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SCHEDULE 13D

CUSIP No. 00687D101

Name of reporting person

Marlton Partners, L.P.




Check the appropriate box if a member of a Group (See Instructions)

2 7 (a)
(b)
3 SEC use only
4 Source of funds (See Instructions)
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)
5
Citizenship or place of organization
6
DELAWARE
Sole Voting Power
7
0.00
Number Shared Voting Power
gf Shfa_:rt_asl 8
eneficia
ly Owned 168,685.00
Rbel:ogft‘i::g 9 Sole Dispositive Power
Person
With: 0.00
10 Shared Dispositive Power
168,685.00
Aggregate amount beneficially owned by each reporting person
11
168,685.00
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)
12
13 Percent of class represented by amount in Row (11)
1.7 %
14 Type of Reporting Person (See Instructions)
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SCHEDULE 13D
CUSIP No. 00687D101
Name of reporting person
1
Marlton, LLC
Check the appropriate box if a member of a Group (See Instructions)
2 7 (a)
(b)
3 SEC use only
4 Source of funds (See Instructions)
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)
5
6 Citizenship or place of organization
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10 Shared Dispositive Power
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Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)
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1.7 %
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SCHEDULE 13D
CUSIP No. 00687D101
Name of reporting person
1
Elbaor James C.
Check the appropriate box if a member of a Group (See Instructions)
2 7 (a)
(b)
3 SEC use only
4 Source of funds (See Instructions)
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)
5
Citizenship or place of organization
6
UNITED STATES
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Beneficial 7 0.00
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10 Shared Dispositive Power
168,685.00
Aggregate amount beneficially owned by each reporting person
1"
168,685.00
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)
12
13 Percent of class represented by amount in Row (11)
1.7 %
14 Type of Reporting Person (See Instructions)
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SCHEDULE 13D
CUSIP No. 00687D101
Name of reporting person
1
ATG Fund Il LLC
Check the appropriate box if a member of a Group (See Instructions)
2 7 (a)
(b)
3 SEC use only
4 Source of funds (See Instructions)
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)
5
Citizenship or place of organization
6
DELAWARE
Sole Voting Power
7
0.00
Number ;
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ly Owned 300,004.00
RZ%E?t?r?g o Sole Dispositive Power
Person 0.00
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Shared Dispositive Power
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300,004.00
» Aggregate amount beneficially owned by each reporting person
300,004.00
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)
12
Percent of class represented by amount in Row (11)
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Type of Reporting Person (See Instructions)
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SCHEDULE 13D
CUSIP No. 00687D101
Name of reporting person
1
ATG Capital Management, LLC
Check the appropriate box if a member of a Group (See Instructions)
2 7 (a)
(b)
3 SEC use only
4 Source of funds (See Instructions)
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)
5
Citizenship or place of organization
6
DELAWARE
Sole Voting Power
7
0.00
Number :
gf Shfa_lrt_asl 8 Shared Voting Power
eneficia
ly Owned 300,004.00
RZ%)E?t‘i:r?g o Sole Dispositive Power
Person 0.00
With: :
10 Shared Dispositive Power
300,004.00
» Aggregate amount beneficially owned by each reporting person
300,004.00
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)
12
Percent of class represented by amount in Row (11)
13
3%
Type of Reporting Person (See Instructions)
14
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SCHEDULE 13D

CUSIP No.

00687D101




Name of reporting person

1
Gabriel D. Gliksberg
Check the appropriate box if a member of a Group (See Instructions)
2 7 (a)
(b)
3 SEC use only
4 Source of funds (See Instructions)
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)
5
Citizenship or place of organization
6
UNITED STATES
Sole Voting Power
7
49,542.00
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RZ’LE;?:Q 9 Sole Dispositive Power
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With: 49,542.00
Shared Dispositive Power
10
300,004.00
Aggregate amount beneficially owned by each reporting person
1
349,546.00
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)
12
Percent of class represented by amount in Row (11)
13
3.5%
Type of Reporting Person (See Instructions)
14
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SCHEDULE 13D
CUSIP No. 00687D101
Name of reporting person
1
Aaron T. Morris
Check the appropriate box if a member of a Group (See Instructions)
2 7 (a)
(b)
3 SEC use only
4 Source of funds (See Instructions)
5 Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)




Citizenship or place of organization
6
UNITED STATES
Sole Voting Power
7
10,670.00
’}l‘é';:ber Shared Voting Power
of Shares 8
Beneficial 0.00
ly Owned :
RZ‘{DE?t?r?g Sole Dispositive Power
9
Person
With: 10,670.00
Shared Dispositive Power
10
0.00
» Aggregate amount beneficially owned by each reporting person
10,670.00
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)
12 a
Percent of class represented by amount in Row (11)
13
0.1%
Type of Reporting Person (See Instructions)
14
IN
SCHEDULE 13D
Item 1.  Security and Issuer
(a) Title of Class of Securities:
Common Stock, par value $0.03
(b) Name of Issuer:
180 DEGREE CAPITAL CORP. /NY/
(c) Address of Issuer's Principal Executive Offices:
7 N. WILLOW STREET, SUITE 4B, MONTCLAIR, NEW JERSEY , 07042.
Item 1 The following constitutes Amendment No.1 to the Schedule 13D filed by the undersigned ("Amendment No.1"). This Am
Comment: endment No.1 amends the Schedule 13D as specifically set forth herein. Unless otherwise defined herein, all capitalize
d terms used herein shall have the meanings given to them in the Schedule 13D.
Item 2. Identity and Background

(a)

Item 2 of the Schedule 13D is hereby amended and restated in its entirety as follows:
(a) This Schedule 13D is being filed on behalf of the following Reporting Persons (collectively, the "Reporting Persons"):

(i) Marlton Partners, L.P., a Delaware limited partnership ("Marlton Partners");

(i) Marlton, LLC, a Delaware limited liability company ("Marlton"), the managing member of Marlton Partners;

(i) James C. Elbaor (together with Marlton Partners and Marlton, the "Marlton Persons"), a United States citizen and the managing
member of Marlton;

(iv) ATG Fund Il LLC, a Delaware limited liability company ("ATG Fund II");

(v) ATG Capital Management, LLC, a Delaware limited liability company ("ATG Management"), the managing member of ATG Fund
I1;

(vi) Gabriel Gliksberg (together with ATG Fund Il and ATG Management, the "ATG Persons"), a United States citizen, and the mana
ging member of ATG Management; and




(b)

(c)

(d)

(e)

)

Item 3.

Item 4.

Item 5.
(a)

(vii) Aaron T. Morris, a United States citizen.

Each of the Reporting Persons is party to that certain A&R Group Agreement as further described in Item 6 and filed as Exhibit 99.2 t
o this Schedule 13D. Accordingly, the Reporting Persons are hereby jointly filing this Schedule 13D.

The business address of each of the Marlton Persons is 1358 N. State Pkwy, Chicago, IL 60610. The business address of each of th
e ATG Persons is 16690 Collins Avenue, Suite #1103, Sunny Isles Beach, FL 33160. The business address of Mr. Morris is 4915 Mo
untain Road, Unit 4, Stowe, Vermont 05672.

The principal business of Marlton Partners is investing in securities. The principal business of Marlton is serving as the investment m
anager of Marlton Partners. The principal occupation of Mr. Elbaor is serving as the managing member of Marlton Partners. The prin
cipal business of ATG Fund Il is investing in securities. The principal business of ATG Management is to serve as the managing mem
ber of certain private investment funds, including ATG Fund Il. The principal occupation of Mr. Gliksberg is serving as the managing
member of ATG Management. The principal business of Mr. Morris is an attorney in private practice.

No Reporting Person has, during the last five years, been convicted in a criminal proceeding (excluding traffic violations or similar mi
sdemeanors).

No Reporting Person has, during the last five years, been party to a civil proceeding of a judicial or administrative body of competent
jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or p
rohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.

Marlton Partners, Marlton, ATG Fund |l and ATG Management are organized under the laws of the State of Delaware. Messrs. Elbao
r, Gliksberg and Morris are citizens of the United States of America.

Source and Amount of Funds or Other Consideration
Item 3 of the Schedule 13D is hereby amended and restated in its entirety as follows:

The Shares purchased by Marlton Partners were purchased with working capital (which may, at any given time, include margin loans
made by brokerage firms in the ordinary course of business). The aggregate purchase price of the 168,685 Shares owned directly by
Marlton Partners is approximately $628,807, excluding brokerage commissions.

The Shares purchased by ATG Fund Il were purchased with working capital (which may, at any given time, include margin loans mad
e by brokerage firms in the ordinary course of business). The aggregate purchase price of the 300,004 Shares directly owned by AT
G Fund Il is approximately $993,855, including brokerage commissions.

The Shares directly owned by Mr. Gliksberg were purchased with personal funds of Mr. Gliksberg. The aggregate purchase price of t
he 49,542 Shares directly owned by Mr. Gliksberg is approximately $182,635, including brokerage commissions.

The Shares directly owned by Mr. Morris were purchased with personal funds of Mr. Morris. The aggregate purchase price of the 10,
670 Shares directly owned by Mr. Morris is approximately $40,011, including brokerage commissions.

Purpose of Transaction

Item 4 of the Schedule 13D is hereby amended to add the following:

On June 30, 2025, Marlton Partners delivered a letter to the Issuer, dated June 30, 2025 (the "Update and Resubmission"), which se
rved as an update and resubmission of the letter previously delivered to the Issuer on December 17, 2024, regarding the nomination
of Messrs. Elbaor, Gliksberg and Morris for election to the Issuer's Board of Directors (the "Board") at the Issuer's 2025 annual meeti
ng of shareholders. In the Update and Resubmission, Marlton Partners, among other things, reaffirmed its nominations of Messrs. El
baor, Gliksberg and Morris at the special meeting for the election of directors to be held on September 15, 2025 (the "Special Meetin
g"), and notified the Issuer that of its intent to nominate for election at the Special Meeting Andrew M. Greenberg for election to the B
oard.

Mr. Greenberg, 56, has served as founder and managing partner of Saker Management, LP, the investment manager for Saker Partn
ers, LP, since June 2013, which provides investment management services to private funds and accounts. Prior to founding Saker M
anagement, LP and Saker Partners, LP, Mr. Greenberg was privately managing personal investments. Mr. Greenberg has an MBA fr
om the University of Chicago in August 1996 and a BA from the University of Michigan in May 1991.

Interest in Securities of the Issuer

Item 5 of the Schedule 13D is hereby amended and restated in its entirety as follows:

(a) The aggregate percentage of Shares reported owned by each person named herein is based upon 10,000,141 Shares outstandin
g as of January 15, 2025, which is the total number of Shares outstanding as reported in the Issuer's Preliminary Proxy Statement on
Schedule 14A, filed with the Securities and Exchange Commission on March 24, 2025.

As of the date hereof, Marlton Partners beneficially owned 168,685 Shares, constituting approximately 1.7% of the Shares outstandi
ng.

As of the date hereof, Marlton, as the investment manager of Marlton Partners, may be deemed to beneficially own the 168,685 Shar
es beneficially owned by Marlton Partners, constituting approximately 1.7% of the Shares outstanding.

As of the date hereof, Mr. Elbaor, as the managing member of Marlton, may be deemed to beneficially own the 168,685 Shares bene
ficially owned by Marlton, constituting approximately 1.7% of the Shares outstanding.

As of the date hereof, ATG Fund Il beneficially owned 300,004 Shares, constituting approximately 3.0% of the Shares outstanding.

As of the date hereof, ATG Management, as the managing member of ATG Fund Il, may be deemed to beneficially own the 300,004
Shares beneficially owned by ATG Fund Il, constituting approximately 3.0% of the Shares outstanding.

As of the date hereof, Mr. Gliksberg individually beneficially owned 49,542 Shares, constituting approximately 0.5% of the Shares out
standing. Mr. Gliksberg, as the managing member of ATG Management, may be deemed to beneficially own the 300,004 Shares ben
eficially owned by ATG Fund Il which, together with the 49,542 Shares individually beneficially owned by him, constitutes an aggregat
e beneficial ownership of 349,547 Shares, constituting approximately 3.5% of the Shares outstanding.



Agl of the date hereof, Mr. Morris individually beneficially owned 10,670 Shares, constituting approximately 0.1% of the Shares outsta
nding.

Each Reporting Person may be deemed to be a member of a "group" with the other Reporting Persons for the purposes of Section 1
3(d)(3) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and such group may be deemed to beneficially ow
n the 528,901 Shares owned in the aggregate by all of the Reporting Persons, constituting approximately 5.3% of the outstanding Sh
ares. The filing of this Schedule 13D shall not be deemed an admission that the Reporting Persons are, for purposes of Section 13
(d) of the Exchange Act, the beneficial owners of any securities of the Issuer he or it does not directly own. Each of the Reporting Per
sons specifically disclaims beneficial ownership of the securities reported herein that he or it does not directly own.

(b) Each of Marlton Partners, Marlton and Mr. Elbaor may be deemed to share the power to vote and dispose of the Shares directly ben
eficially owned by Marlton Partners.
Each of ATG Fund Il, ATG Management and Mr. Gliksberg may be deemed to share the power to vote and dispose of the Shares dir
ectly beneficially owned by ATG Fund II.
Mr. Gliksberg has the sole power to vote and dispose of the Shares individually beneficially owned by him.
Mr. Morris has the sole power to vote and dispose of the Shares individually beneficially owned by him.

(c) The transactions in the securities of the Issuer by the Reporting Persons during the past 60 days or since the last filing by the Reporti
ng Persons on Schedule 13D are set forth in Exhibit 1 and are incorporated herein by reference. All of such transactions were effecte
d in the open market unless otherwise noted therein.

(d) No person other than the Reporting Persons is known to have the right to receive, or the power to direct the receipt of dividends fro
m, or proceeds from the sale of, the Shares.

(e) Not applicable.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer
On July 1, 2025, the Reporting Persons, together with Mr. Greenberg, entered into an amended and restated Group Agreement (the
"A&R Group Agreement") in connection with the Special Meeting pursuant to which the parties agreed, among others things, (i) that
certain group agreement, dated December 17, 2024, between Messrs. Elbaor, Gliksberg and Morris (the "Original Group Agreemen
t"), was superseded in its entirety by the A&R Group Agreement, (i) to add Mr. Greenberg to the group created by the Original Group
Agreement with respect to coordinating their activities with respect to the Issuer and its securities, (ii) to separately or jointly file Sche
dule(s) 13D and any amendments thereto with respect to the securities of the Issuer to the extent required by applicable law, and (iii)
that expenses incurred in connection with the group's activities would be borne by the Marlton persons. The foregoing description of t
he A&R Group Agreement is not complete and is qualified in its entirely by reference to the full text of the A&R Group Agreement, whi
ch is attached hereto as Exhibit 99.2 and is incorporated by reference herein.
Other than as described herein, there are no contracts, arrangements, understandings or relationships among the Reporting Person
s, or between the Reporting Persons and any other person, with respect to the securities of the Issuer.
Item 7.  Material to be Filed as Exhibits.

1  Transactions in Securities
99.2 A&R Group Agreement, dated July 1, 2025.

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, | certify that the information set forth in this statement is
true, complete and correct.

Marlton Partners, L.P.

Signature: /s/ James C. Elbaor

Name/Title: James C. Elbaor, Managing Member of Marlton, LLC,
Investment Manager

Date: 07/01/2025

Marlton, LLC

Signature: /s/ James C. Elbaor
Name/Title: James C. Elbaor, Managing Member
Date: 07/01/2025

Elbaor James C.
Signature: /s/ James C. Elbaor

Name/Title: James C. Elbaor
Date: 07/01/2025

ATG Fund Il LLC



Signature:  /s/ Gabriel D. Gliksberg

Name/Title: Gabriel D. Gliksberg, Managing Member of ATG Capital
Management, LLC, Managing Member

Date: 07/01/2025

ATG Capital Management, LLC

Signature:  /s/ Gabriel D. Gliksberg
Name/Title: Gabriel D. Gliksberg, Managing Member
Date: 07/01/2025

Gabriel D. Gliksberg

Signature: /s/ Gabriel D. Gliksberg
Name/Title: Gabriel D. Gliksberg, Managing Member
Date: 07/01/2025

Aaron T. Morris

Signature:  /s/ Aaron T. Morris
Name/Title: Aaron T. Morris
Date: 07/01/2025



06/26/2025
06/25/2025
06/24/2025
06/23/2025
06/17/2025
06/10/2025
05/16/2025

05/15/2025
05/14/2025
05/14/2025

05/13/2025

05/13/2025

Transactions in the Common Stock of the Issuer by Reporting Persons During the Past 60 Days

Buy/Sell

Buy
Buy

Buy
Buy
Buy
Sell

Buy
Buy
Buy

Buy

Buy

EXHIBIT 1

Security,
Marlton Partners, L.P.

Common Stock
Common Stock
Common Stock
Common Stock
Common Stock
Common Stock
Option to Purchase Common
Stock at $2.50 per Share expiring
May 16, 2025
Common Stock
Common Stock
Option to Purchase Common
Stock at $2.50 per Share expiring
May 16, 2025
Option to Purchase Common
Stock at $2.50 per Share expiring
May 16, 2025
Common Stock

Approximate

Price Per Share

$3.97
$3.96
$3.96
$3.96
$3.94
$3.95
$1.52

$4.01
$4.00
$1.48

$1.57

$4.13

Amount of Shares Bought/(Sold),

9
957
2,000
8,000
200
900
(5,000)

2,500
1,000
1,000

4,000

1,000



Exhibit 99.2
EXECUTION VERSION
AMENDED AND RESTATED
GROUP AGREEMENT

This AMENDED AND RESTATED GROUP AGREEMENT (this "Agreement"), dated as of July 1, 2025, is made by and between
Marlton Partners, L.P. ("Marlton"), a Delaware limited partnership with an office at 1358 N. State Parkway, Chicago, IL 60610, James C. Elbaor
("Elbaor"), with an office at 1358 N. State Parkway, Chicago, IL 60610, Gabriel D. Gliksberg ("Gliksberg"), with an office at 16690 Collins
Avenue, Suite #1103, Sunny Isles Beach, FL 33160, Aaron T. Morris ("Morris"), with an office at 4915 Mountain Road, Unit 4, Stowe, Vermont
05672, and Andrew M. Greenberg ("Greenberg" and, together with Elbaor, Gliksberg and Morris, each, a "Nominee" and, collectively, the
"Nominees"), with an office at 2739 N. Lakewood Avenue, Chicago, IL 60614 (each an "Interested Party" and collectively the "Interested
Parties").

WHEREAS, Marlton together with its respective Affiliated Shareholders (as defined below) desires to nominate each of the Nominees for
election as members of the board of directors (the "Board") of 180 Degree Capital Corporation, a New York corporation ("TURN"); and

WHEREAS, ecach of the Interested Parties together with their respective Affiliated Shareholders (as defined below) desire to solicit
proxies for the election of the Nominees to the Board of Directors of TURN and the other Actions (as defined below).

NOW, THEREFORE, in consideration of the promises set forth herein and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, and intending to be legally bound, each of the Interested Parties hereby agree as follows:

1. Defined Terms.
(a) "Actions" shall have the meaning set forth in Section 3(c).
(b) "Additional Equity Securities" means securities of TURN the beneficial and/or record ownership of which is acquired

after the date hereof by an Interested Party or any of its Affiliated Shareholders.

() "Affiliated Shareholders" means, with respect to an Interested Party, persons or entities that directly or indirectly
control, are controlled by or are under common control with an Interested Party; provided that, for the avoidance of doubt, no Interested Party or
such Interested Party's Affiliated Shareholders shall be deemed to be an Affiliated Shareholder of any other Interested Party or such other
Interested Party's Affiliated Shareholders.

(d) "Control" of a person or entity means the power to direct, or to cause the direction of, the management and policies of
such person or entity, whether through the ownership of voting securities, by contract or otherwise. As used in this agreement, the term "beneficial
ownership" has the meaning set forth in Rule?13d-3 under the Exchange Act.

(e) "Current Equity Securities" shall have the meaning set forth in Section 2(a).

) "Derivative Securities" means any derivative, hedging or similar transactions of the securities of TURN, including,
without limitation, call options, put options and security-based swaps.

(2 "Equity Securities" shall have the meaning set forth in Section 2(a).

(h) "Exchange Act" means the Exchange Act of 1934, as amended.

1) "Expenses" shall have the meaning set forth in Section 4.

)] "Kleinberg Kaplan" shall have the meaning set forth in Section 5.

(k) "Nominee Expenses" shall have the meaning set forth in Section 4.

1)) "Group" shall have the meaning set forth in Section 5.

(m) "Group Schedule 13D" shall have the meaning set forth in Section 5.

(n) "Meeting Date" means the date of the Shareholder Meeting.

(0) "Shareholder Meeting" shall mean the annual meeting of TURN's shareholders to be held in calendar year 2025 or any

special meeting of shareholders called for the purpose of electing directors in calendar year 2025, and any adjournments, postponements,
reschedulings or continuations thereof.

(p) "Transfer" shall have the meaning set forth in Section 2(c).
2. TURN Securities.
(a) As of the date hereof, each Interested Party represents to each other Interested Party that: (i) such Interested Party and its

Affiliated Shareholders (the identities of which are set forth on ExhibitA hereto) beneficially own (and if applicable have the sole or shared, as
indicated, right to vote) the securities of TURN set forth opposite each such party's name on ExhibitA hereto (the "Current Equity Securities"



and, together with any Additional Equity Securities acquired after the date hereof, "Equity Securities"); and (ii) other than as set forth opposite
each such party's name on ExhibitA, such Interested Party and its Affiliated Shareholders have no direct or indirect economic or pecuniary interest
in any securities of TURN, including, without limitation, any Derivative Securities.

(b) Each Interested Party agrees and covenants to provide same-day written notice (email being sufficient) to the other
Interested Parties of any Additional Equity Securities that such Interested Party or its Affiliated Shareholders acquire beneficial ownership of after
the date hereof, and, concurrently with such notice, to provide all information that would be set forth on Exhibit A regarding such Additional
Equity Securities if such Interested Party or such Affiliated Shareholder held such Additional Equity Securities as of the date hereof. To the extent
TURN implements a shareholder rights plan (commonly known as a "poison pill") or other similar defensive measure, each Interested Party agrees
that it will not, and will cause its Affiliated Shareholders not to, engage in trading activity that would trigger such shareholder rights plan.

(©) During the term of this Agreement, each Interested Party agrees, for itself and on behalf of its Affiliated Shareholders, not
to sell, assign, transfer, loan or otherwise dispose of beneficial ownership of (any such transaction being herein collectively called a "Transfer"),
or to advise or otherwise permit any of its Affiliated Shareholders to Transfer, all or any portion of the Equity Securities or Derivative Securities
then held by such Interested Party and/or its Affiliated Shareholders, nor to encumber in any way the ability of such Interested Party's and/or its
Affiliated Shareholders' right to vote such Equity Securities.

3. Voting of Current Equity Securities and Additional Equity Securities. Each Interested Party shall, for itself and on behalf of its
Aftiliated Shareholders:

(a) during the term of this Agreement, retain, and not in any way compromise or encumber (except as provided herein), the
right to vote any Equity Securities beneficially owned by such Interested Party or Affiliated Shareholder, as applicable;

(b) take all reasonable actions as may be required so that it may vote its Equity Securities, and cause any person with whom
it has shared voting power to vote such securities, at the Shareholder Meeting; and

(c) on the Meeting Date, (i) attend the Shareholder Meeting in person or by proxy such that all Equity Securities beneficially
owned by such Interested Party and its Affiliated Shareholders as of the record date for the Shareholder Meeting are present and represented at
such meeting, (ii)at the Shareholder Meeting, vote such Equity Securities in person or by proxy in the manner set forth in ExhibitB hereto with
respect to each of the actions described therein (the "Actions"), and in favor of any ancillary or procedural actions or matters related to giving
effect to the Actions or required to effect the approval of the Actions (but in no event in contravention of any of the Actions), and (iii)?at the
Shareholder Meeting, not vote any such Equity Securities other than as set forth in ExhibitB hereto and any ancillary or procedural actions or
matters related to the Actions or required to effect the approval of the Actions (but in no event in contravention of any of the Actions).

4. Expenses. Each Interested Party acknowledges and agrees that Marlton shall be responsible for all out-of-pocket and third-party
expenses (including, without limitation, fees and disbursements of counsel, proxy solicitors or other professionals and advisors engaged by or to
act on behalf of the Interested Parties with respect to matters set forth herein) incurred or to be incurred in connection with, the matters described
by this Agreement, the Group Schedule 13D (as hereinafter defined), preliminary and definitive proxy statements filed with the Securities and
Exchange Commission, letters, advertisements, solicitation of proxies and the Actions or transactions contemplated hereby or thereby (in each
case, to the extent not reimbursed by TURN) (such expenses, collectively, "Expenses"), and shall reimburse each Nominee for any documented
third-party expenses incurred by him in accordance with this Agreement. Each Interested Party further acknowledges and agrees that each
Nominee and such Nominee's Affiliated Shareholders will be responsible for all out-of-pocket and third-party expenses (including, without
limitation, fees and disbursements of counsel or other professionals and advisors engaged by or to act solely on behalf of such Nominee or any of
his Affiliated Shareholders) which are incurred on their own account as a result of such Nominee's status as being an Interested Party and/or a
Nominee, including, without limitation, the costs of providing the information that Marlton must include in any proxy statement or other public
filing associated with the solicitation of proxies in favor of the Actions, or any public filings associated therewith or incidental thereto
(collectively, "Nominee Expenses"). Notwithstanding anything to the contrary, each Interested Party shall be fully responsible, and indemnify and
hold harmless the other Interested Party fully, for all such Expenses to the extent arising out of such Interested Party's (or its Affiliated
Shareholders' or any of their respective affiliates') gross negligence, fraud, bad faith or willful misconduct. Notwithstanding any provision to the
contrary herein, each Interested Party acknowledges and agrees, Marlton shall have the sole right to pre-approve all Expenses incurred in
connection with the Group's (as hereinafter defined) activities, other than any Nominee Expenses incurred by any Nominee or any of his Affiliated
Shareholders (a) for his own account or (b)to the extent arising out of Marlton's or any of its Affiliated Shareholders' gross negligence, fraud, bad
faith or willful misconduct.

S. Cooperation.

(a) Each Interested Party shall use all reasonable efforts (a)to assist each other and timely provide all necessary or desirable
information to each other, (b)to execute and deliver such additional documents, in each case, as may be reasonably required in order to effect the
Actions and transactions contemplated by this Agreement and, if necessary, to file and maintain the accuracy of a Statement of Beneficial
Ownership on Schedule 13D in respect of the parties' collective beneficial ownership of securities of TURN (as a "Group"), as may be amended
from time to time (the "Group Schedule 13D"), (c)?to solicit proxies and/or or written consents in order to effect the Actions, (d)?to take such
other actions as the Group deems mutually advisable, and (e)?to take all other actions necessary or advisable to achieve the foregoing; provided
that in the case of a Nominee, such Nominee shall not be compelled in the exercise of his reasonable efforts under this sentence to incur any
Expenses except to the extent such Nominee shall be reimbursed fully therefor by Marlton in accordance with Section 3.

(b) Each party to this Agreement agrees, to the extent required by, and in accordance with, applicable federal securities laws,
to update any information pertaining to such party in the Group Schedule 13D or any amendments thereto. Each Interested Party shall promptly,
and in no event later than the opening of market on the first trading day following the acquisition of a beneficial interest in Additional Equity
Securities by the Interested Party or its Affiliated Shareholders, provide such information to the other Interested Parties as well as Kleinberg,
Kaplan, Wolff & Cohen, P.C. ("Kleinberg Kaplan") as is reasonably necessary with respect to any amendment of the Group Schedule 13D.



() Each of the undersigned agrees to provide written notice to other parties hereto of any communications made by or on
behalf of TURN or its representatives to any member of the Group within 24 hours of such communications occurring. Each Nominee hereby
agrees that he shall not, and shall cause his Affiliated Shareholders not to, without the express written consent of Marlton, enter into any settlement
negotiations with TURN, nor execute any agreements with TURN that could reasonably foreseeably adversely affect such Nominee's or his
Affiliated Shareholders' ability to fulfill his or their obligations under this Agreement, including, without limitation, such Nominee's ability to
stand as a nominee for election to the Board, the Group's ability to solicit proxies at the Shareholder Meeting in favor of the Actions, or such
Nominee's (or his Affiliated Shareholders') ability to vote his (or their) Equity Securities in favor of the Actions at the Shareholder Meeting.

(d) Until the third anniversary of this Agreement, each of the Interested Parties agrees to cooperate, to the extent reasonable,
including without limitation in a joint defense, with respect to any claim or action of any kind, at law or equity, or any appeal of any decision
thereof, threatened in writing, initiated or pending which in any manner attempts to prevent, forestall or invalidate the consummation of any of the
Actions or any matter contemplated by this Agreement or the Group Schedule 13D, or in a joint prosecution or other declaratory action which
attempts to effectuate any matter contemplated by this Agreement or the Group Schedule 13D; provided, however, that, if any claim is pending by
or against the Interested Parties on the third anniversary of this Agreement, this Agreement shall continue in full force and effect until such claim
is finally resolved.

(e) Notwithstanding any provision to the contrary herein, each Interested Party acknowledges and agrees, that in the event of
a dispute or disagreement between the Interested Parties with respect to any action or decision proposed to be taken that (i) relates to the direction
and conduct of the director nominations and proxy campaign contemplated hereby and (ii) is within the scope of, and in compliance with the terms
and conditions set forth in, this Agreement, James C. Elbaor shall have the sole discretion to make the final determination, which final
determination may include, but not be limited to, the termination of this Agreement in his sole discretion upon seven calendar days prior written
notice to each Interested Party and Kleinberg Kaplan with respect thereto, and any such final determination shall be binding on each of the
Interested Parties and the Group; provided that Marlton shall indemnify each Nominee for, and hold Nominee harmless against, all actual, out-of-
pocket losses, liabilities, damages and expenses (including reasonable attorneys' fees) incurred by such Nominee to the extent not constituting
Nominee Expenses pursuant to Section 3 hereof, and/or to the extent relating to or arising from any such final determination.

6. Liability. Except as set forth in Sections 3 and 11 hereof or resulting from any breach of any Interested Party's representations,
warranties or covenants hereunder, no Interested Party nor any of its Affiliated Shareholders nor any of their respective affiliates, partners,
employees, counsel, agents or representatives shall be liable to any other Interested Party or their Affiliated Shareholders or any of their respective
affiliates, partners, employees, counsel, agents or representatives, in each case for any loss, liability, damage or expense arising out of or in
connection with this Agreement or the Group Schedule 13D or the Actions or transactions contemplated hereby or thereby, except to the extent
such loss, liability, damage or expense is caused by such Interested Party's gross negligence, fraud, bad faith or willful misconduct, or violation of
law. Each Interested Party hereby agrees to indemnify the other Interested Party for, and hold the other Interested Party harmless against, all
actual, out-of-pocket losses, liabilities, damages and expenses (including reasonable attorneys' fees) incurred by such other Interested Party to the
extent relating to or arising from (a)?any breach by such first Interested Party of such first Interested Party's representations, warranties or
covenants hereunder or (b)?such first Interested Party's gross negligence, fraud, bad faith or willful misconduct, or violation of law. Each
Interested Party on behalf of itself and its respective Affiliated Shareholders, disclaims any beneficial ownership (except as provided herein) or
pecuniary or economic interest in, of any of the Current Equity Securities, Additional Equity Securities or Derivative Securities controlled or
beneficially owned by the other Interested Party and its Affiliated Shareholders.

7. Representations; Power; Binding Agreement; Non-Contravention. Each Interested Party represents, as to itself only, that: (a)it has
the full right, power and authority to enter into this Agreement and perform all of its obligations hereunder; (b) neither the execution, delivery nor
performance of this Agreement by such party will violate the charter, by-laws or other organizational or constitutive documents of such party, or
any other agreement, contract or arrangement to which such party is a party or is bound, including any voting agreement, shareholders agreement
or voting trust; (c)this Agreement has been duly authorized, executed and delivered by such party and constitutes a legal, valid and binding
agreement of such party, enforceable in accordance with its terms; (d)neither the execution or delivery of this Agreement by such party will
(i)require any material consent or approval of or filing with any governmental or other regulatory body, other than filings required under the
federal or state securities laws, or (ii) constitute a violation of, conflict with or constitute a default under (A)any material law, ruleor regulation
applicable to such party, or (B) any material order, judgment or decree to which such party is bound; and (e)the Interested Party and its Affiliated
Shareholders have the right to vote the Current Equity Securities as set forth on ExhibitA. Each of the Interested Parties hereby agrees that this
Agreement shall be filed as an exhibit to the Group Schedule 13D pursuant to Rule 13D-1(k)(1)(iii) under the Exchange Act.

8. Notices. All notices, correspondence and information related to this Agreement should be sent to the Interested Parties at the
addresses set forth below:

If to Marlton:

1358 N. State Parkway
Chicago, IL 60610
Attention: James C. Elbaor
Email: [*¥%*]

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

Kleinberg, Kaplan, Wolff & Cohen, P.C.
500 Fifth Avenue

New York, NY 10110

Attention: Christopher P. Davis

Email: cdavis@kkwc.com

If to the Nominees, at the address and email set forth on the signature page hereto.



9. Amendments; Successors. No waiver, amendment or other modification of this Agreement shall be effective unless in writing and
signed by each Interested Party. This Agreement shall inure to the benefit of and be binding on each Interested Party and their respective
successors. This Agreement is non-assignable.

10. Termination. Except as otherwise set forth in Section4 hereof, this Agreement will terminate upon the earlier to occur of (x)
December 31, 2025, unless such date is extended by mutual written agreement of the Interested Parties, and (y)the date of the Shareholder
Meeting at which the Actions set forth on ExhibitB have been voted on. Any termination of this Agreement pursuant to this Section9 shall occur
without any liability or continuing obligation of any party to any other party; provided, that the reimbursement obligations set forth in Section3,
and the obligations to cooperate and provide information set forth in Section4, and the provisions of Section5 (including any claims permitted
under Section5 to the extent relating to any breach, act, event or omission occurring prior to such termination) shall survive any such termination.
Notwithstanding anything to the contrary, including any continuing obligations to cooperate hereunder, upon termination of this Agreement, no
Interested Party intends to be, and shall no longer be, part of a "group" for any purpose, including for purposes of the federal securities laws.

11. Public Announcements. No Interested Party shall file any documents with the Securities and Exchange Commission, issue any
written press release, make any other public statement and/or make any shareholder communications or proxy solicitation materials regarding the
Actions or other transactions contemplated by this Agreement without the prior consent of Marlton (email being sufficient).

12. Representation. Each Interested Party agrees and covenants that, to the best of its knowledge, the information about such
Interested Party or any of its Affiliated Shareholders contained or which is required to be contained in the Group Schedule 13D or any amendment
thereto, any preliminary and definitive proxy statements together with any written press releases, any shareholder communications and/or other
proxy solicitation materials regarding the Actions or other transactions contemplated by this Agreement or the Group Schedule 13D will be
accurate, correct and complete in all material respects as of date of the applicable filing. Damages for any breach of the foregoing covenant shall
include not only judgments and amounts paid in settlement (with the approval of the misrepresenting Interested Party), but also other actual out of
pocket losses (excluding, inter alia, loss of value of the securities held or to be held) incurred by any other party to this Agreement.

13. Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original
copy of this Agreement, and all of which, when taken together, will be deemed to constitute one and the same agreement. The facsimile, email or
other electronically delivered signatures of the parties shall be deemed to constitute original signatures, and facsimile or electronic copies hereof
shall be deemed to constitute duplicate originals.

14. Choice of Law. This Agreement shall be governed by and construed in accordance with the domestic laws of the State of New
York, without giving effect to any choice of law or conflict of laws provision or rule?(whether of the State of New York or any other jurisdiction)
that would cause the application of the laws of any jurisdiction other than the State of New York. Each of the parties hereto hereby agrees that any
dispute under this Agreement shall be determined exclusively in the federal courts of the United States sitting in the Southern District of New
York, or the courts of the State of New York sitting in the County of New York, and each party hereto hereby submits and consents to any such
court's exercise of jurisdiction.

15. Severability. If any term, provision, covenant or restriction contained in this Agreement is held by a court of competent
jurisdiction or other authority by judgment or order no longer subject to review, to be invalid, void, unenforceable or against its regulatory policy,
the remainder of the terms, provisions, covenants and restrictions contained in this Agreement shall remain in full force and effect and shall in no
way be affected, impaired or invalidated.

16. No Agency or Joint Venture. The relationship of the parties hereto shall be limited to carrying on the business of the Group in
accordance with the terms of this Agreement. Such relationship shall be construed and deemed to be for the sole and limited purpose of carrying
on such business as described herein. Nothing herein shall be construed to authorize any party to act as an agent for any other party, or to create a
joint venture or partnership, or to create any duties (including any fiduciary duties) among the members of the Group except for the obligations
expressly set forth in this Agreement. Nothing herein shall restrict any party's right to purchase securities of TURN, as he/it deems appropriate, in
his/its sole discretion, provided that all such transactions are made in compliance with all applicable securities laws and the terms of this
Agreement.

[signature page follows]




IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be duly executed and delivered on the date and year first
above written.

MARLTON PARTNERS, L.P.

By: Marlton, LLC, its investment manager
By: /s/ James C. Elbaor
Name: James C. Elbaor
Title: President
NOMINEES:

/s/ James C. Elbaor
James C. Elbaor

Address: 1358 N. State Parkway, Chicago, IL
60610
Email: [*¥%*]

/s/ Gabriel D. Gliksberg
Gabriel D. Gliksberg

Address: 16690 Collins Avenue
Suite #1103

Sunny Isles Beach, FL 33160
Email: [*¥%*]

/s/ Aaron T. Morris
Aaron T. Morris

Address: 4915 Mountain Road, Unit 4
Stowe, Vermont 05672
Email: [*¥%*]

/s/ Andrew M. Greenberg
Andrew M. Greenberg

Address: 2739 N. Lakewood Avenue
Chicago, IL 60614
Email: [*¥%*]




EXHIBITA

INTERESTED PARTY Interested Party Securities
Marlton Partners, L.P. ("Marlton") Number of shares of TURN common stock, par value $0.03 (the "Common Stock") with
(i) Sole right to vote: 0
(i1) Shared right to vote: 113,000
Number of Derivative Securities: 0
AFFILIATED SHAREHOLDERS: Marlton Partners GP, LLC
Marlton, LLC
James C. Elbaor
INTERESTED PARTY Interested Party Securities
Aaron T. Morris Number of shares of TURN Common Stock with
(i) Sole right to vote: 10,670
(i1) Shared right to vote: 0
Number of Derivative Securities: 0
AFFILIATED SHAREHOLDERS: N/A
INTERESTED PARTY Interested Party Securities
Gabriel D. Gliksberg Number of shares of TURN Common Stock with
(i) Sole right to vote: 0
(i1) Shared right to vote: 272,481
Number of Derivative Securities: 0

AFFILIATED SHAREHOLDERS: ATG Fund IT LLC

ATG Capital Management, LLC
INTERESTED PARTY Interested Party Securities
Andrew M. Greenberg Number of shares of TURN Common Stock with

(i) Sole right to vote: 0
(i1) Shared right to vote: 0
Number of Derivative Securities: 0




EXHIBITB

Actions to be Voted on

1.

2.

Against any adjournment or postponement of the Shareholder Meeting until a vote has occurred on the item below.

For the election at the Shareholder Meeting of (i)each of James C. Elbaor, Aaron T. Morris, Gabriel D. Gliksberg and Andrew M.
Greenberg as director nominees Board; and (ii) one director nominee nominated by TURN to the Board, the identity of whom shall be
determined by Marlton, in its sole discretion. In the event TURN purports to increase the number of directorships pursuant to its
Bylaws or otherwise increases the number of directors to be elected at the Shareholder Meeting, the Interested Parties may nominate
additional persons as directors to fill any vacancies created by the increase or to vote for any additional positions on the board which
the shareholders shall vote on at the Shareholder Meeting, the identity of whom shall be determined by Marlton, in its sole discretion.

In Marlton's sole discretion, for or against any other matter or business brought before the Shareholder Meeting.



