceedings.
Section 3.11
Condition of Assets. The buildings, plants, structures, furniture, fixtures, machinery, equipment, vehicles
and other items of tangible personal property of the Company are structurally sound, are in good operating condition and repair, and
are adequate for the uses to which they are being put, and none of such buildings, plants, structures, furniture, fixtures, machinery,
equipment, vehicles and other items of tangible personal property is in need of maintenance or repairs except for ordinary, routine
maintenance and repairs that are not material in nature or cost.
Section 3.12

Intellectual Property.

" Intellectual Property " means all of the following and similar intangible property and related proprietary rights,
(a)
interests and protections, however arising, pursuant to the Laws of any jurisdiction throughout the world, including such property that
is owned by the Company (" Company Intellectual Property ") and that in which the Company holds exclusive or non-exclusive
rights or interests granted by license from other Persons, including the Seller (" Licensed Intellectual Property "):
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(i)
trademarks, service marks, trade names, brand names, logos, trade dress and other proprietary indicia of
goods and services, whether registered or unregistered, and all registrations and applications for registration of such trademarks,
including intent-to-use applications, all issuances, extensions and renewals of such registrations and applications and the goodwill
connected with the use of and symbolized by any of the foregoing;
(ii)
internet domain names, whether or not trademarks, registered in any top-level domain by any authorized
private registrar or Governmental Authority;
(iii)
original works of authorship in any medium of expression, whether or not published, all copyrights
(whether registered or unregistered), all registrations and applications for registration of such copyrights, and all issuances, extensions
and renewals of such registrations and applications;
(iv)
confidential information, formulas, designs, devices, technology, know-how, research and development,
inventions, methods, processes, compositions and other trade secrets, whether or not patentable; and
(v)
patented and patentable designs and inventions, all design, plant and utility patents, letters patent, utility
models, pending patent applications and provisional applications and all issuances, divisions, continuations, continuations-in-part,
reissues, extensions, reexaminations and renewals of such patents and applications.
(b)
Section 3.12(b) of the Disclosure Schedules lists all Company Intellectual Property that is either (i) subject to any
issuance, registration, application or other filing by, to or with any Governmental Authority or authorized private registrar in any
jurisdiction (collectively, " Intellectual Property Registrations "), including registered trademarks, domain names and copyrights,
issued and reissued patents and pending applications for any of the foregoing; or (ii) used in or necessary for the Company's current or
planned business or operations. All required filings and fees related to the Intellectual Property Registrations have been timely filed
with and paid to the relevant Governmental Authorities and authorized registrars, and all Intellectual Property Registrations are
otherwise in good standing.
(c)
The Company owns, exclusively or jointly with other Persons, all right, title and interest in and to the Company
Intellectual Property, free and clear of Encumbrances.
Section 3.12(d) of the Disclosure Schedules lists all licenses, sublicenses and other agreements whereby the
(d)
Company is granted rights, interests and authority, whether on an exclusive or non-exclusive basis, with respect to any Licensed
Intellectual Property that is used in or necessary for the Company's current or planned business or operations.
(e)
The Company Intellectual Property and Licensed Intellectual Property as currently or formerly owned, licensed or
used by the Company or proposed to be used, and the Company's conduct of its business as currently and formerly conducted and
proposed to be conducted have not, do not and will not infringe, violate or misappropriate the Intellectual Property of any Person.
(f)
Section 3.12(f) of the Disclosure Schedules lists all licenses, sublicenses and other agreements pursuant to which
the Company grants rights or authority to any Person with respect to any Company Intellectual Property or Licensed Intellectual
Property.
Accounts Receivable. The accounts receivable reflected on the Interim Balance Sheet and the accounts
Section 3.13
receivable arising after the date thereof (a) have arisen from bona fide transactions entered into by the Company involving the sale of
goods or the rendering of services in the ordinary course of business consistent with past practice; (b) constitute only valid, undisputed
claims of the Company not subject to claims of set-off or other defenses or counterclaims other than normal cash discounts accrued in
the ordinary course of business consistent with past practice. The reserve for bad debts shown on the Interim Balance Sheet or, with
respect to accounts receivable arising after the Interim Balance Sheet Date, on the accounting records of the Company have been
determined in accordance with GAAP, consistently applied, subject to normal year-end adjustments and the absence of disclosures
normally made in footnotes.
Section 3.14
Insurance. Section 3.14 of the Disclosure Schedules sets forth a true and complete list of all current
policies or binders of fire, liability, product liability, umbrella liability, real and personal property, workers' compensation, vehicular,
directors and officers' liability, fiduciary liability and other casualty and property insurance maintained by Seller or its Affiliates
(including the Company) and relating to the assets, business, operations, employees, officers and directors of the Company
(collectively, the " Insurance Policies "). The Insurance Policies are of the type and in the amounts customarily carried by Persons
conducting a business similar to the Company and are sufficient for compliance with all applicable Laws and Contracts to which the
Company is a party or by which it is bound.
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Section 3.15

Legal Proceedings; Governmental Orders.

(a)
There are no Actions pending or, to Seller's Knowledge, threatened (a) against or by the Company affecting any of
its properties or assets (or by or against Seller or any Affiliate thereof and relating to the Company); or (b) against or by the Company,
Seller or any Affiliate of Seller that challenges or seeks to prevent, enjoin or otherwise delay the transactions contemplated by this
Agreement. To Seller’s Knowledge, no event has occurred or circumstances exist that may give rise to, or serve as a basis for, any
such Action.
(b)
There are no outstanding Governmental Orders and no unsatisfied judgments, penalties or awards against or
affecting the Company or any of its properties or assets.
Section 3.16
Compliance With Laws. To Seller’s Knowledge, the Company has complied, and is now complying,
with all Laws applicable to it or its business, properties or assets.
Section 3.17
Environmental Matters. The Company is currently and has been in compliance with all Environmental
Laws and has not, and the Seller has not, received from any Person any: (i) Environmental Notice or Environmental Claim; or (ii)
written request for information pursuant to Environmental Law, which, in each case, either remains pending or unresolved, or is the
source of ongoing obligations or requirements as of the Closing Date.
Section 3.18
Employee Benefit Matters. Section 3.18 of the Disclosure Schedules contains a true and complete list of
each pension, benefit, retirement, compensation, profit-sharing, deferred compensation, incentive, performance award, phantom
equity, stock or stock-based, change in control, retention, severance, vacation, paid time off, fringe-benefit and other similar
agreement, plan, policy, program or arrangement, 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 has or may have any
Liability, or with respect to which Buyer or any of its Affiliates would reasonably be expected to have any Liability, contingent or
otherwise (as listed on Section 3.18 of the Disclosure Schedules, each, a " Benefit Plan ").
Section 3.19
Employment Matters. Section 3.19 of the Disclosure Schedules contains a list of all persons who are
employees, independent contractors or consultants of the Company as of the date hereof, and sets forth for each such individual the
following: (i) name; (ii) title or position (including whether full or part time); (iii) hire date; (iv) current annual base compensation
rate; (v) commission, bonus or other incentive-based compensation; and (vi) a description of the fringe benefits provided to each such
individual as of the date hereof. As of the date hereof, all compensation, including wages, commissions and bonuses, payable to
employees, independent contractors or consultants of the Company for services performed on or prior to the date hereof have been
paid in full (or accrued in full on the audited balance sheet contained in the Closing Working Capital Statement) and there are no
outstanding agreements, understandings or commitments of the Company with respect to any compensation, commissions or bonuses.
Section 3.20

Taxes. To Seller’s Knowledge:

(a)
All Tax Returns required to be filed on or before the Closing Date by the Company have been, or will be, timely
filed. Such Tax Returns are, or will be, true, complete and correct in all respects. All Taxes due and owing by the Company (whether
or not shown on any Tax Return) have been, or will be, timely paid.
(b)
The Company has withheld and paid each Tax required to have been withheld and paid in connection with amounts
paid or owing to any employee, independent contractor, creditor, customer, shareholder or other party, and complied with all
information reporting and backup withholding provisions of applicable Law.
(c)
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.
(d)
The amount of the Company's Liability for unpaid Taxes for all periods ending on or before September 30, 2013,
does not, in the aggregate, exceed the amount of accruals for Taxes (excluding reserves for deferred Taxes) reflected on the Financial
Statements.
(e)
The Company is not a party to any Action by any taxing authority. There are no pending or threatened Actions by
any taxing authority.
Section 3.21
Brokers. No broker, finder or investment banker is entitled to any brokerage, finder's or other fee or
commission in connection with the transactions contemplated by this Agreement or any other Transaction Document based upon
arrangements made by or on behalf of Seller.
10

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrants to Seller that the statements contained in this Article IV are true and correct as of the date
hereof.
Section 4.01
Organization and Authority of Buyer. Buyer is a corporation duly organized, validly existing and in
good standing under the Laws of the state of Florida. Buyer has full corporate power and authority to enter into this Agreement and
the other Transaction Documents to which Buyer is a party, to carry out its obligations hereunder and thereunder and to consummate
the transactions contemplated hereby and thereby. The execution and delivery by Buyer of this Agreement and any other Transaction
Document to which Buyer is a party, the performance by Buyer of its obligations hereunder and thereunder and the consummation by
Buyer of the transactions contemplated hereby and thereby have been duly authorized by all requisite corporate action on the part of
Buyer. This Agreement has been duly executed and delivered by Buyer, and (assuming due authorization, execution and delivery by
Seller) this Agreement constitutes a legal, valid and binding obligation of Buyer enforceable against Buyer in accordance with its
terms. When each other Transaction Document to which Buyer is or will be a party has been duly executed and delivered by Buyer
(assuming due authorization, execution and delivery by each other party thereto), such Transaction Document will constitute a legal
and binding obligation of Buyer enforceable against it in accordance with its terms.
Section 4.02
No Conflicts; Consents. The execution, delivery and performance by Buyer of this Agreement and the
other Transaction Documents to which it is a party, and the consummation of the transactions contemplated hereby and thereby, do not
and will not: (a) conflict with or result in a violation or breach of, or default under, any provision of the certificate of incorporation,
by-laws or other organizational documents of Buyer; (b) conflict with or result in a violation or breach of any provision of any Law or
Governmental Order applicable to Buyer; or (c) require the consent, notice or other action by any Person under any Contract to which
Buyer is a party. No consent, approval, Permit, Governmental Order, declaration or filing with, or notice to, any Governmental
Authority is required by or with respect to Buyer in connection with the execution and delivery of this Agreement and the other
Transaction Documents and the consummation of the transactions contemplated hereby and thereby, except for such consents,
approvals, Permits, Governmental Orders, declarations, filings or notices which, in the aggregate, would not have a Material Adverse
Effect.
Section 4.03
Investment Purpose. Buyer is acquiring the Shares solely for its own account for investment purposes and
not with a view to, or for offer or sale in connection with, any distribution thereof. Buyer acknowledges that the Shares are not
registered under the Securities Act of 1933, as amended, or any state securities laws, and that the Shares may not be transferred or sold
except pursuant to the registration provisions of the Securities Act of 1933, as amended or pursuant to an applicable exemption
therefrom and subject to state securities laws and regulations, as applicable.
ARTICLE V
COVENANTS
Section 5.01
Public Announcements. Unless otherwise required by applicable Law (based upon the reasonable advice
of counsel), no party to this Agreement shall make any public announcements in respect of this Agreement or the transactions
contemplated hereby or otherwise communicate with any news media without the prior written consent of the other party (which
consent shall not be unreasonably withheld or delayed), and the parties shall cooperate as to the timing and contents of any such
announcement.
Section 5.02
Further Assurances. Following the Closing, each of the parties hereto shall, and shall cause their
respective Affiliates to, execute and deliver such additional documents, instruments, conveyances and assurances and take such further
actions as may be reasonably required to carry out the provisions hereof and give effect to the transactions contemplated by this
Agreement.
ARTICLE VI
INDEMNIFICATION
Section 6.01
Survival. Subject to the limitations and other provisions of this Agreement, the representations and
warranties contained herein shall survive the Closing and shall remain in full force and effect until the date that is two years from the
Closing Date; provided, that the representations and warranties in Section 3.01 , Section 3.03 , Section 3.17 , Section 3.20 , Section
3.21 , and Section 4.01 shall survive indefinitely and the representations and warranties in Section 3.18 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 the parties contained herein shall survive the Closing indefinitely or for the period explicitly specified therein.
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 the non-breaching party to the breaching party prior to the expiration date of the applicable survival period
shall not thereafter be barred by the expiration of the relevant representation or warranty and such claims shall survive until finally
resolved.
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Section 6.02
Indemnification By Seller. Subject to the other terms and conditions of this Article VI , Seller shall
indemnify and defend each of Buyer and its Affiliates (including the Company) and their respective Representatives (collectively, the
" Buyer Indemnitees ") 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 Buyer Indemnitees based upon, arising out of, with respect to or by
reason of:
(a)
any inaccuracy in or breach of any of the representations or warranties of Seller contained in this Agreement or in
any certificate or instrument delivered by or on behalf of Seller pursuant to this Agreement, as of the date such representation or
warranty was made or as if such representation or warranty was made on and as of the Closing Date (except for representations and
warranties that expressly relate to a specified date, the inaccuracy in or breach of which will be determined with reference to such
specified date); or
(b)
Agreement.

any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Seller pursuant to this

Section 6.03
Indemnification By Buyer. Subject to the other terms and conditions of this Article VI , Buyer shall
indemnify and defend each of Seller and its Affiliates and their respective Representatives (collectively, the " Seller Indemnitees ")
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 Seller Indemnitees based upon, arising out of, with respect to or by reason of:
(a)
any inaccuracy in or breach of any of the representations or warranties of Buyer contained in this Agreement or in
any certificate or instrument delivered by or on behalf of Buyer pursuant to this Agreement, as of the date such representation or
warranty was made or as if such representation or warranty was made on and as of the Closing Date (except for representations and
warranties that expressly relate to a specified date, the inaccuracy in or breach of which will be determined with reference to such
specified date); or
(b)
Agreement.

any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Buyer pursuant to this

Section 6.04
Certain Limitations. For purposes of this Article VI , any inaccuracy in or breach of any representation or
warranty shall be determined without regard to any materiality, Material Adverse Effect or other similar qualification contained in or
otherwise applicable to such representation or warranty.
ARTICLE VII
MISCELLANEOUS
Section 7.01
Expenses. Except as otherwise expressly provided herein, all costs and expenses, including, without
limitation, fees and disbursements of counsel, financial advisors and accountants, incurred in connection with this Agreement and the
transactions contemplated hereby shall be paid by the party incurring such costs and expenses, whether or not the Closing shall have
occurred.
Section 7.02
Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder
shall be in writing and shall be deemed to have been given (a) when delivered by hand (with written confirmation of receipt); (b) when
received by the addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by facsimile or
e-mail of a PDF document (with confirmation of transmission) if sent during normal business hours of the recipient, and on the next
Business Day if sent after normal business hours of the recipient or (d) on the [third] day after the date mailed, by certified or
registered mail, return receipt requested, postage prepaid. Such communications must be sent 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 7.02 ):
If to Seller:

S&G Holdings, Inc.
500 Church Street, Suite 600
Nashville, TN 37219
Facsimile: (615) 320-4199
E-mail: martinfischer@hfetv.net
Attention: Martin Fischer, C.E.O.
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If to Buyer:

Brick Top Productions, Inc.
433 Plaza Real, Suite 275
Boca Raton, FL 33432
Facsimile: (561) 962-4101
E-mail: abafer@bricktopproductions.com
Attention: Alex Bafer, C.E.O

with a copy to:

Roetzel & Andress
350 East Las Olas Blvd., Ste. 1150
Ft. Lauderdale, FL 33301
Facsimile: (954) 462-4260
E-mail: cgage@ralaw.com
Attention: Clint J. Gage

Section 7.03
Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this Agreement or invalidate
or render unenforceable such term or provision in any other jurisdiction. Upon such determination that any term or other provision is
invalid, illegal or unenforceable, 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 a mutually acceptable manner in order that the transactions contemplated hereby be
consummated as originally contemplated to the greatest extent possible.
Section 7.04
Entire Agreement. This Agreement and the other Transaction Documents constitutes the sole and entire
agreement of the parties to this Agreement with respect to the subject matter contained herein and therein, and supersede all prior and
contemporaneous understandings and agreements, both written and oral, with respect to such subject matter.
Section 7.05
Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and permitted assigns. Neither party may assign its rights or obligations hereunder without the
prior written consent of the other party, which consent shall not be unreasonably withheld or delayed.
No Third-party Beneficiaries. Except as provided in Article VI , this Agreement is for the sole benefit of
Section 7.06
the parties hereto and their respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall
confer upon any other Person or entity any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of
this Agreement.
Amendment and Modification; Waiver. This Agreement may only be amended, modified or
Section 7.07
supplemented by an agreement in writing signed by each party hereto. No waiver by any party of any of the provisions hereof shall be
effective unless explicitly set forth in writing and signed by the party so waiving. 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.
Section 7.08

Governing Law; Submission to Jurisdiction; Waiver of Jury Trial.

(a)
This Agreement shall be governed by and construed in accordance with the internal laws of the State of Florida
without giving effect to any choice or conflict of law provision or rule (whether of the State of Florida or any other jurisdiction).
(b)
ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR BASED UPON THIS AGREEMENT,
THE OTHER TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY MAY
BE INSTITUTED IN THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA OR THE COURTS OF THE STATE
OF FLORIDA IN EACH CASE LOCATED IN THE CITY OF FT. LAUDERDALE AND COUNTY OF BROWARD, AND EACH
PARTY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN ANY SUCH SUIT, ACTION
OR PROCEEDING. SERVICE OF PROCESS, SUMMONS, NOTICE OR OTHER DOCUMENT BY MAIL TO SUCH PARTY'S
ADDRESS SET FORTH HEREIN SHALL BE EFFECTIVE SERVICE OF PROCESS FOR ANY SUIT, ACTION OR OTHER
PROCEEDING BROUGHT IN ANY SUCH COURT. THE PARTIES IRREVOCABLY AND UNCONDITIONALLY WAIVE
ANY OBJECTION TO THE LAYING OF VENUE OF ANY SUIT, ACTION OR ANY PROCEEDING IN SUCH COURTS AND
IRREVOCABLY WAIVE AND AGREE NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH SUIT,
ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.
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(c)
EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE
UNDER THIS AGREEMENT OR THE OTHER TRANSACTION DOCUMENTS IS LIKELY TO INVOLVE COMPLICATED
AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR
RELATING TO THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY.
Section 7.09
Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an
original, but all of which together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by
facsimile, e-mail or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.

[SIGNATURE PAGE FOLLOWS]

14

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first written above by
their respective officers thereunto duly authorized.

By:
Name:

/s/ Martin Fischer
Martin Fischer

BRICK TOP PRODUCTIONS, INC.
By:
Name:
Title:

/s/ Alex Bafer
Alex Bafer
Chief Executive Officer
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Exhibit 10.2
EXECUTIVE EMPLOYMENT AGREEMENT
THIS EXECUTIVE EMPLOYMENT AGREEMENT (the "Agreement") is made and effective as of December 24, 2013 (the
"Effective Date"), between S&G Holdings, Inc., a Tennessee corporation whose principal place of business is 500 Church Street,
Suite 600, Nashville, TN 37219 (the “Company”), and Martin Fischer, an individual whose address is 2417 Valley Brook Road,
Nashville, TN 37215 (the "Executive").
RECITALS
A. This Agreement is being executed in connection with the sale of a majority equity interest in the Company by the
Executive to Brick Top Productions, Inc., a Florida corporation (“Parent”), pursuant to a Stock Purchase Agreement executed by the
parties concurrently herewith (the “Stock Purchase Agreement”).
B.

The Company is principally engaged in the business of television and video production (the "Business").

C.
The Company desires to employ the Executive and the Executive desires to be employed by the Company, subject
to the terms hereof.
D.
Company.

The parties agree that a covenant not to compete is essential to the growth and stability of the business of the

NOW, THEREFORE, in consideration of the mutual promises and covenants herein made, the Company and the Executive
do hereby agree as follows:
1.

Recitals . The above recitals are true, correct, and are herein incorporated by reference.

2.
Employment . The Company hereby employs the Executive, and the Executive hereby accepts employment, upon
the terms and conditions hereinafter set forth.
3.

Authority and Power During Employment Period .

a. Duties and Responsibilities . During the Term of this Agreement, the Executive shall serve as President of the
Company and will perform duties typical and standard of this title, including having managerial control over the Company’s day to
day operations and artistic control of the Company’s projects. The Executive shall report directly to Alexander Bafer, the Chairman of
the Board and CEO of Parent and the Chairman of the Board of the Company (the “Chairman”), subject to the guidelines and direction
of the Board of Directors of the Company.
b. Time Devoted . Throughout the Term of the Agreement, the Executive shall devote substantially all of the
Executive's business time and attention to the business and affairs of the Company consistent with the Executive's position with the
Company.
c. Board Seat . During the Term of the Agreement, the Company will nominate the Executive to serve as a
Director on the Company’s Board of Directors, and the Parent will vote its shares to elect the Executive to serve as a Director on the
Company’s Board of Directors.
Term . The term of employment hereunder shall be five (5) years from the Effective Date shown above, unless
4.
earlier amended, renewed or terminated as provided herein (the “Term”). The Term of this Agreement may be renewed for an
additional five (5) year term thereafter with the prior written consent of the Company and the Executive.
5.

Compensation and Benefits.

a. Salary . The Executive shall be paid a base salary (the "Base Salary") at the following annual rates, beginning
at the Effective Date of this Agreement, payable in monthly installments according to the customary procedures of the Company.
Year 1
Year 2
Year 3
Year 4
Year 5

$144,000
$151,200
$158,760
$166,698
$175,033
1

b. Performance Based Bonus . As additional compensation, the Executive shall be entitled to receive a cash bonus
("Bonus") of up to One Hundred Thousand ($100,000) Dollars per calendar year during the Term, as follows:
(1) The initial $12,500 of Company net income each calendar quarter during the Term shall be retained by the
Company;
(2) The second $12,500 of Company net income each calendar quarter during the Term (i.e. between $12,500
and $25,000 of Company net income) shall be paid to the Executive;
(3) Company net income between $25,000 and $175,000 each calendar quarter during the Term shall be split
evenly between the Company and the Executive; and
(4) Company net income beyond $175,000 each calendar quarter during the Term shall be split between the
Company and the Executive, with the Company receiving 75% of such net income, and the Executive receiving 25% of such
net income.
Bonus payments under the foregoing formula shall be paid in arrears, 5 days after the Parent files its Form 10-Q or Form 10-K, as
applicable, with the SEC with respect to the calendar quarter in question, provided, however, 25% of each such quarterly payment
shall be retained by the Company until the final payment by the Company for the calendar year (i.e. 5 days after the filing of the
Parent’s 10-K with the SEC) when the Company’s net income for the calendar year in question is conclusively determined, at which
point that amount of the reserve will be paid to the Executive so that the total annual Bonus paid to Executive equals the Bonus earned
pursuant to the provisions of this Section 5(b).
c. Additional Consideration . Provided that the Parent has made the capital contribution set forth in Section 2.04
(a) of the Stock Purchase Agreement, Company shall pay to Executive, on or before April 7, 2014, additional consideration in the
amount of $17,000 (the “Additional Consideration”). The Additional Consideration shall be used by the Executive to satisfy a portion
of the federal tax obligation incurred by the Executive in connection with the Stock Purchase Agreement.
d. Options . Within 30 days of the date this Agreement is executed, the Executive shall be granted options to
purchase One Million Four Hundred Ninety One Thousand Three Hundred Fifty (1,491,350) shares of the Parent’s common stock at
$0.01 per share, which options shall be exercisable for five (5) years from the date of issuance, subject to the vesting schedule set forth
in the following sentence (the “Options”). The Options shall vest as follows: (i) on March 31, 2014, 50% of the Options shall vest; (ii)
on June 30, 2014, an additional 25% of the Options shall vest; and (iii) on September 30, 2014, the remaining 25% of the Options
shall vest. In the event this Agreement is terminated for Cause or voluntarily by the Executive, (y) any Options that have not vested
shall be immediately cancelled on the effective date of termination; and (z) any Options that have vested shall remain outstanding for
the remainder of their five (5) year term, subject to the provisions thereof.
e. Executive Benefits . The Executive shall be entitled to participate in all benefit programs of the Company
currently existing or hereafter made available to comparable executives. The Company acknowledges that the Executive is entitled to
Company-paid health insurance as of the date of this Agreement, and will continue to be entitled to reasonably commensurate health
insurance coverage during the Term.
f. Vacation . During each year of the Term of this Agreement, commencing with the Effective Date, the
Executive shall be entitled to four (4) weeks paid vacation per year. Up to one (1) week of unused vacation each year of the Term
may roll over to the following year; any additional unused vacation will expire at the end of the year in which it was accrued.
g. Business Expense Reimbursement . During the Term of employment, the Executive shall be entitled to receive
proper reimbursement for all reasonable, out-of-pocket expenses incurred by the Executive (in accordance with the policies and
procedures established by the Company for its senior executive officers) in performing services hereunder.
h. Automobile Allowance . During the Term, the Executive shall be entitled to receive an automobile allowance
of an agreed amount per month, or in lieu thereof, the Company will reimburse or pay the costs of a lease of an automobile for the
Executive’s use, as determined by the Company, provided that, in either event, such amount shall not be less than $500.00 per month.
i. Place of Performance . In connection with Executive’s employment hereunder, Executive shall be based at
Company’s offices in Nashville, Tennessee, except for required travel on Company’s business. In the event that Executive is required
to relocate his residence from Nashville, Tennessee, as a condition of continued employment hereunder, Executive’s failure or refusal
to relocate and subsequent termination of this Agreement shall be deemed a termination by the Company other than for Cause (as set
forth in paragraph 6(d), below).
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6.

Consequences of Termination of Employment .

a. Death . In the event of the death of the Executive during the Term, any unpaid salary and earned bonus shall be
paid to the Executive's designated beneficiary, or, in the absence of such designation, to the estate or other legal representative of the
Executive, until the date of death (including without limitation Base Salary, any Bonus payments earned and not yet paid, benefits
accruing up to the date of the Executive’s death and reimbursement of expenses incurred by the Executive on behalf of Company).
Other death benefits will be determined in accordance with the terms of the Company's benefit programs and plans in effect at the
time of such death, if any. The payment set forth in this paragraph 6(a), is in addition to any payments received from, and does not
preclude the Executive from participating in, any accidental death, life insurance or similar plan of Company or any third party
insurer.
b. Disability . In the event of the Executive’s disability, Company will continue to make payments to him
hereunder for a period of four (4) months in any consecutive twelve (12) month period, or for any six (6) consecutive months
(“Disability Period”). If, at the end of such Disability Period the Executive is still disabled, Company may terminate the Executive’s
employment hereunder upon thirty (30) days’ written notice to the Executive setting forth the prospective termination date. The
Executive’s compensation during any period of disability prior to the termination date will be the amounts payable to him hereunder
(including without limitation base salary, any Bonus payments earned and not yet paid, benefits accruing up to the termination date,
reimbursement of expenses incurred by the Executive on behalf of Company), and the Executive will not be entitled to any further
compensation from Company for any period subsequent to the termination date, except for payments to the Executive under any
disability benefit plan of Company then covering the Executive (which may not be set off by Company against any amounts otherwise
owing to the Executive hereunder). For purposes hereof, “disability” and “disabled” means the inability of the Executive to perform
his duties hereunder due to illness or injury as determined by a physician selected by the Executive; provided, however, if Company
disputes the Executive’s disability, then the Executive and Company may permit such determination to be made by a physician
selected by both of them, and if they are unable to mutually select a physician then such selection of a physician shall be made by the
Executive’s physician and a physician appointed for such purpose by Company.
c.

Termination by the Company for Cause .

(1) Nothing herein shall prevent the Company from terminating Employment for "Cause," as hereinafter
defined. The Executive shall continue to receive the Base Salary through the date of termination (along with any Bonus
payments earned and not yet paid, benefits accruing up to the termination date and reimbursement of expenses incurred by
the Executive on behalf of the Company prior to the termination date). Any rights and benefits the Executive may have in
respect of any other compensation shall be determined in accordance with the terms of such other compensation
arrangements or such plans or programs.
(2) "Cause" shall mean and include those actions or events specified below in subsections (A) through (G) to
the extent the same occur, or the events constituting the same take place, subsequent to the date of execution of this
Agreement: (A) committing or participating in an injurious act of fraud, gross neglect or embezzlement against the
Company; (B) committing or participating in any other injurious act or omission in a manner which was negligent against the
Company, monetarily or otherwise; (C) engaging in a criminal enterprise involving moral turpitude; (D) conviction of an act
or acts constituting a felony under the laws of the United States or any state thereof; (E) any attempted assignment of this
Agreement by the Executive in violation of Section 14 of this Agreement; (F) failure to discharge written, statutory or
regulatory duties of the Executive under this Agreement (other than a failure resulting from death or disability); or (G)
general and continuous failure or refusal to perform the duties reasonably assigned by the Board of Directors or the Chairman
or to follow any lawful directive of the Board of Directors or the Chairman (other than a failure resulting from death or
disability). No actions, events or circumstances, other than material fraud, occurring or taking place at any time prior to the
date of this Agreement shall constitute or provide any basis for any termination of this Agreement for Cause.
(3) Notwithstanding anything else contained in this Agreement, this Agreement will not be deemed to have
been terminated for Cause unless and until there shall have been delivered to the Executive a notice of termination stating
that the Executive committed one of the types of conduct set forth in this Section 6(c) contained in this Agreement and
specifying the particulars thereof and the Executive shall fail or refuse to cure or cease such conduct within ten (10) days
following Executive’s receipt of such notice. If the conduct is incapable of being cured or ceased, the Term of this
Agreement shall be deemed terminated for Cause on the date of the Executive’s receipt of such notice.
d. Termination by the Company Other than for Cause . The foregoing notwithstanding, the Company may
terminate the Executive's employment for whatever reason it deems appropriate, or for no reason whatsoever. In the event such
termination is not based on Section 6(a), 6(b) or 6(c) above, the Executive shall be entitled to receive any accrued but unpaid Base
Salary, any Bonus payments earned and not yet paid, and outstanding and unpaid expense reimbursements, through the termination
date. All vested contributions by the Company and the Executive’s contributions to any qualified retirement plan sponsored and
maintained by the Company shall be paid or distributed to the Executive in conformity with the governing provisions of such plan.
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In addition to the foregoing, the Company shall continue to pay the Executive the Base Salary and the benefits to which the Executive
would otherwise have been entitled for the period from the effective date of such termination through the lesser of (i) the expiration of
eighteen (18) months from the effective date of such termination and (ii) the end of the Term, which payments shall be made in the
same periodic manner as if this Agreement had not been terminated.
e. Voluntary Termination . In the event the Executive terminates his employment voluntarily, prior to the
expiration of the Term of this Agreement (provided that the Executive’s refusal to mutually agree to renew the Term pursuant to
paragraph 4 shall not be deemed a voluntary termination by the Executive), Executive shall receive the Base Salary through the
termination date, any Bonus payments earned and not yet paid, benefits accruing up to the date of the termination date and
reimbursement of expenses incurred by the Executive on behalf of Company. The Executive will be expected to give 30 days prior
written notice of termination to allow the Company a transition period to the new executive.
f. Guarantee by Parent . In the event the Executive’s employment is terminated for any reason other than Cause,
including the insolvency or bankruptcy of the Company, Parent hereby guarantees the payment of all sums due to the Executive
hereunder, as set forth in the applicable provisions of this Section 6.
7.

Covenant Not to Compete and Non-Disclosure of Information .

a. Covenant Not to Compete . The Executive acknowledges and recognizes the highly competitive nature of the
Company's Business and the goodwill, continued patronage, and specifically the names and addresses of the Company's Clients (as
hereinafter defined) constitute a substantial asset of the Company, having been acquired through considerable time, money and effort.
Accordingly, in consideration of the execution of this Agreement, in the event the Executive's employment is terminated under
Section 6(b), Section 6(c), Section 6(e), or Section 14, then the Executive agrees to the following:
(1) That during the Restricted Period (as hereinafter defined) and within the Restricted Area (as hereinafter
defined), the Executive will not, individually or in combination with others, directly or indirectly, engage in any Competitive
Business Activities (as hereinafter defined), whether as an officer, director, proprietor, employer, partner, independent
contractor, investor (other than as a holder solely as an investment of less than 1% of the outstanding capital stock of a
publicly traded corporation), consultant, advisor or agent.
(2) That during the Restricted Period and within the Restricted Area, the Executive will not, directly or
indirectly, compete with the Company by soliciting, inducing or influencing any of the Company's Clients which have a
business relationship with the Company at the time during the Restricted Period to discontinue or reduce the extent of such
relationship with the Company.
b. Non-Disclosure of Information . Executive agrees that Executive will not use or disclose any “Proprietary
Information” of the Company for the Executive's own purposes or for the benefit of any entity engaged in Competitive Business
Activities. As used herein, the term "Proprietary Information" shall mean trade secrets, knowhow, confidential proprietary
information, Company operations, or other nonpublic information of or about the Company which are material to the conduct of the
Business. No information can be considered Proprietary Information if the same is otherwise in the public domain. It shall not be a
violation of this Agreement if Executive is required to disclose any Proprietary Information by order of any court or by reason of any
statute, law, rule, regulation, ordinance or other governmental requirement, or for the Executive to disclose any Confidential
Information to his attorney or accountant. Executive further agrees that in the event his employment is terminated, all Documents in
his possession at the time of his termination shall be returned to the Company at the Company's principal place of business and at the
Company’s expense. This covenant and obligation of Non-Disclosure and non-use of Proprietary Information shall continue in effect
and shall survive the termination of this Agreement through the end of the Restricted Period.
c. Documents . "Documents" shall mean all original written, recorded, or graphic matters whatsoever, and any
and all copies thereof, including, but not limited to: papers; books; records; tangible things; correspondence; communications;
electronic messages or data of any kind, regardless of medium or format, including software, databases and any computer record of
any type or description whatsoever; memoranda; notes and working papers; reports; affidavits; statements; summaries; analyses;
evaluations; client records and information; agreements; agendas; advertisements; instructions; charges; manuals; brochures;
publications; directories; industry lists; schedules; price lists; client lists; statistical records; training manuals; computer printouts;
books of account, records and invoices reflecting business operations; all things similar to any of the foregoing however denominated.
In all cases where originals are not available, the term "Documents" shall also mean identical copies of original documents or nonidentical copies thereof. Electronic records and copies shall be deemed the equivalent of any tangible version of the same record,
regardless of where or how stored or retained.
d. Company's Clients . The "Company's Clients" shall be deemed to be any partnerships, corporations,
professional associations or other business organizations of any kind for whom the Company has performed Competitive Business
Activities.
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e. Restricted Period and Area . The "Restrictive Period" shall be deemed to be twelve (12) months following
termination of Executive’s employment under this Agreement. The Restricted Area shall be Nashville, TN and all areas within fifty
(50) miles of the city limits of Nashville, TN.
f. Competitive Business Activities . The term "Competitive Business Activities" as used herein shall be deemed
to mean the Business of the Company, as described herein.
g. Covenants as Essential Elements of this Agreement . It is understood by and between the parties hereto that the
foregoing covenants contained in Sections 7(a) and (b) are essential elements of this Agreement, and that but for the agreement by the
Executive to comply with such covenants, the Company would not have agreed to enter into this Agreement. Such covenants by the
Executive shall be construed to be agreements independent of any other provisions of this Agreement. The existence of any other
claim or cause of action, whether predicated on any other provision in this Agreement, or otherwise, as a result of the relationship
between the parties shall not constitute a defense to the enforcement of such covenants against the Executive.
h. Survival After Termination of Agreement . Notwithstanding anything to the contrary contained in this
Agreement, the covenants in Sections 7(a) and (b) shall survive the termination of this Agreement and the Executive's employment
with the Company.
i. Remedies . The Executive acknowledges and agrees that the Company's remedy at law for a breach or
threatened breach of any of the provisions of Section 7(a) or (b) herein would be inadequate and a breach thereof will cause
irreparable harm to the Company. In recognition of this fact, in the event of a breach by the Executive of any of the provisions of
Section 7(a) or (b), the Executive agrees that, in addition to any remedy at law available to the Company, including, but not limited to
monetary damages, all rights of the Executive to payment or otherwise under this Agreement and all amounts then or thereafter due to
the Executive from the Company under this Agreement may be paid into escrow by the Company pending the outcome of the dispute
and the Company, without posting any bond, shall be entitled to petition the court for equitable relief in the form of specific
performance, temporary restraining order, temporary or permanent injunction or any other equitable remedy which may then be
available to the Company. Nothing herein contained shall be construed as prohibiting the Company from pursuing any other remedies
available to it for such breach or threatened breach.
8.
Indemnification . The Executive shall be entitled to indemnification and defense by the Company to the full extent
allowed by law. The Company shall use its reasonable best efforts to obtain a D&O policy that covers the services performed by the
Executive hereunder.
9.
Withholding . Anything herein to the contrary notwithstanding, all payments required to be made by the Company
hereunder to the Executive or the Executive's estate or beneficiaries shall be subject to the withholding of such amounts, if any,
relating to tax and other payroll deductions as the Company may reasonably determine it should withhold pursuant to any applicable
law or regulation. In lieu of withholding such amounts, the Company may accept other arrangements pursuant to which it is satisfied
that such tax and other payroll obligations will be satisfied in a manner complying with applicable law or regulation. Notwithstanding
the foregoing, the Executive shall be solely and entirely responsible for his own compliance with applicable tax laws and regulations,
in whatever form, venue or jurisdiction that may apply, and nothing in this Agreement shall be deemed to be any assumption of
responsibility by the Company for any liability of the Executive for applicable taxes, fines or penalties. By executing this Agreement
and signing in the space provided below, the Executive acknowledges that he has obtained his own tax counsel and advice with regard
to this Agreement and that he assumes all responsibility and liability for any taxes that may be due or payable by law, and that he has
not relied on any representation by the Company, or by any officer or director of the Company, with regard to the tax consequences of
this Agreement, including any issue with respect to the concept of statutory employee.
10.
Notices . Any notice required or permitted to be given under the terms of this Agreement shall be sufficient if in
writing and if sent postage prepaid by registered or certified mail, return receipt requested; by overnight delivery; by courier; or by
confirmed telecopy, or by any verifiable electronic means of transmission - in the case of the Executive to the Executive's last place of
business or residence as shown on the records of the Company, or in the case of the Company to its principal office at the time of any
such notice, or at such other place as it may designate.
Waiver . Unless agreed in writing, the failure of either party, at any time, to require performance by the other of any
11.
provisions hereunder shall not affect its right thereafter to enforce the same, nor shall a waiver by either party of any breach of any
provision hereof be taken or held to be a waiver of any other preceding or succeeding breach of any term or provision of this
Agreement. No extension of time for the performance of any obligation or act shall be deemed to be an extension of time for the
performance of any other obligation or act hereunder.
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12.
Completeness and Modification . This Agreement constitutes the entire understanding between the parties hereto,
superseding all prior and contemporaneous agreements or understandings among the parties hereto concerning the Employment
Agreement. This Agreement may be amended, modified, superseded or canceled, and any of the terms, covenants, representations,
warranties or conditions hereof may be waived, only by a written instrument executed by the parties or, in the case of a waiver, by the
party to be charged.
13.
Counterparts . This Agreement may be executed in two or more counterparts, each of which shall be deemed an
original but all of which shall constitute but one agreement. Signatures transmitted by electronic or photographic means shall, in the
absence of fraud, be as valid and effective for all lawful purposes the same as the original.
Binding Effect/Assignment . This Agreement shall be binding upon the parties hereto, their heirs, legal
14.
representatives, successors and assigns. This Agreement shall not be assignable by the Executive but shall be assignable by the
Company in connection with the sale, transfer or other disposition of its business or to any of the Company's affiliates controlled by or
under common control with the Company, provided, however, in the event of any such assignment by the Company in connection
with the sale, transfer or other disposition of its business, the Executive shall have the right to resign and to receive the benefits
hereunder as if the Executive had been terminated by the Company under Section 6(d) hereof.
Governing Law . This Agreement shall become valid when executed and accepted by both parties. The parties
15.
agree that it shall be deemed made and entered into within the State of Florida and shall be governed and construed under and in
accordance with the laws of the State of Florida, without regard to any conflicts of laws provisions. Anything in this Agreement to the
contrary notwithstanding, the Executive shall conduct the Executive's business in a lawful manner and faithfully comply with
applicable laws or regulations of the state, city or other political subdivision in which the Business or services under this Agreement
may be located.
Further Assurances . All parties hereto shall execute and deliver such other instruments and do such other acts as
16.
may be necessary to carry out the intent and purposes of this Agreement.
17.
Headings . The headings of the sections are for convenience only and shall not control or affect the meaning or
construction or limit the scope or intent of any of the provisions of this Agreement.
18.
Survival . Any termination of this Agreement shall not, however, affect the ongoing provisions of this Agreement
which shall survive such termination in accordance with their terms.
Severability . The invalidity or unenforceability, in whole or in part, of any covenant, promise or undertaking, or
19.
any section, subsection, paragraph, sentence, clause, phrase or word or of any provision of this Agreement shall not affect the validity
or enforceability of the remaining portions thereof.
20.
Enforcement . Should it become necessary for any party to institute legal action or other proceeding to enforce the
terms and conditions of this Agreement, the successful party will be awarded its actual expenses and out-of-pocket costs, including its
reasonable attorneys' fees as paid at all trial and appellate levels.
21.
Venue . Company and Employee acknowledge and agree that the Judicial Circuit Court in and for Broward County,
Florida, shall be the venue and exclusive proper forum in which to adjudicate any case or controversy arising either, directly or
indirectly, under or in connection with this Agreement and the parties further agree that, in the event of litigation arising out of or in
connection with this Agreement in these courts, they will not contest or challenge the jurisdiction or venue of these courts.
22.
Construction . This Agreement shall be construed within the fair meaning of each of its terms and not against the
party drafting the document.
THE PARTIES ACKNOWLEDGE THAT THEY HAVE READ THIS ENTIRE AGREEMENT, HAVE HAD THE OPPORTUNITY
TO DISCUSS THIS WITH COUNSEL OF THEIR OWN CHOOSING; AND FURTHER ACKNOWLEDGE THAT THEY
UNDERSTAND THE RESTRICTIONS, TERMS AND CONDITIONS IMPOSED UPON THEM BY THIS AGREEMENT; AND
THAT THESE RESTRICTIONS, TERMS AND CONDITIONS MAY BE BINDING UPON BOTH THE COMPANY AND THE
EXECUTIVE DURING AND AFTER TERMINATION OF THE EMPLOYMENT OF THE EXECUTIVE.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of date set forth in the first paragraph of this
Agreement.
Witness:

The Company:
S&G Holdings, Inc.
(d/b/a High Five Entertainment)
By:
Name:
Title:

Witness:

/s/ Alexander Bafer
Alexander Bafer
Chairman of the Board

The Executive:
By:
Name:

Witness:

/s/ Martin Fischer
Martin Fischer

The Parent:
Brick Top Productions, Inc.
By:
Name:
Title:
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/s/ Alexander Bafer
Alexander Bafer
Chairman of the Board and CEO

Exhibit 99.1
Brick Top Productions (OTC: BTOP) Acquires Emmy Award-Winning
Entertainment Production Company, High Five Entertainment
Boca Raton, Florida — December 27, 2013 – Brick Top Productions, Inc. (OTC: BTOP; "Brick Top" or the "Company"), an emerging
production company and studio focused on financing, producing and distributing films & television shows and/or their rights to third
parties, today announced that the Company entered into a stock purchase agreement with Martin Fischer, for the purchase of his 75%
ownership stake in his internationally recognized, award-winning entertainment production company, High Five Entertainment (“High
Five”) where Mr. Fischer acts as President. The transaction closed on December 24, 2013.
Under the terms of the agreement, Brick Top purchased Mr. Fischer’s 75% stock position in S&G Holdings, Inc. (otherwise known as
High Five Entertainment), for an aggregate price of $210,000. In addition to the total purchase price, Brick Top agreed to contribute
capital to S&G in the amount of $100,000 at the closing, $125,000 on March 31 st 2014, $125,000 on June 30 th 2014, and $115,000
on September 30 th 2014. All terms were contingent upon the Brick Top’s receipt of High Five’s audited financial statements for fiscal
years 2012, 2011 and interim financial statements for the nine months ended September 30, 2013, which were received at the closing.
Moving ahead, the companies plan to operate as independent businesses, while collaborating in the areas of financing and business
development. Each plans to leverage the other’s relationships in finance, television, film, music and live-entertainment sectors for the
benefit of the companies and shareholders.
Martin Fischer, President of High Five Entertainment, commented, “I could not be more excited at the opportunities the acquisition
opens for High Five Entertainment. High Five’s future and longevity depends on development of new programming and content. This
new relationship and increased access to capital will provide the ability for that and much more. With Brick Top CEO Alex Bafer’s
excellent relationships in the business and financial community, many of our larger, long term goals can now be realized.”
Alexander Bafer, Chief Executive Officer of Brick Top Productions, commented, “Over months of due diligence and discussions with
High Five, we not only found High Five to be an exceptionally well-run company, but also found its international award-winning
acclaim and track record of television programming successes earned over the last three decades to be unparalleled. We look forward
to helping support the financing of our future successes and to a long, fruitful collaboration with Martin and his High Five team.”
The executed stock purchase agreement can be found on file with the Securities and Exchange Commission.
About High Five Entertainment
High Five Entertainment is an internationally recognized, Emmy Award-winning entertainment production company based in
Nashville, Tennessee and specializing in the development and presentation of quality television programming including music series,
specials, unscripted television, live events and award shows.
Founded in Los Angeles, California in 1983, High Five’s unwavering commitment to excellence in entertainment production for more
than 30 years continues to foster an impressive legacy of client satisfaction through collaborative creative development, meticulous
planning and delivery of world-class entertainment properties.
About Brick Top Productions, Inc.
Brick Top Productions is a production company focused on financing, producing and distributing theatrical films, television shows
and or their rights to third parties with growth via exploitation of those rights in domestic and international theatrical, television, cable,
home video and pay per view markets. The company is currently seeking to sell the distribution rights to its first project - a completed
television pilot titled "Nick The Doorman", an urban dramatic comedy written and directed by Emmy nominated actor, Nicholas
Turturro, who also starred in the pilot. The plot is centered on the life experiences of a doorman at a historic and upscale Central Park
South Hotel, his friends and their interactions with the hotel's upper class and high society elite. Other notable cast members of the
pilot include Michael Badalucco, Anthony DeSando, Vincent Pastore, Danny Hoch and Bobby Cannavale. For more information,
please visit www.bricktopproductions.com.
Brick Top Productions most recent regulatory filings and financial information can be found on the Securities and Exchange
Commission’s website at www.sec.gov
This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and as such, may involve risks and
uncertainties. These forward looking statements relate to, amongst other things, current expectation of the business environment in
which the company operates, potential future performance, projections of future performance and the perceived opportunities in the
market. The company's actual performance, results and achievements may differ materially from the expressed or implied in such
forward-looking statements as a result of a wide range of factors.
Contact:
Alexander Bafer, CEO
abafer@bricktopproductions.com

