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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

SEQUENTIAL BRANDS GROUP, INC., et

L1 Case No. 21-11194 (JTD)

Debtors. (Joint Administration Requested)

DECLARATION OF LORRAINE DISANTO IN SUPPORT OF THE DEBTORS’
CHAPTER 11 PETITIONS AND REQUESTS FOR FIRST DAY RELIEF

I, Lorraine DiSanto, hereby declare under penalty of perjury, pursuant to section 1746 of
title 28 of the United States Code, as follows:

1. I am the Chief Financial Officer of Sequential Brands Group, Inc. (“Sequential”),
a debtor and debtor in possession and the main holding company of the above-captioned debtors
and debtors in possession (each, a “Debtor” and collectively, the “Debtors” or the “Company”).
In this capacity, I am familiar with the Debtors’ business, financial affairs, and day-to-day
operations.

2. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary
petition for relief (the “Petitions”) under chapter 11 of title 11 of the United States Code, 11 U.S.C.

88 101-1532 (the “Bankruptcy Code”) with the United States Bankruptcy Court for the District of

Delaware (the “Court™).

! The Debtors, along with the last four digits of each Debtor’s tax identification number, are: Sequential Brands
Group, Inc. (2789), SQBG, Inc. (9546), Sequential Licensing, Inc. (7108), William Rast Licensing, LLC (4304),
Heeling Sports Limited (0479), Brand Matter, LLC (1258), SBG FM, LLC (8013), Galaxy Brands LLC (9583), The
Basketball Marketing Company, Inc. (7003), American Sporting Goods Corporation (1696), LNT Brands LLC
(3923), Joe’s Holdings LLC (3085), Gaiam Brand Holdco, LLC (1581), Gaiam Americas, Inc. (8894), SBG-Gaiam
Holdings, LLC (8923), SBG Universe Brands, LLC (4322), and GBT Promotions LLC (7003). The Debtors’
corporate headquarters and the mailing address for each Debtor is 1407 Broadway, 38th Floor, New York, NY

10018.
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3. I submit this declaration (this “First Day Declaration), pursuant to Rule 1007 of

the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), to provide an overview of

the Debtors’ business and these chapter 11 cases (the “Chapter 11 Cases”) and to support the

Debtors’ applications and motions for “first day” relief (collectively, the “First Day Motions”).

Except as otherwise indicated herein, all facts set forth in this First Day Declaration are based upon
my personal knowledge of the Debtors’ operations and finances, information learned from my
review of relevant documents, information supplied to me by other members of the Debtors’

management and board of directors (the “Board of Directors”), and the Debtors’ professional

advisors, or my opinion based on my experience, knowledge, and information concerning the
Debtors’ operations and financial condition. To the extent that any information provided herein is
materially inaccurate, we will act promptly to notify the Court and other parties; however, | believe
all information herein to be true to the best of my knowledge. | am authorized to submit this First
Day Declaration on behalf of the Debtors and, if called upon to testify, | could and would testify
competently to the facts set forth herein.

4, In addition to providing the factual support for the First Day Motions, the primary
purpose of this First Day Declaration is to familiarize the Court with the Debtors, the Chapter 11
Cases and the relief sought in the First Day Motions. This First Day Declaration is organized as
follows:

e Part | provides an introduction and overview of the Chapter 11 Cases;

e Part Il describes the Debtors’ business operations;

e Part 11 describes the Debtors’ corporate and capital structure;

e Part IV describes the events leading up to the commencement of the Chapter 11

Cases; and
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e PartV sets forth my basis for testifying to the facts underlying and described in each

of the First Day Motions.

5. The Debtors continue to operate their businesses and manage their property as
debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No request
for the appointment of a trustee or examiner has been made in these Chapter 11 Cases, and no
committees have been appointed or designated. As set forth in Part VI, concurrently herewith, the
Debtors have filed a motion seeking joint administration of the Chapter 11 Cases pursuant to
Bankruptcy Rule 1015(b).

I. Introduction and Overview of the Chapter 11 Cases

6. The Debtors own, manage and license a large-scale and diversified portfolio of
consumer brands across multiple sectors. The Debtors’ business is to maximize the strategic value
of their brands by promoting, marketing, and licensing these brands through various distribution
channels, including to retailers, wholesalers and distributors in the United States and in certain
international territories. The Company’s core strategy (i.e., a focus on licensing its brands to
operating partners) allows it to avoid inventory and other typical operational risks associated with
the sale of consumer branded products.

7. As described in more detail below, in the fall of 2019, with revenue down compared
to prior years, and with the Company receiving unsolicited inbound interest from third parties for
the purchase of certain of its assets, the Company began to consider undertaking a broad strategic
review focused on maximizing value. In early October 2019, the Company formally announced
that it had initiated a review process and had engaged outside advisor Stifel, Nicolaus & Co., Inc.

(“Stifel”) to assist with performing this strategic review.
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8. By November 2019, the Company determined to explore a sale of the Company’s
activewear division assets. The formal sale process, however, was launched in the first week of
March 2020, just as the World Health Organization was declaring the outbreak of COVID-19 a
global pandemic. In addition to affecting the Company from an operational standpoint, the
COVID-19 pandemic partially disrupted the Company’s ability to fully market its assets.
Nevertheless, the Company continued to explore the sale of its assets, while also undertaking an
evaluation of all of the Company’s brands and the potential to engage in a variety of value-
maximizing transactions. This included pursuing multiple business combination transactions and
other value-maximizing alternatives.

0. By the fourth quarter of 2020, in light of a continuing decline in revenues, including
related to disruption from the COVID-19 pandemic, the Company was close to breaching certain
financial covenants under its second lien credit agreement, the Wilmington Credit Agreement (as
defined below). In November 2020, the Company entered into a temporary waiver of certain
events of default under the Wilmington Credit Agreement and, in conjunction therewith,
relaunched a broad strategic alternatives process to best position the Company to maximize the
value of its assets given the Company’s financial position and its view that it would be unable to
comply with the financial covenants under the Wilmington Credit Agreement in the next twelve
months.

10. In late 2020 and early 2021, the Company, with assistance and advice from Stifel,
engaged in a broad marketing process for the sale of the Company or the divestiture of one or more
existing brands, while also evaluating all other potential transactions, including raising new debt
and/or equity financing. As the Company worked through this marketing process with numerous

parties, it continued to be in default of certain covenants under the Wilmington Credit Agreement
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and, in April and June of 2021, defaulted under certain covenants under its first lien credit
agreement, the BoA Credit Agreement (as defined and described in further detail below)
necessitating that the Company enter into multiple waiver agreements.

11.  Against the backdrop of operating under temporary waivers of events of default
under both the Wilmington Credit Agreement and the BoA Credit Agreement (as described in
more detail below), the Company continued to work to identify value-maximizing transactions,
including the sale of assets, potential financing transactions, or other strategic alternatives that
offered the Company the best path towards maximizing value for all of the Company’s
stakeholders. Indeed, as described in more detail below, the Company was able to consummate a
number of value-maximizing brand sales over the months prior to the Petition Date that helped to
pay down debt.

12. Ultimately, as described herein, the Company was able to enter into a number of
transactions that help set the stage for these Chapter 11 Cases. More specifically, the Company
has (i) entered into that certain restructuring support agreement (“RSA”) with the lenders under

the Wilmington Credit Agreement (the “Term B Lenders”), (ii) executed two stalking horse asset

purchase agreements, subject to higher or otherwise better bids, and (iii) agreed on procedures for
a public bidding and auction process that will allow the Company to sell all or substantially all of
its assets and maximize the value of the Company’s remaining assets. The RSA includes the Term
B Lenders’ support for each of the stalking horse bids and the public bidding and auction process,
as well as a commitment for $150 million in debtor-in-possession financing (the “DIP Facility”),
which will be used to refinance the debt under the BoA Credit Agreement and provide the funds
necessary for the Debtors to finance these Chapter 11 Cases and consummate the sales

contemplated under the RSA and the stalking horse bids. The Term B Lenders have also agreed



Case 21-11194-JTD Doc 3 Filed 08/31/21 Page 6 of 38

to support an orderly wind-down of the Debtors’ estates. Following the execution of the RSA and
the two stalking horse purchase agreements, the Debtors promptly commenced these Chapter 11
Cases.

II. The Debtors’ Business and Operations

A. Overview of the Debtors’ Business

13.  The original Sequential Brands Group, Inc. (“Old Sequential”) was incorporated

under the laws of the State of Delaware in 1982 as People’s Liberation, Inc. and changed its name
to Sequential Brands Group, Inc. in 2012. Old Sequential’s common stock began trading on the
Nasdaq Capital Market under the ticker “SQBG” on September 24, 2013. The current Sequential
was formed in June 2015 in connection with the acquisition of Martha Stewart Living Omnimedia,
Inc. (“MSLO”), which resulted in Old Sequential and MSLO, becoming wholly-owned
subsidiaries of Sequential.? Sequential succeeded to Old Sequential’s listing on December 7, 2015.

14.  OnJune 10, 2019, Sequential completed the sale of MSLO for $166 million in cash
consideration, plus additional amounts in respect of pre-closing accounts receivable received after
the closing, subject to certain adjustments, pursuant to an equity purchase agreement with Marquee
Brands LLC entered into on April 16, 2019. In addition, the purchase agreement provided for an
earnout of up to $40 million payable to Sequential if certain performance targets are achieved
during the three calendar years ending December 31, 2020, December 31, 2021 and December 31,
2022. The performance targets were not met for the year ended December 31, 2020 and it is
unclear if such targets will be met for 2021 and 2022.

15.  As noted above, the Company owns a portfolio of consumer brands in the active

and lifestyle categories. Sequential’s brands are licensed for a broad range of product categories,

2 MSLO and its subsidiaries were engaged in the business of promoting, marketing and licensing the Martha
Stewart and the Emeril Lagasse brands through various distribution channels.
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including apparel, footwear, fashion accessories and home goods. Sequential’s business is
designed to maximize the value of its brands through license agreements with partners that are
responsible for manufacturing, selling, and distributing its licensed products.

16.  Sequential licenses brands to both wholesale and direct-to-retail licensees. In a
wholesale license, a wholesale supplier is granted rights (typically on an exclusive basis) to a single
or small group of product categories for a particular brand for sale to multiple accounts within an
approved channel of distribution and territory. In a direct-to-retail license, a single retailer is
granted the right (also typically done on an exclusive basis) to sell branded products in a broad
range of product categories through its brick and mortar stores and e-commerce sites.

B. Description of Brands

17. The Debtors’ license agreements typically require a licensee to pay royalties based
upon net sales and, in most cases, contain guaranteed minimum royalties (i.e., a minimum amount
that must be paid regardless of sales, referred to as “GMRs”). Certain of the Debtors’ license
agreements also require licensees to support the brands by either paying or spending contractually
guaranteed minimum amounts for the marketing and advertising of the respective licensed brands.
As of August 10, 2021, Sequential had contractual rights to receive an aggregate of approximately
$189 million in minimum royalty and marketing and advertising revenue from its licensees through
the balance of the current terms of such licenses (which run through 2027), excluding any
renewals. Sequential’s brands include:

1) William Rast

18. The William Rast brand is a lifestyle fashion brand rounded in the iconography of

biker culture with designs that embody the “new America” sensibility and deliver an edgy yet

refined collection of apparel for both men and women. Product offerings include denim and
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jewelry. Licensees for the William Rast brand include Omega Apparel for men’s denim and
Millennial Apparel Group for women’s denim. Distribution is concentrated through off-price
retailers.
2) Joe’s
19.  Sequential acquired the Joe’s brand in 2015. Founded in 2001, Joe’s is a premium
denim and sportswear brand for men, women and kids. Concurrently with the acquisition,
Sequential entered into a long-term license agreement for the brand’s core categories with Centric
Brands, Inc. (“Centric”). Joe’s branded products are available at department stores and specialty
boutiques in the United States and internationally and through Joes.com and related ecommerce
sites.
3) Jessica Simpson
20.  Sequential acquired a majority ownership interest in a joint venture entity that owns
the Jessica Simpson brand in 2015. Founded in 2005, the Jessica Simpson Collection is a signature
lifestyle brand. The brand offers multiple product categories including footwear, apparel,
fragrance, fashion accessories, maternity apparel, girls’ clothing and home products. The brand is
supported by best-in-class licensees and has strong department store and online distribution
through Dillard’s, Macy’s, Nordstrom, Zappos.com, and DSW, among other independent retailers.
The joint venture has a license agreement with Camuto Group to manufacture and distribute
footwear under the Jessica Simpson Collection.
4) SPRI
21. Sequential acquired the SPRI brand in July 2016 as part of the GAIAM transaction.
Founded in 1983 as the Sports Performance Rehabilitative Institute, SPRI pioneered a line of

rubber resistance products in the fitness & training category. Over the past 30 years, SPRI has
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grown to offer a full line of fitness accessories, training tools and educational materials. The SPRI
brand today focuses on distribution through the specialty sporting goods and mass market
channels, as well as SPRI.com and related ecommerce sites. In addition, the brand sells through
commercial fitness channels (gyms, fitness clubs, and hotels).
5)  GAIAM

22.  Sequential acquired the GAIAM brand in 2016. Founded in 1996 as an eco-living
catalog company, GAIAM evolved into a yoga brand by producing and distributing yoga videos
and related products through multiple channels of distribution. GAIAM has since expanded to
include a full line of apparel, yoga mats, yoga mat bags, yoga blocks and straps, yoga and fitness
props, balance balls, bags, active sitting products, including our balance ball chair, fitness kits and
various other accessories. GAIAM is dedicated to making yoga, fitness and wellness accessible to
all through a wide distribution network, including the mass market, department stores, specialty
and sporting goods stores, grocery and drug stores as well as GAIAM.com and related ecommerce
sites. Sequential currently licenses the GAIAM brand to various licensees, including Fit For Life
LLC for yoga and wellness related hardgoods products, and High Life LLC for apparel.

6) Avia

23.  Sequential acquired the Avia brand in 2014, which was founded in 1979 and is best
known for running and activewear products designed to unite performance and function for
athletes of every level. Since Sequential acquired Avia, it has expanded its licensed product
categories to include wearable fitness accessories, hosiery, sports bags and various other accessory
products. The Avia brand is primarily offered through Wal-Mart stores in the United States, with
additional distribution through specialty retailers, off-price retailers, and related e-commerce sites

as well as globally in numerous countries.
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7) AND1

24.  Sequential acquired the AND1 brand in 2014, which was founded in 1993 and
prides itself on being the original street basketball brand focusing on the everyday player. Key
licensees for the AND1 brand include Galaxy Active LLC (“Galaxy Active”) for footwear and
High Life, LLC for apparel. In addition, the AND1 brand is licensed in product categories such
as basketballs and other accessories. The AND1 brand is offered through Wal-Mart stores,
specialty footwear and sporting goods stores, off-price retailers, and ANDL1 related e-commerce
sites in the United States and Canada as well as certain international territories.
C. Corporate Headquarters

25. During the fourth quarter of 2020, Sequential entered into lease termination
agreements for three of its office spaces including its former corporate headquarters at 601 West
26th Street, New York, NY and sublease for this space. Sequential’s existing office located at
1407 Broadway, 38th Floor, New York, NY is the current headquarters.

III. Organizational and Capital Structure

26. Sequential Brands Group, Inc. is a holding company, incorporated in Delaware, the
principal asset of which is the capital stock of SQBG, Inc., a Delaware corporation that, along with
its direct and indirect subsidiaries, operates the Debtors’ businesses.

27. Sequential conducts its operations through a network of affiliated companies that
own the various brands comprising its businesses. These companies are all directly or indirectly
owned by Sequential Brands Group, Inc. A copy of the Sequential organizational chart (the

“QOrganizational Chart”) is attached as Exhibit A.

28. The chart below sets forth the Debtors’ funded debt obligations as of the Petition

Date:

10
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Debt Obligation Original Approximate Maturity | Security
Principal Principal Amount Status
Amount Outstanding as of
Petition Date
Revolving Loan $130 million N/A 2023 Secured
First Lien Term Loan A $150 million $102.28 million 2023 Secured
First Lien Term Loan A-1 | $70 million $25.63 million 2023 Secured
Second Lien Term Loan $314 million3 $298.50 million 2024 Secured

A. Bank of America Facility
29.  Sequential and certain of its subsidiaries are party to that certain Third Amended

and Restated First Lien Credit Agreement (the “BoA Credit Agreement”), dated as of July 1, 2016,

with Bank of America, N.A., as administrative agent and collateral agent and the lenders (the “BoA
Lenders”) party thereto, which (as amended) consists of (i) Tranche A Term Loans (the “Tranche

A Loans”), (ii) Tranche A-1 Term Loans (the “Tranche A-1 Loans” and, together with the Tranche

A Loans, the “BoA Term Loans”) and (iii) revolving credit commitments (the “Revolving Credit

Commitments” and, the loans under the Revolving Credit Commitments, the “Revolving Loans”).

On the Petition Date, the total amount outstanding under the BoA Credit Agreement was $127.91
million, including (i) $102.28 million of Tranche A Loans and (ii) $25.63 million of Tranche A-1
Loans.

30.  On December 30, 2019, Sequential entered into that certain Third Amendment to

the BoA Credit Agreement (the “Third BoA Amendment”). Pursuant to the Third BoA

Amendment, the loans under the BoA Credit Agreement became subject to quarterly amortization
payments of $2.5 million through September 30, 2020, $3.25 million through September 30, 2021
and $4 million for each fiscal quarter thereafter. The Third BoA Amendment also modified the

calculation of Consolidated EBITDA (as defined in the agreement) and allowed certain netting of

3 As of the First Amendment Effective Date (as defined in the Wilmington Credit Agreement). The original
principal amount was $415,000,000.

11
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cash for purposes of calculating the leverage ratio covenant. The Revolving Credit Commitments
were also reduced to $80 million.
31.  Asdescribed in more detail in Part V.B, on April 9, 2021, Sequential entered into

a limited waiver to the BoA Credit Agreement (the “BoA Limited Waiver”) which waived certain

defaults and cross-defaults as described below. On July 2, 2021, Sequential entered into another
waiver (the “LTV Waiver”) to the BoA Credit Agreement, related to the LTV Default (as defined
below). The LTV Waiver expires on August 31, 2021.
B. Wilmington Facility

32.  Sequential and certain of its subsidiaries are party to that certain Third Amended

and Restated First Lien Credit Agreement (the “Wilmington Credit Agreement”), dated as of July

1, 2016, with Wilmington Trust, National Association, as administrative agent and collateral agent
and the lenders party thereto. On August 7, 2018, Sequential entered into that certain First
Amendment to the Wilmington Credit Agreement and made an $88.55 million prepayment under
the Wilmington Credit Agreement, reducing the aggregate outstanding principal amount to $314
million. On the Petition Date, the total amount outstanding under the Wilmington Credit
Agreement was $298,467,625.

33.  On June 10, 2019, in connection with Sequential’s sale of MSLO, Sequential
entered into that certain Second Amendment to the Wilmington Credit Agreement. On August 12,
2019, Sequential entered into that certain Third Amendment to the Wilmington Credit Agreement.
Pursuant to the Third Amendment to the Wilmington Credit Agreement, no amortization of the
loans under the Wilmington Credit Agreement was required through September 30, 2020, with
quarterly amortization payments of $1.0 million commencing thereafter. The Third Amendment

to the Wilmington Credit Agreement also provided for a consolidated excess cash flow payment

12
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holiday through December 31, 2020, modified the calculation of Consolidated EBITDA, and
allowed certain netting of cash for purposes of calculating the leverage ratio covenant. Sequential
also agreed not to borrow more than $30 million in Revolving Loans under the BoA Credit
Agreement.

34.  On March 30, 2020, Sequential entered into that certain Fourth Amendment (the

“Fourth Amendment”) to the Wilmington Credit Agreement, which provides that after September

30, 2020, quarterly amortization payments would be $2.1 million, further modified the calculation
of Consolidated EBITDA, and allowed certain netting of cash for purposes of calculating the
leverage ratio covenant.

35.  As described in more detail below in Part VV.B, on November 16, 2020, Sequential

entered into that certain Fifth Amendment (the “Fifth Amendment”) to the Wilmington Credit

Agreement, which modified certain covenants and provided a waiver of certain defaults (the

“Wilmington Waiver”) through December 31, 2020 as further described below. The Company

received incremental extensions of the Wilmington Waiver in the first, second, and third quarters
of 2021. The current extension of the Wilmington Waiver expires on August 31, 2021.
C. Trade Debt

36.  As of the Petition Date, the Debtors estimate that their unsecured debt is between
$1.2 million and $1.4 million.
D. Securities Related Litigation

37. On December 11, 2020, the Securities and Exchange Commission (“SEC”) filed a
lawsuit (the “SEC Action”) against the Company in the U.S. District Court for the Southern
District of New York titled Securities and Exchange Commission v. Sequential Brands Group, Inc.

The SEC alleges that the Company negligently delayed its goodwill impairment in the fourth

13
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quarter of 2016 and first three quarters of 2017 at a time when the SEC asserts there was evidence
of likely impairment. The SEC also alleges there were related deficiencies in internal accounting
controls. The SEC Action seeks injunctive relief and civil monetary penalties. In February 2021,
the Company filed its motion to dismiss the complaint, which is fully briefed before the Honorable
Judge Oetken of the Southern District of New York, and is currently pending.

38.  On August 9, 2021, the SEC settled charges against the former CFO of Sequential
for causing Sequential’s reporting, books and records, and internal controls violations related to
allegations that the Company failed to impair goodwill in a timely manner. Without admitting or
denying the allegations, Klein agreed to cease and desist from committing or causing violations of
any of these provisions and to pay a $20,000 penalty. The SEC did not charge Klein with
negligently or otherwise misleading investors. The SEC’s findings were made pursuant to Klein’s
Offer of Settlement and are not binding on any other person or entity, including the Company, in
any proceeding.

39. On January 20, 2021, a shareholder derivative complaint, titled Delmonico v.
Shmidman, et al., was filed in the U.S. District Court of Delaware. The case names the Company
and certain of its current and former officers and directors as defendants. The complaint alleges
breaches of fiduciary duties and violation of Section 14(a) of the Exchange Act. The allegations
in the complaint are based principally on the allegations in the SEC Action and the Company’s
alleged failure to disclose such matters in its 2020 proxy statement. The plaintiff seeks, among
other things, injunctive relief and damages.

40. On March 16, 2021, a class action lawsuit, titled D’Arcy v. Sequential Brands
Group Inc. et al., was filed by a purchaser of the Company’s securities, and prospectively on behalf

of all other purchasers of the Company’s publicly traded securities between November 3, 2016

14
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and December 11, 2020, in the U.S. District Court for the Central District of California. The
complaint names the Company and certain of its current and former officers and directors as
defendants. The complaint alleges violations of Section 10(b) and 20(a) of the Exchange Act. The
allegations in the complaint are based principally on the allegations in the SEC Action. The
plaintiff seeks, among other things, class certification and damages. On August 20, 2021, the
parties filed a stipulation to transfer the venue to the United States District Court for the Southern
District of New York.

41.  OnJune 16, 2021, a shareholder derivative complaint, titled D*Arcy v. Shmidman,
et al., was filed in the U.S. District Court of Delaware. The case names the Company and certain
of its current and former officers and directors as defendants. The complaint alleges breaches of
fiduciary duties, unjust enrichment, abuse of control, gross mismanagement, corporate waste and
violation of Section 14(a) of the Exchange Act and contribution under Sections 10(b) and 21D of
the Exchange Act. The allegations in the complaint are based principally on the allegations in the
SEC’s complaint and the Company’s alleged failure to disclose such matters in its 2020 proxy
statement. The plaintiff seeks, among other things, injunctive relief and damages. On July 1,
2021, D’Arcy v. Shmidman, et al. was consolidated by stipulation with Delmonico v. Shmidman,
et al., into a single action titled, In re Sequential Brands Group, Inc. Derivative Litigation, C.A.
No. 21-c-60-CFC.

E. Equity

42. Sequential Brands Group, Inc. is the ultimate parent entity of each of the Debtors
and their non-Debtor affiliates, and is a publicly traded company that trades on the NASDAQ
under the symbol SQBG. Following the commencement of the Chapter 11 Cases, the Debtors

anticipate NASDAQ will immediately commence customary delisting proceedings with respect to

15
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Sequential’s common stock. Once Sequential’s common stock is delisted, Sequential intends to
seek to deregister its common stock under the Securities Exchange Act.
43.  OnJuly 27, 2020, Sequential’s previously announced 1 share-for-40 shares (1:40)

reverse stock split (the “Reverse Stock Split”) of its outstanding common stock, par value $0.01

per share became effective. The stated capital attributable to common stock on Sequential’s
consolidated balance sheet at December 31, 2019 was reduced proportionately to the Reverse
Stock Split ratio, and the additional paid-in capital account was credited with the amount by which
the stated capital is reduced. As of close of market on August 27, 2021, there were approximately
394 holders of record of Sequential’s common stock and Sequential’s market capitalization was
approximately $18.5 million.

IV. Events Leading to the Chapter 11 Cases

A. Impact of Revenue Declines and the COVID-19 Pandemic

44.  As noted above, the Company’s revenues have been in decline since 2019. The
Company’s net revenue decreased by $25.7 million to $101.6 million for the year 2019, compared
to $127.3 million for the prior year. The decrease was partially driven by licensee transitions, a
licensee termination, lower contractual GMRs, and reduced wholesale sales year-over-year. This
trend continued in 2020, as the Company’s net revenue further decreased by $11.8 million to $89.8
million. While some of this decline was due to the economic impact of COVID-19, which caused
supply chain disruptions for the Company’s licensees as well as retail store closures, the Debtors’
business faced additional challenges as detailed below.

45. The Company’s licensing revenues are concentrated with a limited number of
licensees and retail partners. During the year 2020, three licensees each represented at least 10%

of net revenue, accounting for 19%, 18% and 15% of the Company’s net revenue from continuing

16
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operations. The Company’s revenue and cash flows are, therefore, dependent on these key
licensees, creating a risk that the Company could be materially and adversely affected if any of
these parties were to have financial difficulties affecting their ability to make payments, elected
not to renew or extend any existing license agreements or arrangements, or significantly reduced
their sales of these licensed products under their license agreements.

46. In addition, the Debtors have sold the intellectual property underlying certain
licenses according to their terms but have not generated sufficient revenue to replace them.
Pursuant to some of the Debtors’ license agreements, when a certain cumulative payment amount
is met, the licensees may be entitled to purchase the underlying intellectual property for a nominal
amount. Other licenses have various options for the licensee to acquire the brands when certain
metrics are met. The Debtors’ business model relies on being able to purchase additional licenses,
brands and assets in order to replace certain licenses after the Debtors have sold the underlying
intellectual property at the end of the licensed term. As a result of declining revenues, however, it
has been challenging for the Debtors to acquire additional brands to replace the brands they have
sold.

B. Prepetition Restructuring Efforts

47. The Company recognized the revenue challenges it was facing by the third quarter
of 2019. Given these challenges, together with the Company’s receipt of multiple unsolicited
offers from third parties interested in acquiring certain of the Company’s assets, the Company
engaged Stifel on October 7, 2019 to perform a strategic alternatives business review, with a
mandate that included, at the Company’s determination, advice and assistance with the planning,
execution, and closing of one or more sales. This specifically included exploring the unsolicited

offers, as well as initiating and coordinating discussions with potential purchasers and/or

17
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participating in the negotiation of possible transactions and advising the Company as to negotiating
strategy and other matters in connection therewith.

48.  Stifel began its evaluation of the Company and presented a strategic alternatives
business review to the Board of Directors on October 28, 2019 as part of a regularly scheduled
meeting. The Board of Directors subsequently decided, in November 2019, to begin preparing for
a sale of the Company’s Assets. From November 2019 to February 2020, Stifel and the Company
worked to create marketing materials and a virtual data room for the marketing and sale of the
Company’s Assets.

49, In addition to preparing broad marketing materials in late 2019 and early 2020,
Stifel and the Board of Directors entertained conversations with selected high-priority parties, prior
to the launch of the formal process. This included three parties who showed a high degree of initial
interest in certain material assets. These parties were each granted access to the virtual data room
and conducted diligence on these brands but, ultimately, in light of the circumstances and the
Company’s desire to launch a broader marketing process, the Company did not pursue a
transaction with any of these parties at that time.

50. The Company then launched a broader sale process in early March of 2020. This
included a wide ranging marketing outreach, with 93 parties contacted, teaser marketing
information shared, and approximately 30 parties entering NDAs to conduct further diligence or
remain involved in the process. As noted above, however, this marketing process was occurring
against the backdrop of the COVID-19 pandemic, which was further contributing to the Debtors’
decline in performance. Consumer fear and recommendations and/or mandates from federal, state
and local authorities to avoid large gatherings (or self-quarantine) severely affected retailers,

including the Company’s licensees who sell to these retailers. For the year 2020, the number of
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retail stores that remained open was significantly reduced, and there was a marked change in
consumer spending behavior. These changes led to a reduction in orders from retailers bearing the
Company’s brands. Unsurprisingly, this affected the Company’s near-term and long-term
revenues, earnings, liquidity and cash flows, including as a result of certain licensees requesting
temporary relief or deferring making their scheduled payments.

51. Nevertheless, the Company and its advisors continued to market the Company’s
assets over the spring and summer of 2020 and, in addition, undertook multiple processes to
identify and engage with potential strategic parties for a value-maximizing business combination
transaction. This included significant engagement with a possible transaction counterparty over
the course of early 2020, as well as the Company’s submission of multiple non-binding letters of
intent to purchase and/or combine with another significant industry party in the late summer and
early fall of 2020. Despite the best efforts of the Company and its advisors, the engagement with
strategic transaction counterparties did not ultimately result in the consummation of a business
combination transaction.

52. Meanwhile, given the continual decline in historical revenue and the compounding
effects of the COVID-19 pandemic, by the fourth quarter of 2020, the Company was in danger of
breaching certain financial covenants in the Wilmington Credit Agreement. As a result, in
November 2020, the Company entered into the Wilmington Waiver under the Wilmington Credit
Agreement with the Term B Lenders.

53.  The Wilmington Waiver provided for a waiver of certain specified events of default
under the Wilmington Credit Agreement, including, relating to Sequential’s (i) failure to deliver
the audited financial statements for the fiscal quarter ended March 31, 2020, (ii) failure to deliver

the Compliance Certificate for the Fiscal Quarter ended March 31, 2020, (iii) failure to deliver the
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updated report of the royalty revenue summary by brand and related licensing detail with respect
to material licenses for the fiscal quarter ended March 31, 2020, (iv) failure to deliver the fourth
amendment fee to the agent, for the benefit of the lenders, and (v) cross-defaults related to similar
defaults under the BoA Credit Agreement. The Company received incremental extensions of the
Wilmington Waiver on December 31, 2020, January 31, 2021, February 21, 2021, March 10, 2021,

March 31, 2021, April 19, 2021 (the “April 19 Waiver”), May 10, 2021, May 25, 2021, June 7,

2021, July 8, 2021, and August 10, 2021. The current extension of the Wilmington Waiver expires
on August 31, 2021. The April 19 Waiver also included a waiver of events of default related to
the delivery of year-end 2020 financial statement and the Going Concern Default (as defined
below).

54. At the same time it entered into the Wilmington Waiver, the Company created the
outline of a general sale process to sell all or substantially all of the Debtors’ assets, with target
dates for the Debtors to obtain indications of interest and final bids from potential purchases. In
fact, during this time, the Company continued to receive interest and engagement from potential
asset acquirers, including receiving two non-binding indications of interest in November of 2020.

55. In February 2021, the Company expanded the scope of the process to include Miller

Buckfire & Co., LLC (“Miller Buckfire”)* and to include services related to any financing or

restructuring transaction, including, without limitation, identifying potential investors for any
equity, equity-linked or debt securities, and any other financing opportunities. In conjunction
therewith, the Company expanded Stifel’s mandate to include general advice and assistance in
structuring and effecting a sale transaction. The Debtors relaunched the broad strategic

alternatives process as the effects of the COVID-19 pandemic began to subside in late 2020.

4 Both Miller Buckfire and Stifel are wholly-owned subsidiaries of Stifel Financial Corp.
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56.  During this process, in late 2020 and early 2021, the Debtors’ advisors contacted
168 parties with respect to a sale of some or all of the Debtors’ assets, with over 135 parties
receiving teasers, resulting in 47 parties entering into NDAs and receiving a full confidential
information memorandum and process letter. At the same time, the Debtors’ advisors were also
seeking alternative strategic transactions, including engaging in discussions with certain strategic
parties regarding mergers or other business combination transactions.

57.  Additionally, to ensure that the Debtors were considering all potential
opportunities, the Debtors’ advisors also undertook a wide-ranging financing process, seeking to
identify debt or equity-financed transactions that would sufficiently de-lever the Debtors’ balance
sheet and allow the Debtors to right-size their capital structure. In February 2021, the Debtors’
advisors contacted 12 financial parties regarding potential transaction structures; seven of these
parties executed NDAs and received materials. Specifically, the Debtors were looking to refinance
the Term B Lenders, given that Debtors had been operating under the Wilmington Waiver since
November 2020. Reception was limited overall; while all of the parties reviewed the opportunity
in detail, the Debtors received only a proposal for an upsized first lien facility, with another party
expressing tepid interest in a similar structure. Interest of these parties, as well as an additional
institution, was resolicited in April, providing updated information, including 2020 financial
results. None of the parties revised their interest or approach to the opportunity.

58. Given the rapidly changing financing markets as the world began to further emerge
from the depths of the COVID-19 pandemic, the Debtors’ advisors re-launched the financing
process in late May 2021. The Debtors’ advisors identified 34 potential financing parties, two of
which were involved in the Company’s other strategic process at the time and five of which could

be potential co-investors in a financing, if one were to be proposed and led by another institution.
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The Debtors’ advisors contacted the remaining 27 parties that could potentially serve as a lead
source of financing, resulting in the execution of eight additional NDAs. These eight parties, along
with four parties from the prior financing process, received updated marketing materials, a multi-
year financial forecast and access to a dataroom. Reception during this process remained limited
and, ultimately, the Debtors received only one preliminary financing proposal, subject to diligence.
The preliminary financing proposal did not offer sufficient financing to fully refinance the Term
B Lenders. Because the preliminary financing proposal would not fully refinance the obligations
under the Wilmington Credit Agreement, it would not sufficiently address the outstanding events
of default thereunder. As the Term B Lenders would not consent to a partial repayment, this
rendered the preliminary financing proposal non-actionable from the Company’s perspective.

59.  While the Debtors’ advisors continued to undertake the marketing and financing
processes and engage with all potential transaction counterparties, the Debtors’ also began to
develop more meaningful discussions with their key stakeholders, including, specifically, the Term
B Lenders. The Debtors and the Term B Lenders participated in extensive arm’s length
negotiations surrounding the structure of potential solutions to the Debtors’ capital structure,
including through a sale of core assets in the Company’s active division to a third party buyer.

60. On January 20, 2021, the Debtors received a letter of intent from Galaxy Universal

LLC (“Galaxy Universal”), a subsidiary of Gainline Galaxy Holdings LLC (*Galaxy”) for the

purchase of the Company’s active division brands and related assets (the “Active Division

Assets”). The proposed purchase price was $270 million, which was to be paid in cash, and did
not specify Galaxy’s financing sources. Despite this letter of intent, the Debtors’ advisors
continued to engage with other parties related to a sale of the Debtors’ assets, including structures

that focused on a sale of (i) the Active Division Assets, (ii) all of the Debtors’ Assets, and/or (iii)
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various combinations of the Debtors” Assets. As such, the Debtors continued to pursue all viable
options and engage with all potential parties to identify value-maximizing transactions.

61.  After further negotiation with the Debtors’ advisors, the cash purchase price in the
Galaxy LOI increased to $310 million by January 29, 2021 but negotiations then stalled as the
Debtors and their advisors worked to try to deliver more value for the Active Division Assets or
the Company’s assets as a whole. In March and April 2021, the Term B Lenders began to engage
with the Debtors and Galaxy to develop a transaction structure by which the Term B Lenders
would provide attractive financing to Galaxy in order to help increase the value of the transaction
structure. Ultimately, with Term B Lender financing included in the proposal, the Galaxy purchase
price for the Active Division Assets increased to $333 million. On April 28, 2021, the Debtors
entered into a non-binding letter of intent (the “Galaxy LOI”) with Galaxy Universal to purchase
the Company’s Active Division Assets for a purchase price of $333 million (subject to certain
adjustments, including related to the purchase of certain related accounts receivable).

62. Shortly thereafter, on May 7, 2021, the Debtors also entered into a non-binding
letter of intent with a third party to purchase the Joe’s Jeans and Caribbean Joe brands. However,
on June 17, 2021, the Debtors allowed the exclusivity period in this third party’s letter of intent to
expire, as the Debtors’ advisors determined that there were other parties desiring to engage in a
potential purchase of these brands. Still, the Debtors continued conversations with this third party
with the goal of maximizing the purchase price for these assets. Ultimately, on July 23, 2021, the
Debtors entered into a non-binding letter of intent (the “Centric LOI”) with Centric for the Joe’s
Jeans brand, for a total purchase price of at least $42 million (subject to certain adjustments),

comprised of (i) $38.25 million payable upon closing of the transaction and (ii) for each of the five

5 Galaxy, the parent entity of Galaxy Universal, is the signatory to the Galaxy APA (as defined below) and will
serve as the Galaxy Stalking Horse Bidder (as defined below).
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consecutive years following the closing of the transaction, an annual cash payment equal to 1.0%
of Net Wholesale Sales® for the applicable year, subject to a minimum payment of $750,000 per
year. As noted above, Centric is the current licensee for the Joe’s Jeans brand.

63.  As the Debtors were working to negotiate the letters of intent, on April 9, 2021, the
Company entered into the BoA Limited Waiver (and a limited waiver to the Wilmington Credit
Agreement) which waived defaults related to the Company’s (i) failure to deliver audited financial
statements for the fiscal year ended December 31, 2020, (ii) failure to deliver the certificate of its
registered public accounting firm for the fiscal year ended December 31, 2020, (iii) failure to
deliver a compliance certificate for the fiscal year ended December 31, 2020, and (iv) cross-
defaults related to each of the foregoing. On April 15, 2021, the BoA Limited Waiver was
modified to include a permanent waiver related to the inclusion of a going concern qualification
in the audit opinion delivered by Sequential’s independent registered public accounting firm with
respect to the Company’s annual audited financial statements for the year ended December 31,

2020 (“Going Concern Default”). After obtaining a waiver of the Going Concern Default, the

Company filed its form 10-K for the year ended December 31, 2020. On May 25, 2021, Sequential
entered into separate limited waivers under the BoA Credit Agreement (and the Wilmington Credit
Agreement) related to the failure to (i) deliver financial statements for the fiscal quarter ended
March 31, 2021, (ii) deliver the compliance certificate for the fiscal quarter ended March 31, 2021,
and (iii) related cross-defaults.

64.  As the Debtors and their advisors continued to engage with bidders for the assets

and other transaction counterparties, on June 11, 2021, the Company became aware that, as a result

6 “Net Wholesale Sales” has the meaning ascribed in the Joe’s Jeans Sportswear and Jeanswear License between
Sequential Brands Group, Inc. and Centric West LLC (as successor to GBG USA Inc.), dated as of September
1, 2015, as amended.
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of an updated appraisal of the trademarks, trade names and certain other intellectual property, it

was no longer in compliance with the loan to value ratio financial covenant (“LTV Covenant”) set

forth in the BoA Credit Agreement (the “LTV Default”). On June 17, 2021, the Company and the

BoA Lenders agreed to a temporary waiver (the “June 17 Waiver”) that extended the terms of the

BoA waiver entered into on May 25, 2021 and also included a waiver of the LTV Default through
June 23, 2021.

65.  After further negotiations between Sequential and the BoA Lenders, Sequential
ultimately entered into the LTV Waiver, which extended the terms of the June 17 Waiver and
waived the LTV Default through August 10, 2021. Pursuant to the LTV Waiver, Sequential was
required to, among other things, (i) apply cash on the balance sheet in excess of $11 million to pay
down outstanding obligations under the BoA Credit Agreement on a weekly basis, (ii) deliver
weekly cash flow forecasts to BoA, and (iii) pay a 1.0% waiver fee, unless the Term B Lenders

have delivered a fully underwritten commitment (the “DIP_ Commitment”) sufficient to repay the

obligations under the BoA Credit Agreement in full in cash by August 10, 2021. The Term B
Lenders provided the DIP Commitment by August 10, 2021, the 1.0% waiver fee was not required
to be paid, and the LTV Waiver was subsequently extended to August 31, 2021.

66. The Debtors were ultimately in default, and operating under temporary waivers,
under both the BoA Credit Agreement and the Wilmington Credit Agreement.” Additionally, the
LTV Waiver was temporary, forcing the Debtors to conclude both the sale process and the
financing process in order to choose a path and proceed expeditiously before the waiver period

expired. Further, the terms of the LTV Waiver put pressure on the Debtors’ liquidity and forced

7 The Debtors were ultimately able to get back in compliance with the LTV Covenant prior to the Petition Date by
using proceeds from certain of the Pre-Bankruptcy Sales to paydown obligations under the BoA Credit
Agreement. Nevertheless, the Debtors continued to be in default under other provisions of both the BoA Credit
Agreement and the Wilmington Credit Agreement.
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the Term B Lenders to come to the table with a temporary financing solution to avoid additional
cash leakage. As a result, the Debtors’ liquidity profile became severely constrained and the
Debtors filed these Chapter 11 Cases with only approximately $100,000 of cash on hand.
C. Pre-Bankruptcy Marketing and Sales

67. In addition to entry into the Galaxy LOI and the Centric LOI, as a result of a robust
marketing process led by Stifel, the Company was able to reach an agreement and consummate

the sale of certain brands prior to the Petition Date (collectively, the “Pre-Bankruptcy Sales™).

Certain of the proceeds of the Pre-Bankruptcy Sales were used to paydown obligations under the
BoA Credit Agreement.
68.  On April 21, 2021, the Company entered into an asset purchase agreement between

Heeling Sports Limited, a wholly-owned indirect subsidiary of Sequential, and BBC International

LLC (“BBC International’), pursuant to which the Company sold BBC International the Heely’s
intangible assets for $11 million in cash consideration. The sale closed on April 21, 2021.

69.  OnJuly 19, 2021, Sequential entered into an asset purchase agreement with Elan
Polo International, Inc. (“Elan Polo”), pursuant to which Sequential agreed to sell its 65% interest
in the DVS brand to Elan Polo for $2.0 million in cash consideration. The sale closed on July 19,
2021.

70. OnJuly 30, 2021, the Company entered into an asset purchase agreements between
(i) Brand Matter, LLC (“Brand Matter”), a wholly-owned indirect subsidiary of Sequential, and
Ellen Tracy Holdings, LLC (“ET Holdings™) and (ii) Brand Matter and Caribbean Joe Holdings,
LLC (“CJ Holdings” and, together with ET Holdings, “Capelli”), pursuant to which the Company
sold Capelli the Ellen Tracy and Caribbean Joe brands for $17 million and $3 million in cash

consideration, respectively. Both sales closed on July 30, 2021.
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D. Restructuring Support Agreement

71. In order to file these Chapter 11 Cases with a clear path forward, the Debtors and
their advisors finalized and entered into a restructuring support agreement (“RSA”) with the Term
B Lenders on August 31, 2021. In conjunction therewith, the Debtors entered into purchase
agreements with Galaxy (the “Galaxy APA”) and Centric (the “Centric APA”), respectively, to
serve as stalking horse bidders.

72.  The RSA establishes a clear and reasonable framework—uwith the necessary
financing—for the Chapter 11 Cases, and provides that the Debtors will initiate a value-
maximizing sale process for the sale of the Active Division Assets, the Joe’s Jeans brand, and the
Additional Assets which will provide third parties with the ability to provide higher and/or better
bids, subject to the milestones in the RSA. The Debtors will ultimately sell all or substantially all
of their assets to the stalking horse bidders or one or more third party purchaser(s) determined to
have submitted the highest or otherwise best offer in accordance with the Bidding Procedures (as
defined below). Further, the RSA includes an agreement for certain of the Term B Lenders to
provide up to $150 million in debtor-in-possession financing (“DIP Facility”) during the Chapter
11 Cases and the use of cash collateral to allow the Debtors to bridge through the sale process and
provide the Debtors with the liquidity they need to successfully navigate the Chapter 11 Cases.

73. As noted above, (i) Galaxy will serve as stalking horse bidder (the “Galaxy Stalking

Horse Bidder”) for the Active Division Assets and (ii) Centric will serve as stalking horse bidder

(the “Centric Stalking Horse Bidder”) for the Joe’s Jeans brand. Further, pursuant to the term

sheet attached as Exhibit C to the RSA (the “Plan Term Sheet”), the Term B Lenders may credit

bid for the Debtors’ remaining brands (collectively, the “Additional Assets”)—via a credit bid of

their prepetition loans under the Wilmington Credit Agreements.
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74, Despite the challenge and uncertainty created by the Debtors’ declining revenue,
the nature of the assets, and the COVID-19 crisis, the Debtors believe that the RSA, coupled with
the asset sales thereunder, provides the best presently available opportunity to ensure value is
maximized for the benefit of all stakeholders. Inaddition, the Debtors believe that the sale process
contemplated by the RSA will ensure that there is adequate opportunity to determine if higher or
otherwise better alternatives to the contemplated stalking horse bids are available.

75. Prior to the Petition Date, entry into the RSA was approved by the Board of
Directors, which adopted resolutions to enter into the RSA. As described in detail above, this
decision was made after the Company and its advisors exhaustively evaluated and pursued
alternatives with other key stakeholders and third parties over a period dating back to 2019.
Following the execution of the RSA, the Debtors promptly commenced these Chapter 11 Cases to
expeditiously implement the value maximizing sales. Contemporaneous herewith, the Debtors

have filed proposed bidding and sale procedures (the “Bidding Procedures”) which provide

flexibility for the Debtors to continue to market all of their assets during the Chapter 11 Cases,
including the Active Division Assets, the Joe’s Jeans brand, and the Additional Assets, in either
individual lots (by brand and/or by division or any other combination) or as a collective whole.

76.  The RSA provides for the following key milestones for the sale process:®

Event Timeline
Deadline for entry of Bidding Procedures Order 23 calendar days following the Petition Date
Qualified Bid Deadline 55 calendar days following the Petition Date
Date of Auction 60 calendar days following the Petition Date
Deadline for entry of Sale Approval Order 65 calendar days following the Petition Date
Deadline to close Sale 75 calendar days following the Petition Date

8 The Debtors are not seeking approval of the Bidding Procedures at the first day hearing.
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E. Key Employees

77.  The Debtors operate with a very lean employee base, employing a total of 19
employees. As the Company worked through its strategic process, it became clear that (i) the
Company was going to be asking significantly more of its employees than it had required in the
past and (ii) that the loss of any of its employees could significantly hamper the Company’s ability
to maximize value for all of its stakeholders. Accordingly, prior to the Petition Date, the Board of
Directors conducted a comprehensive review of the Company’s compensation program for certain
key employees. After reviewing market data and benchmarking, on May 12, 2021, the Board of
Directors approved certain incentives to be paid to 13 of its employees in order for the Debtors to
ensure they could complete their value-maximizing sale process. Aggregate payments under this
program included $3,156,110.

VIl. Evidentiary Support for First Day Motions?®

78. Concurrently with the filing of their chapter 11 petitions, the Debtors have filed
certain First Day Motions seeking relief that the Debtors believe is necessary to enable them to
operate in these Chapter 11 Cases with minimal disruption and loss of productivity. The Debtors
respectfully request that the relief requested in each of the First Day Motions be granted because
such relief is a critical element in stabilizing and facilitating the Debtors’ operations during the
pendency of the Chapter 11 Cases. | have reviewed each of the First Day Motions. All of the facts
set forth in the First Day Motions are true and correct to the best of my knowledge and belief based
upon (a) my personal knowledge of the Debtors’ operations and finances, (b) information learned

from my review of relevant documents, (c) information supplied to me by other members of the

® Capitalized terms used but not otherwise defined in this Section VII shall have the meanings ascribed to such
terms in the applicable First Day Motion.
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Debtors’ management team and the Debtors’ advisors, and/or (d) my opinion based upon my

knowledge and experience or information | have reviewed concerning the Debtors’ operations and

financial condition. A summary of the relief requested in each First Day Motion and the facts

supporting each First Day Motion is set forth below. The First Day Motions (each as described in

more detail below) include:

78.

79.

80.

81.

82.

83.

Debtors’ Motion Seeking Entry of an Order (I) Directing Joint Administration
of the Debtors’ Chapter 11 Cases and (Il) Granting Related Relief (the “Joint
Administration Motion™);

Debtors’ Application for Appointment of Kurtzman Carson Consultants LLC
as Claims and Noticing Agent Effective Nunc Pro Tunc to the Petition Date (the
“156(c) Application”);

Motion of Debtors for Interim and Final Orders (A) Authorizing Continued Use
of Existing Cash Management System, Including Maintenance of Existing Bank
Accounts, Checks and Business Forms; (B) Authorizing Continuation of
Existing Deposit Practices; (C) Authorizing Continuation of Intercompany
Transactions; (D) Granting Priority Status to Postpetition Intercompany
Claims; (E) Authorizing the Debtors to Open and Close Bank Accounts and (F)
Granting Related Relief (the “Cash Management Motion”);

Debtors’ Motion Seeking Entry of Interim and Final orders (1) Authorizing the
Debtors to (A) Continue Employee Compensation and Benefits Programs and
(B) Pay prepetition claims related Thereto and (I1) granting related relief(the
“Employee Wage Motion™);

Debtors’ Motion Seeking Entry of Interim and Final Orders (I) Authorizing the
Payment of Certain Prepetition and Postpetition Taxes and Fees and
(1) Granting Related Relief (the “Tax Motion™); and

Debtors’ Motion for Interim and Final Orders (1) Authorizing the Debtors to
(A) Obtain Postpetition Financing and (B) Use Cash Collateral; (11) Granting
Adequate to Prepetition Secured Parties; (Ill) Granting Liens and
Superpriority Claims, (IV) Modifying the Automatic Stay, (V) Scheduling a
Final Hearing, and (VI) Granting Related Relief (the “DIP Motion”).

A. Joint Administration Motion

79. In the Joint Administration Motion, the Debtors request entry of an order providing

for the joint administration of the Chapter 11 Cases for procedural purposes only. Specifically,
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the Debtors request that the Court direct procedural consolidation and joint administration of their
related Chapter 11 Cases.

80. Given the integrated nature of the Debtors’ operations, joint administration of
the Chapter 11 Cases will provide significant administrative convenience without harming the
substantive rights of any party in interest. Many of the motions, hearings, and orders in the Chapter
11 Cases will affect each and every Debtor entity. The entry of an Order directing joint
administration of the Chapter 11 Cases will reduce fees and costs by avoiding duplicative filings
and objections. Joint administration also will allow the Office of the United States Trustee (“U.S.
Trustee”) and all parties-in-interest to monitor the Chapter 11 Cases with greater ease and
efficiency.

81. I believe that the relief requested in the Joint Administration Motion is in the
best interests of the Debtors’ estates, their creditors, and all other parties in interest. Accordingly,
on behalf of the Debtors, | respectfully submit that the Joint Administration Motion should be
approved.

B. The 156(c) Application

82. In the 156(c) Application, the Debtors seek entry of an order appointing
Kurtzman Carson Consultants LLC (“KCC”) as their Claims and Noticing Agent in the Chapter
11 Cases, including assuming full responsibility for the distribution of notices and the
maintenance, processing, and docketing of proofs of claim filed in the Chapter 11 Cases. It is my
understanding that the Debtors’ selection of KCC to act as the Claims and Noticing Agent has
satisfied this Court’s protocol for the Employment of Claims and Noticing Agents under 28 U.S.
C. § 156(c), in that the Debtors, with the assistance of their advisors, have obtained and reviewed

engagement proposals from at least two other court-approved claims and noticing agents to ensure
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selection through a competitive process. Moreover, | submit, based on all engagement proposals
obtained and reviewed, that KCC’s rates are competitive and reasonable given KCC’s quality of
services and expertise. Although the Debtors have not yet filed their schedules of assets and
liabilities, they anticipate that there will be several hundreds to thousands of entities to be noticed.
In view of the number of anticipated claimants and the complexity of the Debtors’ businesses, the
Debtors submit that the appointment of a claims and noticing agent is required by Local Rule 2002-
1(f) and is otherwise in the best interests of both the Debtors’ estates and their creditors.

C. The Cash Management Motion

83. In the Cash Management Motion, the Debtors request entry of an order
(i) authorizing, but not directing, the Debtors to continue to maintain and use their existing cash
management system, including maintenance of the Debtors’ existing bank accounts, checks and
business forms; (ii) authorizing, but not directing, the Debtors to continue their existing deposit
practices; (iii) granting the Debtors a 30-day extension of the time by which they must comply
with section 345(b) of the Bankruptcy Code, solely to the extent the U.S. Trustee wishes to review
the Debtors’ bank accounts to ensure compliance therewith; (iv) authorizing, but not directing, the
Debtors to continue performing intercompany transactions; (v) granting priority status to
intercompany claims arising from certain of those transactions; (vi) authorizing the Debtors to
open and close bank accounts; and (g) granting related relief.

84. 8. In the ordinary course of business, the Debtors maintain a complex,

centralized cash management system (the “Cash Management System”). The Cash Management

System ensures the Debtors’ ability to effectively and efficiently monitor and control their cash
position and is managed by the Debtors’ financial personnel. The Cash Management System

benefits the Debtors’ day-to-day operations by providing an ability to, among other things,
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(i) quickly track, monitor and control corporate funds, (ii) ensure cash availability and prompt
payment of corporate, employee, and vendor related expenses, (iii) reduce administrative costs by
facilitating the efficient movement of funds and (iv) track intercompany cash. A diagram of the
Cash Management System with account-specific information is attached to the Cash Management
Motion as Exhibit C.

85. The Cash Management System has been employed by the Debtors for a number
of years and constitutes an ordinary course, essential business practice. The Cash Management
System is also a vital component of the Debtors’ operations and beneficial to their estates and
creditors because it enables the Debtors to (i) transfer funds in the most cost-effective manner, (ii)
maintain accurate information regarding receipts, account balances and disbursements, and (iii)
ensure compliance with the Company’s comprehensive accounting and disbursement oversight
procedures.

86. I believe that the relief requested in the Cash Management Motion is in the best
interests of the Debtors’ estates, their creditors, and all other parties in interest, and will enable the
Debtors to continue to operate their businesses in these Chapter 11 Cases with minimal disruption,
thereby benefiting all parties in interest. Accordingly, for the reasons set forth herein and in the
Cash Management Motion, on behalf of the Debtors, I respectfully submit that the relief requested
in the Cash Management Motion should be granted.

D. The Employee Wage Motion

87. In the Employee Wage Motion, the Debtors request entry of an order
authorizing, but not directing, the Debtors to (i) maintain, modify and discontinue their employee,

contractor and director Compensation and Benefits in the ordinary course of business during these
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chapter 11 cases without the need for further Court approval, and (ii) pay and honor prepetition
claims related to the Compensation and Benefits Obligations in the ordinary course of business.

88. The majority of the Employees and Contractors rely on the Compensation and
Benefits to satisfy their daily living expenses and, oftentimes, important healthcare needs, among
other things. Consequently, the Workforce will be exposed to significant hardship and potentially
negative health outcomes if the Debtors are not permitted to honor obligations for unpaid
Compensation and Benefits. Additionally, continuing ordinary course benefits will help maintain
Employee morale and minimize the adverse effect of the commencement of these chapter 11 cases
on the Debtors’ ongoing business operations.

89. Moreover, the Workforce provides the Debtors with services necessary to
conduct the Debtors’ business, and the Debtors believe that absent payment of the Compensation
and Benefits Obligations, the Debtors may experience turnover and instability at this critical time.
The Debtors believe that without these payments, the Workforce may become demoralized and
unproductive because of the potential significant financial strain and other hardships these
Employees and Contractors may face. Indeed, such Employees could elect to seek alternative
employment opportunities. Additionally, a large portion of the value of the Debtors’ business is
integrally supported by their Workforce, which cannot be replaced without significant efforts—
efforts that might not be successful given the overhang of these chapter 11 cases. Enterprise value,
as well as the value of the Debtors’ individual brands, may be materially impaired to the detriment
of all stakeholders in such a scenario. The Debtors therefore believe that payment of the
Compensation and Benefits Obligations is a necessary and critical element of the Debtors’ efforts

to maximize value for the benefit of all stakeholders.
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90. The relief requested in the Employee Wage Motion is essential for the Debtors
to be able to maintain employee morale and for the survival of the Debtors during the Chapter 11
Cases. Accordingly, | believe that the Debtors must be able to pursue all reasonable measures to
retain the Employees by, among other things, continuing to pay the Compensation and Benefit
Obligations.

91. Accordingly, for the reasons set forth herein and expanded on in the Employee
Wage Motion, on behalf of the Debtors, | respectfully submit that the relief requested in the
Employee Wage Motion is in the best interests of the Debtors’ estates, their creditors, and all other
parties in interest, and will enable the Debtors to continue to operate their businesses in the Chapter
11 Cases with minimal disruption, thereby maximizing value for the estates.

E. The Tax Motion

92. In the Tax Motion, the Debtors seek entry of an order authorizing, but not
directing, the Debtors, to remit and pay Taxes and Fees without regard to whether such obligations
accrued or arose before or after the Petition Date, including those obligations subsequently
determined upon audit or otherwise to be owed for periods prior to the Petition Date.

93. In the ordinary course of business, the Debtors collect, incur, and pay franchise
tax, excise tax, business and occupancy tax, commercial activities tax, personal and real property
tax, income tax and commercial rent tax, along with various other taxes, fees, and assessments

(collectively, the “Taxes and Fees”). The Debtors remit the Taxes and Fees to various federal,

state, and local governments, including taxing authorities (collectively, the “Authorities”).
94, The Debtors seek authority to pay all Taxes and Fees assessed by the
Authorities with respect to the prepetition period, including those Taxes and Fees that (i) accrued

prepetition but were not paid in full as of the Petition Date, or (ii) were incurred, in whole or in
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part, with respect to the prepetition period but which will not come due until after the Petition
Date. In addition, for the avoidance of doubt, the Debtors seek authority to pay Taxes and Fees
accrued or incurred postpetition and Taxes and Fees for so-called “straddle” periods.

95. Any failure to pay the Taxes and Fees could materially disrupt the Debtors’
business operations in several ways, including that: (i) the Authorities may attempt to suspend the
Debtors’ operations, file liens, seek to lift the automatic stay, and/or pursue other remedies that
would harm the estates; (ii) certain of the Debtors’ directors and officers could be subject to claims
of personal liability, which would likely distract them from their duties related to the Debtors’
restructuring; and (iii) failing to pay certain of the Taxes and Fees may result in penalties, the
accrual of interest, or the Debtors losing their ability to conduct business in certain jurisdictions.

96. Accordingly, for the reasons set forth herein and in the Tax Motion, on behalf
of the Debtors, | respectfully submit that the relief requested in the Tax Motion is in the best
interest of the Debtors’ estates and creditors because it will enable the Debtors to continue to
operate their businesses while the Chapter 11 Cases are pending.

F. The DIP Motion

97. In the DIP Motion, the Debtors seek entry of an order, inter alia, (a) to obtain
postpetition financing consisting of a $150 million loan, of which approximately $141 million will
be available immediately upon entry of an interim order, (b) authorizing entry into the DIP Loan
Documents, (c) authorizing the use proceeds of the DIP Facility and Cash Collateral in accordance
with the Budget, (d) granting DIP Liens, (e) authorizing payment of principal, interest, premiums,
fees, expenses, and other amounts payable under the DIP Loan Documents, (f) granting
superpriority administrative expense claims, (g) approving the Adequate Protection Package, and

(h) granting related relief.
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98.  The DIP Facility is fair and reasonable. Of note, proceeds of the DIP Facility will
be used, among other things, to refinance all of the Prepetition BAML Obligations. This feature
is critical, as the Prepetition BAML Lenders were unwilling to be primed by the DIP Facility. The
economics of the DIP Facility are such that the refinancing is cost-neutral to the estates, (and may,
in fact, provide savings to the Debtors’ estate compared to a DIP Facility without a refinancing
mechanism), and obviates the need for a value-destructive and time-consuming priming fight with
the Prepetition BAML Lenders. In addition, the Prepetition Term B Lenders also are fully
supportive of the DIP Facility, including the imposition of priming liens associated therewith. The
DIP Loan Documents are the result of (i) the Debtors’ reasonable judgment that the DIP Lenders
provided the best (and only) postpetition financing alternative available under the circumstances
and (b) extended arm’s length, good-faith negotiations between the Debtors and the DIP Lenders.

99.  The DIP Facility will allow the Debtors to conduct the asset sales contemplated in
the RSA and expeditiously pursue confirmation of a chapter 11 plan. The Debtors’ ability to
remain a viable operating entity until the time of its sale depends on obtaining the interim and final
relief requested in the DIP Motion. As of the commencement of these Chapter 11 Cases, the
Debtors will have only approximately $100,000 of cash on hand. Absent authority to enter into
and access the proceeds of the DIP Facility, even for a limited period of time, the Debtors will be
unable to continue operating their business, resulting in a deterioration of value and immediate and
irreparable harm to the Debtors’ estates. Thus, the Debtors require immediate access to the
proceeds of the DIP Facility, as well as access to Cash Collateral, to finance their operations and

continue operating as a going concern during the pendency of the Chapter 11 Cases.
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Dated: August 31, 2021 /s/ Lorraine DiSanto

Lorraine DiSanto
Chief Financial Officer
Sequential Brands Group, Inc.
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THIS RESTRUCTURING SUPPORT AGREEMENT IS NOT AN OFFER OR ACCEPTANCE
WITH RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF A
CHAPTER 11 PLAN WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY
CODE (AS DEFINED HEREIN). ANY SUCH OFFER OR SOLICITATION WILL COMPLY
WITH ALL APPLICABLE SECURITIES LAWS AND/OR PROVISIONS OF THE
BANKRUPTCY CODE, IF APPLICABLE. NOTHING CONTAINED IN THIS
RESTRUCTURING SUPPORT AGREEMENT SHALL BE AN ADMISSION OF FACT OR
LIABILITY OR, UNTIL THE OCCURRENCE OF THE RSA EFFECTIVE DATE (AS
DEFINED HEREIN), DEEMED BINDING ON ANY OF THE PARTIES HERETO ON THE
TERMS DESCRIBED HEREIN.

RESTRUCTURING SUPPORT AGREEMENT

This RESTRUCTURING SUPPORT AGREEMENT is made and entered into as of
August 31, 2021 (as amended, supplemented or otherwise modified in accordance with the terms
herewith, this “RSA”) by each of:

a. Sequential Brands Group, Inc. (“Borrower”) and its direct and indirect subsidiaries
signatory hereto, including each of the “Loan Parties” (as such term is defined in
the Term B Credit Agreement (as defined below)) (collectively, the “Company
Parties” or the “Company”); and

b. Wilmington Trust, National Association, as “Agent,” and the “Lenders” under the
Term B Credit Agreement (the “Term B Lenders”), and such Term B Lenders that
are signatories hereto (the “Consenting Lenders”, and the Consenting Lenders that
represent “Required Lenders” under the Term B Credit Agreement, the “Requisite
Consenting Lenders”);

with respect to a restructuring of the Company’s outstanding obligations under the Term B Credit
Agreement, and with respect to other claims against and interests in the Company as contemplated
by (i) that certain Asset Purchase Agreement, by and among the Borrower and Galaxy Universal
LLC attached hereto as Exhibit A (the “Galaxy APA”), (ii) that certain Asset Purchase
Agreement, by and among Joe’s Holdings LLC and Centric Brands LLC attached hereto as
Exhibit B (the “Centric APA,” together with the Galaxy APA, the “Asset Purchase
Agreements”), the Plan Term Sheet attached hereto as Exhibit C (the “Plan Term Sheet”), and
the DIP Term Sheet attached hereto as Exhibit D (the “DIP Term Sheet”). The Asset Purchase
Agreements and the DIP Term Sheet are expressly incorporated herein by reference and made a
part of this RSA as if fully set forth herein. Any reference to this RSA herein shall also include
the Asset Purchase Agreements, the Plan Term Sheet, and the DIP Term Sheet.

Each party to this RSA may be referred to as a “Party” and, collectively, as the “Parties.”
RECITALS

WHEREAS, the Borrower, the “Guarantors” thereunder, the Term B Lenders and
Wilmington Trust, National Association, as agent for the Term B Lenders, are party to that certain
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Third Amended and Restated Credit Agreement dated as of July 1, 2016 (as amended, restated,
supplemented or modified and in effect as of the date hereof, the “Term B Credit Agreement”);'

WHEREAS, the Parties have engaged in arm’s length, good faith discussions with respect
to strategic alternative transactions and restructuring of the Company’s capital and equity
structure;

WHEREAS, as of the date hereof, the Consenting Lenders hold 100% of the Obligations
outstanding under the Term B Credit Agreement (the claims with respect to such Obligations under
the Term B Credit Agreement, the “Term B Lender Claims”); and

WHEREAS, the Parties have reached an agreement to implement, and consummate, the
Restructuring (as defined herein) in the Chapter 11 Cases to be filed in the Bankruptcy Court on
the terms and conditions set forth in this RSA.

NOW, THEREFORE, in consideration of the covenants and agreements
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, each of the Parties to this RSA, intending to be legally bound
hereby, agree as follows:

AGREEMENT

Section 1. Support of the Restructuring and Definitive Documents.

1.1 Obligations of the Company Parties.

Until the Termination Date (as defined herein), each Company Party agrees to:

(a) support and take all reasonable actions necessary to implement and consummate
the Restructuring contemplated by this RSA and all of the transactions
contemplated herein, and not withdraw its tender, support or direction unless
otherwise permitted herein; provided, that none of the Company Parties shall be
obligated to waive (to the extent waivable by such Company Party) any condition
to the consummation of any part of the Restructuring set forth in this RSA or any
of the supporting definitive documentation required to consummate the
Restructuring, including, without limitation, the documentation set forth in the
respective Asset Purchase Agreements, the Plan Term Sheet, and the DIP Term
Sheet (such documentation including any amendments, supplements or
modifications, the “Definitive Documents”) in each case to be mutually
reasonably acceptable in form and substance to the Requisite Consenting Lenders
and the Company Parties;

(b) negotiate in good faith, execute, perform its obligations under, and consummate

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Term B Credit Agreement.
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the transactions contemplated by the Definitive Documents;

(c) use best efforts to obtain any and all required governmental, regulatory,
permitting, licensing, Bankruptcy Court, or other material third-party approvals or
consents, each as applicable and necessary for the Company Parties to implement
and/or consummate the Restructuring;

(d) exercise any and all necessary and appropriate rights, negotiate in good faith, and
execute and deliver any and all necessary and appropriate documentation, in
furtherance of the Restructuring and the Definitive Documents;

(e) negotiate in good faith any appropriate additional or alternative provisions or
agreements to address any legal, financial, or structural impediment that may arise
that would prevent, hinder, impede, or delay, or that are necessary to effectuate the
implementation and/or consummation of, the Restructuring;

® not take any action, make any filing or commence any action challenging the
validity, enforceability, perfection or priority of or seeking avoidance of the liens
securing the Term B Lender Claims;

(2) other than as permitted pursuant to the Bid Procedures Order and/or any Asset
Purchase Agreement (as in effect on the date hereof), not, directly or indirectly,
propose, support, solicit, encourage, or initiate, vote for, consent to, or participate
in any offer or proposal from, or enter into any agreement with, any Person
concerning any actual or proposed sale or alternative transaction other than the
Restructuring (any such transaction, an “Alternative Transaction”); provided,
that in the event any of the Company Parties receive an offer or proposal for an
Alternative Transaction, such Company Party shall (x) be permitted to consider,
and respond to, such proposal, including by providing access to non-public
information concerning any Company Party or entering into confidentiality
agreements or nondisclosure agreements with any Person in connection with such
proposal, (y) except as set forth in the Bid Procedures Order and/or any Asset
Purchase Agreement, reasonably provide a copy of any written offer or proposal,
and/or notice of any oral offer or proposal, for such Alternative Transaction, which
shall include the material terms thereof, to the Consenting Parties within two (2)
business days of the receipt by the Company Party of such offer or proposal, and
(z) except as set forth in the Bid Procedures Order and/or any Asset Sale, to the
extent reasonably practicable, promptly provide such information to the
Consenting Lenders regarding such proposed Alternative Transaction (including
copies of any materials provided to such Company Party hereunder) as requested
by the Consenting Lenders to keep the Consenting Lenders substantially
contemporaneously informed as to the status and substance of such Alternative
Transactions; provided, further, however, that this Section 1.1(g) shall not apply
to any Alternative Transaction where (i) the board of directors, board of managers,
or such similar governing body of any Company Party determines, after consulting
with counsel in the exercise of its fiduciary duties to pursue an Alternative
Transaction and (ii) the proposed recovery to the Consenting Lenders is higher or

-3
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otherwise better than the proposed recovery pursuant to the Restructuring;

promptly notify the Consenting Parties of any breach of the Company’s
obligations, representations, warranties, or covenants herein that the Company
Parties have actual knowledge of by furnishing written notice to the Consenting
Parties within two (2) business days of obtaining knowledge of such breach;

promptly notify the Consenting Lenders of any newly commenced or threatened
litigations, investigations, or hearings involving or otherwise affecting the
Company Parties;

provide prompt written notice to the Consenting Parties between the date hereof
and the Termination Date, and in no event later than two (2) business days, after
(A) obtaining actual knowledge of the occurrence, or failure to occur, of any event,
which occurrence or failure could cause any condition precedent contained in this
RSA or any other Definitive Document not to be satisfied or become impossible
to satisfy; or (B) receipt of any notice from any third party alleging that the consent
of such party is or may be required in connection with the transactions
contemplated by the Restructuring;

confer with the Consenting Lenders and their counsel and advisors, as requested
during normal business hours on reasonable advance notice to the Company
Parties’ representatives and without disruption to the operation of the Company
Parties’ business, to report on operational matters, ongoing operations and
liquidity and any other matters pertaining to the Company;

provide, and direct their employees, officers, advisors, counsel and other
representatives to provide, the Consenting Lenders and their advisors with
(1) reasonable access to the Company’s books and records during normal business
hours on reasonable advance notice to the Company Parties’ representatives and
without disruption to the operation of the Company Parties’ business, (ii)
reasonable access to the management of the Company and the Company’s advisors
during normal business hours on reasonable advance notice to such persons and
without disruption to the operation of the Company Parties’ business for the
purposes of evaluating the Company’s assets, liabilities, operations, businesses,
finances, strategies, prospects, and affairs, and (iii) timely responses to diligence
requests;

other than changes in operations resulting from the Restructuring, conduct its
business in the ordinary course in a manner that is consistent with past practices,
and use commercially reasonable efforts to preserve intact their business
organization, relationships with third parties (including lessors, licensors,
suppliers, distributors, and customers), and employees (in each instance, subject
to modifications and changes as agreed to in writing by the Requisite Consenting
Lenders);
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(n) not sell any assets, enter into any new contracts, or modify any existing contracts,
in each case outside of the ordinary course of business, without the prior written
consent (by email or otherwise) of the Requisite Consenting Lenders;

(0) maintain their good standing under the laws of the states in which they are
incorporated or organized unless otherwise agreed in writing by the Requisite
Consenting Lenders;

(p) not, directly or indirectly, take any actions, or fail to take any actions, where such
taking or failing to take actions would be, (i) inconsistent with this RSA or the
Definitive Documents or (ii) otherwise inconsistent with, or reasonably expected
to prevent, interfere with, delay or impede the implementation and/or
consummation of, the Restructuring;

(q) in connection with an in-court restructuring set forth in the Asset Purchase
Agreements and supported by the Consenting Lenders (the “Restructuring”):

(1) meet the following Chapter 11 Case milestones (the “Milestones”),
which Milestones may only be extended with the express prior
written consent (by email or otherwise) of the Requisite Consenting
Lenders:

(A)  On or prior to the Petition Date, the Debtors shall have
entered into the Asset Purchase Agreements (in form and
substance satisfactory to the Requisite Consenting Lenders)
with each of the respective stalking horse purchaser(s);

(B)  The Petition Date shall have occurred on or before August
31,2021;

(C)  No later than one (1) calendar day after the Petition Date, the
Debtors shall file a motion to approve the Debtors’
consensual use of cash collateral and debtor-in-possession
financing facility pursuant to the terms set forth in the DIP
Term Sheet (the “DIP Facility”), consistent with the terms
of this RSA and the Definitive Documents;

(D)  No later than one (1) business day after the Petition Date, the
Debtors shall file a motion (the “Sale Motion”), in form and
substance reasonably acceptable to the Requisite Consenting
Lenders, requesting (x) an order from the Bankruptcy Court
(the “Bid Procedures Order”) (i) approving the proposed
bid procedures (the “Bid Procedures”) attached to the Sale
Motion related to the sale of assets pursuant to the Asset
Purchase Agreements, and (ii) authorizing the Debtors to
provide the stalking horse purchaser(s) with the bid
protections set forth in the applicable Asset Purchase
Agreements, and (y) an order or orders from the Bankruptcy

-5-
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(E)

(F)

(G)

(H)

Q)

)

(K)

L)

Court (each, a “Sale Order”) approving the sale of the assets
of the Debtors to the stalking horse purchaser(s) or such
other higher or better bidder(s) determined in accordance
with the Bid Procedures (the “Sale(s)”);

No later than three (3) business days after the Petition Date,
the Bankruptcy Court shall have entered an order authorizing
the Debtors’ use of cash collateral or the New Money DIP
Loans (as defined in the DIP Term Sheet) on an interim basis
(such order to be in form and substance acceptable to the
Requisite Consenting Lenders, the “Interim Order”);

No later than twenty-three (23) calendar days after the
Petition Date, the Bankruptcy Court shall have entered the
Bid Procedures Order;

No later than twenty-three (23) calendar days after the
Petition Date, the Bankruptcy Court shall have entered an
order approving the Debtors’ use of cash collateral and DIP
Facility on a final basis pursuant to a final order in form and
substance acceptable to the Requisite Consenting Lenders
(the “Final DIP Order”, together with the Interim Order,
the “DIP Orders”);

The Debtors shall establish a date that is no later than fifty-
five (55) calendar days after the Petition Date as the deadline
for the submission of binding bids with respect to each of the
Sale(s);

No later than sixty (60) calendar days after the Petition Date,
the Debtors shall complete an auction (the “Auction”) for
substantially all of its assets, in accordance with the Bid
Procedures; provided that if there is no higher or better offer
submitted in comparison to the stalking horse bid(s), no
auction shall be held;

No later than sixty-five (65) calendar days after the Petition
Date, the Bankruptcy Court shall have entered one or more
Sale Order(s) approving each of the winning bid(s) resulting
from the auction which any such order shall be in form and
substance acceptable to the Requisite Consenting Lenders;

Approval of the Sale(s), including consummation of the
transactions contemplated thereby, shall occur no later than
the date that is seventy-five (75) calendar days after the
Petition Date (the “Outside Date”);

No later than 100 days after the Petition Date, the

-6 -
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(i)

Bankruptcy Court shall have entered an order approving the
disclosure statement and approving voting and solicitation
procedures with respect to the Liquidating Plan (as defined
in the Plan Term Sheet), in form and substance satisfactory
to the Requisite Consenting Lenders;

(M) No later than 145 days after the Petition Date, the
Bankruptcy Court shall have entered an order confirming the
Liquidating Plan (the “Confirmation Order”), which
confirmation order shall be in form and substance
satisfactory to the Requisite Consenting Lenders; and

(N)  No later than 14 days after entry of the Confirmation Order,
the Liquidating Plan Effective Date (as defined in the Plan
Term Sheet) shall have occurred (the “Effective Date”).

provided that, if the date to complete the Auction is modified, the dates in
Section 1.1(q)(1)(L)-(N) shall be modified by the same number of days as
such modification to the date to complete the Auction.

unless otherwise provided herein, provide the Consenting Lenders
and their advisors (a) draft copies of all (I) first day motions or
applications and corresponding proposed orders and other
documents that the Company intends to file with the Bankruptcy
Court on the Petition Date, (II) motions, applications and
corresponding proposed orders and documents relating to the DIP
Facility and exit financing, (III) the Sale and Bidding Procedures
Motion, and corresponding motions, applications and proposed
orders seeking approval of the same, in each case, relating to the
transactions contemplated pursuant to the Galaxy APA and the
Centric APA, and (IV) the Liquidating Plan, accompanying
disclosure statement, confirmation order, and corresponding
pleadings; and (b) draft copies of all other material motions and
applications and corresponding proposed orders that the Company
intends to file with the Bankruptcy Court after the Petition Date,
subject to the limitations set forth in the Bid Procedures, including
with respect to any Consenting Lender acting as a prospective,
potential, or qualified bidder thereunder, in the case of the foregoing
(a) at least five (5) calendar days prior to the date on which the
Company intends to file such pleading, and in the case of the
foregoing (b) at least two (2) business days prior to the date on which
the Company intends to file such pleading; provided, that if delivery
of such motions, applications and proposed orders set forth in clause
(b) two (2) business days in advance of filing is not reasonably
practicable, such motions, applications and proposed orders shall be
delivered as soon as reasonably practical prior to filing; provided,
further, that (x) the final filing version of any such pleading and/or

-7 -
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corresponding order, as applicable, shall be in form and substance
reasonably acceptable to the Requisite Consenting Lenders and the
Company Parties, and (y) the Company Parties shall not be required
to file any pleading or other document unless such pleading or other
document is consistent with this RSA;

(iii))  file and prosecute a formal objection to any motion filed with the
Bankruptcy Court by a party-in-interest seeking the entry of an order
(a) directing the appointment of a trustee or examiner (with
expanded powers beyond those set forth in section 1106(a)(3) and
(4) of the Bankruptcy Code), (b) converting any of the Chapter 11
Cases to a case under chapter 7 of the Bankruptcy Code, or
(c) dismissing any of the Chapter 11 Cases;

(iv)  promptly following the request of the Required Consenting Lenders,
use reasonable good faith efforts to cause this Agreement to be
assumed in the Chapter 11 Cases pursuant to section 365(a) of the
Bankruptcy Code; and

(v) file and prosecute a formal objection to any motion filed with the
Bankruptcy Court by a party-in-interest seeking the entry of an order
modifying or terminating the Company’s exclusive right to file, or
solicit votes on, a chapter 11 plan, as applicable.

Each of the Milestones may be extended upon the mutual written consent of the Requisite
Consenting Lenders and the Company Parties; provided, however, that it is the Parties’ intention
that the Milestones set forth herein are the same as the corresponding milestones set forth in the
Bid Procedures Order, the DIP Facility, and the DIP Orders and if any milestone is modified and/or
extended pursuant to the Bid Procedures Order, the DIP Facility, and/or a DIP Order, the
corresponding Milestone set forth in this RSA shall be deemed modified and/or extended to the
same date and on the same basis as such milestone in the Bid Procedures Order, the DIP Facility
and/or applicable DIP Order.

1.2 Obligations of the Agent and Consenting Lenders

Until the Termination Date, each of the Consenting Lenders and Agent, severally and not
jointly, hereby agrees to (or, as applicable, that):

(a) support, not object to, and take all reasonable actions necessary to implement and
consummate the Restructuring contemplated by this RSA and all of the
transactions contemplated herein, and not withdraw its tender, support or direction
other than in accordance with the terms of this RSA, provided, that none of the
Consenting Lenders shall be obligated to waive (to the extent waivable by such
Consenting Lender) any condition to the consummation of any part of the
Restructuring set forth in this RSA or any of the Definitive Documents;

(b) negotiate in good faith, execute, perform its obligations under, and consummate

-8-
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the transactions contemplated by the Definitive Documents, which shall be in form
and substance mutually reasonably acceptable to the Requisite Consenting
Lenders and the Company Parties;

(c) use commercially reasonable efforts to obtain any and all required governmental,
regulatory, licensing, Bankruptcy Court, or other material third-party approvals,
each as applicable and necessary for such Consenting Lender to implement and/or
consummate the Restructuring;

(d) exercise any and all necessary and appropriate rights, negotiate in good faith, and
execute and deliver any and all necessary and appropriate documentation,
including any direction letters, in furtherance of the Restructuring and the
Definitive Documents;

(e) consent to those actions contemplated by this RSA or otherwise required to be
taken to effectuate the Restructuring, including entering into all documents and
agreements reasonably necessary to consummate the Restructuring, which shall be
in form and substance mutually reasonably acceptable to the Requisite Consenting
Lenders and the Company Parties in all respects;

® in connection with the Restructuring,

(1) not directly or indirectly object to, delay, impede, or take any other
action to interfere with, delay, or postpone acceptance,
confirmation, or implementation of the Restructuring;

(11) (A) support and, as applicable, take all reasonable actions necessary
to implement and consummate the DIP Facility, which shall be in
form and substance acceptable to the Requisite Consenting Lenders
in all respects, and (B) provide the DIP Facility on the terms set
forth in this RSA and the Definitive Documents, subject to
satisfaction of the applicable conditions precedent set forth herein
and therein;

(iii)  subject to receipt of a disclosure statement, vote in favor of the
Liquidating Plan and opt into, or not opt out of, as applicable, any
pertinent third-party releases under the Liquidating Plan and, subject
to any applicable fiduciary obligations, take all actions reasonably
requested by the Debtors to support the Bankruptcy Court’s
approval of all releases under the Liquidating Plan, including debtor
releases, third-party releases and the exculpations provided in the
Liquidating Plan;

(2) negotiate in good faith any appropriate additional or alternative provisions or
agreements to address any legal, financial, or structural impediment that may arise
that would prevent, hinder, impede, or delay, or that are necessary to effectuate the
implementation and/or consummation of, the Restructuring; provided, that the
Restructuring shall be subject to the Definitive Documents; provided further that
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Consenting Lenders shall not be obligated to agree to any modification of any
Definitive Document that is unacceptable to the Requisite Consenting Lenders;

not directly or indirectly impede, hinder, object to, delay, or commence any
proceeding to oppose, enjoin or to seek any modification of the Restructuring or
any of the Definitive Documents nor support directly or indirectly any party
seeking to impede, hinder, object to, delay or commence any such proceeding or
otherwise take any actions, directly or indirectly, inconsistent with this RSA or the
Definitive Documents;

not initiate, or have initiated on its behalf, any litigation or proceeding of any kind
with respect to the Chapter 11 Cases, this Agreement, or the Restructuring
contemplated herein against the Company Parties or the other Parties other than to
enforce this Agreement or any Definitive Document;

use commercially reasonable efforts to cooperate with and assist the Company
Parties in obtaining additional support for the Restructuring from the Company
Parties’ other creditors and interest holders;

support and take all commercially reasonable actions reasonably requested by the
Company to facilitate the implementation and consummation of the Restructuring;

promptly notify the other Parties of any breach of such Consenting Lender’s
obligations, representations, warranties, or covenants herein that such Consenting
Lender has actual knowledge of by furnishing written notice to the other Parties
within two (2) business days of obtaining knowledge of such breach;

not direct the Agent, or any other administrative agent or collateral agent to take
any action inconsistent with such Consenting Lender’s obligations under this RSA,
and, if any applicable administrative agent or collateral agent takes any action
inconsistent with such Consenting Lender’s obligations under this RSA, use
commercially reasonable efforts to direct such administrative agent or collateral
agent to cease and refrain from taking any such action;

provide prompt written notice to the other Parties between the date hereof and the
Termination Date, and in no event later than two (2) business days, after (A)
obtaining actual knowledge of the occurrence, or failure to occur, of any event,
which occurrence or failure could cause any condition precedent contained in this
RSA or any other Definitive Document not to be satisfied or become impossible
to satisfy; or (B) receipt of any notice from any third party alleging that the consent
of such party is or may be required in connection with the transactions
contemplated by the Restructuring;

not, directly or indirectly, take any actions, or fail to take any actions, where such
taking or failing to take actions would be, in either case, (i) inconsistent with this
RSA or the Definitive Documents or (ii) otherwise inconsistent with, or
reasonably expected to prevent, interfere with, delay or impede the
implementation or consummation of, the Restructuring;
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(p) subject to Section 1.1(g) and other than as set forth in the Bid Procedures, not,
directly or indirectly, propose, support, solicit, encourage, or initiate, vote for,
consent to, or participate in any offer or proposal from, or enter into any agreement
with, any Person concerning an Alternative Transaction; and

(q) comply with, and not terminate except as permitted thereunder, the terms of the
Limited Waiver and Consent to Credit Agreement, dated as of August 10, 2021
(the “Limited Waiver”).

Section 2. Termination Events.

2.1 Consenting Lender Termination Events.

This RSA may be terminated five (5) business days after delivery of a notice by the
Requisite Consenting Lenders to the other Parties upon the occurrence and continuation of any of
the following (each, a “Consenting L.ender Termination Event”), each of which may be waived,
extended or modified at the sole written discretion of the Requisite Consenting Lenders:

(a) the Company Parties fail to meet any Milestone that has not been waived or
extended by the Requisite Consenting Lenders, unless such failure is the result of
any act, omission, or delay on the part of any Consenting Lender in violation of its
obligations under this RSA;

(b) the commencement of any action or filing by any Company Party challenging the
amount, validity, enforceability, perfection or priority of or seeking avoidance of
the liens securing the Term B Lender Claims;

(©) any court of competent jurisdiction, including the Bankruptcy Court, or other
competent governmental or regulatory authority (i) issues an order making illegal
or otherwise preventing or prohibiting the consummation of the Restructuring
contemplated in this RSA or (ii) refuses to enter an order required by the
corresponding Milestone date and such order has not been reversed, stayed, or
vacated within five (5) business days after entry of such order;

(d) any Company Party directly or indirectly seeks, solicits, proposes or supports an
Alternative Transaction (other than as permitted pursuant and subject to Section
1.1(g) of this RSA), announces or indicates publicly its intention to pursue an
Alternative Transaction or withdraws or announces publicly its intention not to
support the Restructuring (any such action an “Alternative Transaction Action”),
unless such Alternative Transaction is on terms and conditions reasonably
acceptable to the Requisite Consenting Lenders;

(e) the occurrence of any material breach by any Company Party of any of the
undertakings, obligations, representations, warranties or covenants of any such
Party set forth in this RSA, in each case (other than with respect to the Milestones),
which breach remains uncured for a period of three (3) business days after written
notice of such breach is provided by the Consenting Lenders to the Company
Parties, unless such breach is the result of any act, omission, or delay on the part of
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any Consenting Lender in violation of its obligations under this RSA (a “RSA
Breach”);

any court of competent jurisdiction, including the Bankruptcy Court, enters an order
invalidating or disallowing, recharacterizing, subordinating or limiting the
enforceability, priority, or validity of any of the Term B Lender Claims;

the Company shall (i) voluntarily commence any proceeding or file any petition
seeking relief under the Bankruptcy Code or other liquidation, conservatorship,
bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement,
receivership, insolvency, reorganization, or similar debtor relief under state law,
that is contrary to the terms set forth in this RSA; (i) consent to the institution of,
or fail to contest, any proceeding described in clause (a) above, (iii) apply for or
consent to the appointment of a receiver, trustee, custodian, sequestrator,
conservator, liquidator, rehabilitator or similar official for the Company or for a
substantial part of the property of the Company, or (iv) make a general assignment
for the benefit of creditors;

an involuntary insolvency proceeding shall be commenced or an involuntary
petition shall be filed in a court of competent jurisdiction seeking (i) relief in respect
of the Company or of a substantial part of the property of the Company under the
Bankruptcy Code, or any other federal, state or foreign bankruptcy, insolvency,
receivership or similar legal requirement, (ii) the appointment of a receiver, trustee,
custodian, sequestrator, conservator, liquidator, rehabilitator or similar official for
the Company or for a substantial part of the property of the Company, or (iii) the
winding-up or liquidation of the Company; and such proceeding or petition shall
continue undismissed for sixty (60) calendar days or an order approving or ordering
any of the foregoing shall be entered; and

in connection with the Restructuring,

(1) the dismissal of one or more of the Chapter 11 Cases without the
prior written consent (by email or otherwise) of the Requisite
Consenting Lenders;

(i)  the filing of any pleading by the Debtors in the Chapter 11 Cases
that is materially inconsistent with this RSA over the express written
objection (which objection shall be provided prior to the filing of
such pleading by the Debtors) of the Requisite Consenting Lenders,
and such breach remains uncured for a period of three (3) business
days after written notice of such breach is provided to the other
Parties;

(i11))  the appointment of (a) an examiner with expanded powers beyond
those set forth in Section 1106(a)(3) and (4) of the Bankruptcy Code,
or (b) a trustee pursuant to Section 1104(a) of the Bankruptcy Code
in one or more of the Chapter 11 Cases;
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(iv)  any Event of Default (as defined in the DIP Facility) that is not cured
or waived, as applicable, under the DIP Facility pursuant to the
terms thereunder, or the giving of notice by the administrative agent
under the DIP Facility to the Company of termination of
commitments or acceleration thereunder;

(v) the Bankruptcy Court enters an order terminating the Company’s
exclusive right to file and/or solicit acceptance of a plan; and

(vi)  the Bankruptcy Court or a court of competent jurisdiction enters an
order either converting the Chapter 11 Cases to cases under
chapter 7 of the Bankruptcy Code or dismissing the Chapter 11
Cases.

2.2 Company Termination Events.

This RSA may be terminated by the Company Parties by notice to the Consenting Parties
upon the occurrence and continuation of any of the following (each, a “Company Termination
Event” and, collectively with any Consenting Lender Termination Event, a “Termination
Event”):

(a) the occurrence of any material breach by any of the other Parties of any of the
undertakings, obligations, representations, warranties or covenants of any such
Party set forth in this RSA unless such breach is the result of any act, omission or
delay by the Company Parties in violation of their respective obligations under this
RSA; provided, that counsel to the Company Parties, shall have given written
notice to the other Parties of the intent of the Company Parties to terminate this
RSA (which notice shall include the purported breach under this RSA), and the
breach giving rise to the right to so terminate this RSA shall not have been cured
within five (5) business days following receipt of such notice to the extent such
breach is curable;

(b) the board of directors, board of managers, or such similar governing body of any
Company Party determines, after consulting with counsel, (1) that proceeding with
any of the Restructuring Transactions would be inconsistent with the exercise of
its fiduciary duties or applicable Law or (ii) in the exercise of its fiduciary duties,
to pursue an Alternative Transaction;

(c) any court of competent jurisdiction, including the Bankruptcy Court, or other
competent governmental or regulatory authority issues an order making illegal or
otherwise preventing or prohibiting the consummation of the Restructuring
contemplated in this RSA or any of the Definitive Documents and such order has
not been reversed, stayed, or vacated within five (5) business days after entry of
such order;

(d) the amendment of this RSA in violation of the terms hereof without the express
written consent of the Company Parties;
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the Consenting Lenders fail to own at least 66.67% in aggregate principal amount
outstanding of the Term B Lender Claims;

the Bankruptcy Court enters an order denying any of the transactions embodied in
the Asset Purchase Agreements and such order remains in effect for seven (7)
Business Days after entry of such order;

any Sale Order or the Bid Procedures Order is reversed or vacated; or

any court of competent jurisdiction has entered a final, nonappealable judgment or
order declaring this Agreement to be unenforceable.

2.3 Mutual Termination.

This RSA may be terminated effective upon a mutual written agreement of the Company
Parties and the Consenting Lenders to terminate this RSA.

2.4 Automatic Termination Events.

This RSA shall terminate automatically without any further required action or notice upon
the occurrence of the Effective Date.

2.5 Termination Event Procedures.

(a)

(b)

Except as otherwise provided herein, upon the valid termination of this RSA
pursuant to a Consenting Lender Termination Event or a Company Termination
Event, the termination of this RSA shall (unless stated otherwise herein) be
effective at 11:59 p.m. (ET) as to all Parties on the date of (i) delivery of written
notice to the other Parties by the Party seeking to terminate this RSA or (ii) the
date upon which any grace or notice period set forth in the applicable Termination
Event expires (the “Termination Date”).

On the Termination Date, this RSA shall forthwith become void and of no further
force or effect, each Company Party and Consenting Lender shall be released from
its commitments, undertakings and agreements under or related to this RSA, and
there shall be no liability or obligation on the part of each Company Party and
Consenting Lender; provided, that in no event shall any such termination relieve a
Party hereto from liability for its breach or non-performance of its obligations
hereunder prior to the date of such termination, notwithstanding any termination
of this RSA by any other Party; provided, further, that notwithstanding anything
to the contrary herein, any Termination Event may be waived in accordance with
the procedures established by Section 8.13 hereof, in which case the Termination
Event so waived shall be deemed not to have occurred, this RSA shall be deemed
to continue in full force and effect, and the rights and obligations of the Parties
hereto shall be restored, subject to any modification set forth in such waiver.
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2.6  Automatic Stay

In connection with the Restructuring, each Party acknowledges and agrees that after the
commencement of the Chapter 11 Cases, the giving of notice of default or termination by any Party
pursuant to the terms of this RSA shall not be a violation of the automatic stay under section 362
of the Bankruptcy Code and the Company shall not take any action inconsistent with such
acknowledgement and agreement; provided, that nothing herein shall prejudice any Party’s right
to argue that the giving of notice of default or termination was not proper under the terms of this
RSA.

2.7 Limitation on Termination.

No occurrence shall constitute a Termination Event if such occurrence is the result of the
action or omission of the Party seeking to terminate this RSA.

Section 3. The Company’s Fiduciary Obligations.

Notwithstanding anything to the contrary herein: (i) the Company Parties and each of their
respective board of directors, board of managers, officers, members or other governing body (as
applicable) thereof shall be permitted to take (or permitted to refrain from taking) any action with
respect to the Restructuring (including, after the Petition Date, in the Company Parties’ capacity
as Debtors) to the extent such governing body determines, in good faith and based upon
consultation with external counsel, that taking such action, or refraining from taking such action,
as applicable, is required to comply with its fiduciary duties or applicable law and (ii) the officers
and employees of the respective Company Party shall not be required to take any actions that, upon
consultation with counsel are inconsistent with their fiduciary duties. No action or inaction by the
Company Parties pursuant to this Section 3 shall prevent any other Party from taking any action
they are permitted to take as a result of such action or inaction, including terminating their
obligations hereunder.

Nothing in this Agreement shall (i) impair or waive the rights of any Company Party to
assert or raise any objection permitted under this Agreement in connection with the transactions
pursuant to the Asset Purchase Agreements or the Restructuring, or (ii) prevent any Company
Party from enforcing this Agreement or contesting whether any matter, fact, or thing is a breach
of, or is inconsistent with, this Agreement.

Section 4. Conditions Precedent.

4.1 Conditions Precedent to Effectiveness of the RSA.

This RSA shall become effective and binding upon each of the Parties according to its
terms as of 12:00 am (Eastern Time) on that date upon which all of the following conditions have
been satisfied or waived in accordance with the express provisions of this RSA (such date, the
“RSA Effective Date”);

(a) the Company Parties and Consenting Parties shall have executed and delivered
counterpart signatures of this RSA to counsel to each of the other Parties;
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(b) the Consenting Lenders shall have committed to provide the DIP Facility in
accordance with the terms of this RSA in connection with the Restructuring on the
terms and conditions set forth in the DIP Term Sheet;

(c) the Consenting Lenders shall have received payment of their reasonable and
documented fees and expenses (including advisors’ fees), invoiced prior to the
RSA Effective Date;

(d) the Company Parties shall maintain at all times its key employee retention plan, in
form and substance reasonably acceptable to the Consenting Parties; and

(e) the Company’s counsel shall have given notice to counsel to the other Parties that
the conditions to the RSA Effective Date set forth in this Section 4.1 have been
satisfied or waived in accordance with the express provisions of this RSA.

Section 5. Representations, Warranties and Covenants.

5.1 Compliance with Material Contracts

Except (a) with respect to the consents contemplated in this RSA, (b) as disclosed in writing
to the Consenting Lenders’ advisors, (¢) as would not reasonably be expected to have a material
and negative impact on the Company, or (d) any breaches or defaults caused by any Company
Party’s insolvency and/or the commencement of the Chapter 11 Cases, each Company Party
represents, warrants and covenants that the execution and delivery by the Company Parties of this
RSA and the consummation of the Restructuring contemplated hereby will not (i) conflict with or
result in a violation or breach of any material contract or license to which any Company Party is a
party or by which any of their assets and properties is bound (a “Material Contract”), (ii)
constitute (with or without notice or lapse of time or both) a default under any Material Contract,
(ii1) require any Company Party to obtain any consent, approval or action of, or make any filing
with or give any notice to any governmental authority or other person, as a result or under the
terms of any Material Contract, (iv) result in or give to any person any right of termination,
cancellation, acceleration or modification in or with respect to any Material Contract, (v) result in
or give to any person any additional rights or entitlement to increased, additional, accelerated or
guaranteed payments under any Material Contract, or (vi) result in the creation or imposition of
any lien upon any Company Party or any of their assets and properties under any Material Contract,
in each case other than as a result of, or related to, the Company Parties’ commencement of the
Chapter 11 Cases, if applicable.

5.2 Power and Authority and No Alternative Transaction.

Each Party, severally and not jointly, represents, warrants and covenants to each other Party
that, as of the date of this RSA, (a) such Party has and shall maintain all requisite corporate,
partnership, limited liability company, or institutional power and authority, as applicable, to enter
into this RSA and to carry out the transactions contemplated by, and perform its respective
obligations under this RSA, (b) the execution and delivery of this RSA and the performance of its
obligations hereunder have been duly authorized by all necessary actions on its part, (other than
the Company Parties’ obligation to commence the Restructuring and the first day motions and
applications, which obligations will be duly authorized by all necessary corporate, partnership,
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limited liability company and other similar action on its part prior to the Petition Date), and (c)
such Party is validly existing and in good standing under the laws of its jurisdiction of
incorporation or organization, except, in the case of the Company Parties, as would not reasonably
be expected to be material to the business of the Company taken as a whole.

Additionally, each Company Party, severally and not jointly, represents that it (a) is not
currently pursuing any pending agreements (oral, written or otherwise) with respect to an
Alternative Transaction as of the date hereof, and (b) as of the date hereof, has provided to the
Consenting Lenders all offers or proposals received or solicited (oral, written or otherwise) with
respect to an Alternative Transaction, including the material terms thereof.

5.3  Enforceability.

Each Party, severally and not jointly, represents, warrants and covenants to each other
Party, that (a) this RSA is its legally valid and binding obligation, enforceable in accordance with
its terms as to and against such Party, except as enforcement may be limited by bankruptcy,
insolvency, reorganization or other similar laws limiting creditors’ rights generally or by equitable
principles relating to enforceability, and (b) the execution, delivery and performance by such Party
of this RSA does not violate any provisions of law, rule or regulation applicable to it, or its charter
or bylaws (or other similar governing documents).

54 Ownership.

(a) The Consenting Lenders warrant and covenant to the other Parties that, subject to
Section 8.1 hereof, (i) is the Consenting Lenders are the legal and beneficial owner
of 100% of the Term B Lender Claims (the “Consenting L.ender Holdings”),
(i1) such Party (x) has and shall maintain full power and authority to vote on and
consent to or (y) has received direction from the party having full power and
authority to vote on and consent to such matters concerning its pro rata share of
the Consenting Lender Holdings and to exchange, assign and transfer such
Consenting Lender Holdings, and (iii) such Consenting Lender Holdings are and
shall continue to be free and clear of any pledge, lien, security interest, charge,
claim, equity, option, proxy, voting restriction, right of first refusal or other
limitation on disposition, or encumbrances of any kind, that would materially and
adversely affect in any way such Party’s performance of its obligations contained
in this RSA.

(b) Each of the Consenting Lenders represents, warrants and covenants to each other
Party that, except as otherwise provided in Section 8.1 hereof, prior to the
consummation of the Restructuring, it will not pledge, encumber, assign, sell or
otherwise transfer, in whole or in part, any portion of its right, title, or interests in
any of its shares, stock, or other equity interests in any Company Party.

5.5 Additional Consenting Lender Representations

(a) Each of the Consenting Lenders, severally and not jointly, represents, warrants and
covenants to the other Parties that (i) it is either (A) an institutional accredited
investor (as defined in Rule 501(a)(1), (2), (3), or (7) under the Securities Act of
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1933, (as amended, the “Securities Act”), or (B) a non-U.S. person under
Regulation S under the Securities Act, and (ii) any securities of the Company
Parties acquired by the Consenting Lenders in connection with the Restructuring
will have been acquired for investment and not with a view to distribution or resale
in violation of the Securities Act.

Each of the Consenting Lenders, severally and not jointly, represents, warrants and
covenants to the other Parties that (i) it is relying entirely on its independent review
and analysis of the business and affairs of the Company Parties, in consultation
with its own advisors; (i1) it has not relied upon any oral or written representations
and warranties of any kind or nature by the Company Parties or any of their
Affiliates or advisors, except as specifically set forth in this RSA or in the
Definitive Documents; and (iii) none of the Company Parties nor any of their
Affiliates or advisors has made any representations or warranties, express or
implied, regarding any of the Company Parties or any aspect of the transactions
contemplated by this RSA, except as set forth in this RSA or the Definitive
Documents.

Each of the Consenting Lenders, severally and not jointly, represents, warrants and
covenants to the other Parties that it has (i) such knowledge and experience in
financial and business matters of this type that it is capable of evaluating the merits
and risks of entering into this RSA and of making an informed investment
decision; (ii) conducted an independent review and analysis of the business and
affairs of the Company Parties, in consultation with its advisors, that it considers
sufficient and reasonable for purposes of entering into this RSA; and (iii) had the
opportunity to speak with representatives of the Company Parties and to obtain
and review information from the Company Parties sufficient to make an
investment decision.

Each Consenting Lender has no fiduciary or similar duty to any person or entity
that would prevent it from taking any action required of it under this RSA.

Section 6. Remedies.

It is understood and agreed by each of the Parties that any breach of this RSA would give
rise to irreparable harm for which money damages would not be an adequate remedy and
accordingly, the Parties agree that, in addition to any other remedies, each non-breaching Party
shall be entitled to seek specific performance and injunctive or other equitable relief, without the
necessity of posting a bond for any such breach. For the avoidance of doubt, any and all remedies
and liability for breach of this RSA shall survive any termination of this RSA. Unless otherwise
expressly stated in this Agreement, no right or remedy described or provided in this Agreement is
intended to be exclusive or to preclude a Party from pursuing other rights and remedies to the
extent available under this Agreement, at law, or in equity.
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Section 7. Acknowledgement.

This RSA and the transactions contemplated herein are the product of good faith
negotiations among the Parties, together with their respective representatives. Notwithstanding
anything herein to the contrary, this RSA is not an offer for the purchase, sale, exchange,
hypothecation, or other transfer of securities for purposes of the Securities Act and the Securities
Exchange Act of 1934.

Section 8. Miscellaneous Terms.

8.1 Assignment; Transfer Restrictions of Consenting Lender Holdings.

(a) The Consenting Parties hereby agree for so long as this RSA shall remain in effect,
not to sell, assign, transfer, hypothecate or otherwise dispose of (including by
participation) (each a “Transfer”) any Consenting Lender Holdings to any third
party that is not a Consenting Party, as the case may be, unless, as a condition
precedent to any such Transfer, the transferee thereof executes and delivers a
joinder in the form of Exhibit E hereto (the “Joinder”) to the Company Parties
prior to or contemporaneously with the execution of an agreement (or trade
confirmation) in respect of the relevant Transfer (it being understood and agreed
that any Consenting Lender may at any time, after providing counsel for the
Company with a written notice at least three (3) business days prior thereto, pledge
or assign a security interest in its Consenting Lender Holdings to secure obligations
of such Consenting Lender without such pledgee or assignee executing or
delivering a Joinder so long as such Consenting Lender continues to maintain full
power and authority to vote on and consent to such matters concerning its
Consenting Lender Holdings and such pledge or assignment does not materially
and adversely affect in any way such Consenting Lender’s performance of its
obligations contained in this RSA). Upon execution of a Joinder, the transferee
shall be deemed to be a Party for purposes of this RSA, except as otherwise set
forth or limited herein. Any transferee of Consenting Lender Holdings pursuant to
this Section 8.1(a) shall automatically be deemed to be subject to any consent,
tender, agreement or vote in favor of the Restructuring (subject to the terms of this
RSA).

(b) Any Consenting Party that effectuates a Transfer permitted under and in
compliance with Section 8.1(a) hereof shall have no liability under this RSA
arising solely from or related to the failure of the relevant transferee to comply
with the terms of this RSA on or after the effective date of such Transfer.

(©) Any Transfer of any Consenting Lender Holdings that does not comply with the
procedures set forth in Section 8.1(a) hereof shall be deemed void ab initio and the
Company Parties shall have the right to enforce the voiding of such Transfer.

(d)  Any person that receives or acquires Consenting Lender Holdings pursuant to a
Transfer of such Consenting Lender Holdings by a Consenting Party, as the case
may be, hereby agrees to be bound (and shall be deemed to be bound regardless of
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whether it executes and delivers a Joinder) by all of the terms of this RSA (as the
same may be hereafter amended, restated or otherwise modified from time to time)
(a “Joining Party”). The Joining Party shall be deemed to be a Party for all
purposes under this RSA, except as otherwise set forth or limited herein, and shall
automatically be deemed to be subject to any consent, tender, agreement or vote
in favor of the Restructuring (subject to the terms of this RSA).

(e) With respect to the Consenting Lender Holdings of any Joining Party, upon
consummation of the Transfer of such Consenting Lender Holdings, the Joining
Party hereby makes (and is deemed to have made) the same representations and
warranties as the Consenting Parties set forth in Section 5 hereof.

® This RSA shall in no way be construed to preclude any Consenting Party, as the
case may be, from acquiring additional Consenting Lender Holdings, including as
contemplated by this RSA; provided, that any such Consenting Lender Holdings
shall automatically be deemed to be subject to the terms of this RSA. Each
Consenting Party agrees to provide counsel for the Company with a written notice
of the acquisition of any additional Consenting Lender Holdings within three (3)
business days of the consummation of such acquisition.

(2) This Section 8 shall not impose any obligation on the Company to issue any
cleansing letter or disclosure document or otherwise publicly disclose information
for the purpose of enabling the Transfer of any Consenting Lender Holdings.

8.2  No Third-Party Beneficiaries.

Unless expressly stated herein, this RSA shall be solely for the benefit of the Parties. No
other Person shall be a third-party beneficiary.

8.3  Entire Agreement.

This RSA, including exhibits and annexes hereto, constitutes the entire agreement of the
Parties with respect to the subject matter of this RSA, and supersedes all other prior negotiations,
agreements, and understandings, whether written or oral, among the Parties with respect to the
subject matter of this RSA; provided, however, that any confidentiality agreement executed by any
Party shall survive termination of this RSA and shall continue in full force and effect, subject to
the terms thereof, irrespective of the terms hereof; provided, further, that except as expressly
agreed in this RSA, all of the terms, conditions, rights and remedies of the Consenting Lenders
under the Term B Credit Agreement and the other Loan Documents (as such term is defined in the
Term B Credit Agreement) shall remain in full force and effect.

8.4  Headings.
The headings of all sections of this RSA are inserted solely for the convenience of reference

and are not a part of and are not intended to govern, limit or aid in the construction or interpretation
of any term or provision hereof.
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8.5 Interpretation.

This RSA is the product of good faith negotiations between the Parties, and in the
enforcement or interpretation hereof, is to be interpreted in a neutral manner, and any presumption
with regard to interpretation for or against any Party by reason of that Party having drafted or
caused to be drafted this RSA, or any portion hereof, shall not be effective in regard to the
interpretation hereof.

8.6 Counterparts.

This RSA may be executed in one or more counterparts, each of which shall be deemed an
original and all of which shall constitute one and the same agreement. Delivery of an executed
signature page of this RSA or a Joinder by email or facsimile transmission shall be as effective as
delivery of a manually executed counterpart hereof. Each party agrees that this RSA and any other
document to be delivered in connection herewith, including any Joinder, may be electronically
signed, and that any electronic signatures appearing in this RSA or such other documents are the
same as handwritten signatures for the purposes of validity, enforceability, and admissibility.

8.7 Settlement Discussions.

This RSA is part of a proposed settlement of disputes among the Parties hereto. Nothing
herein shall be deemed to be an admission of any kind. Pursuant to Federal Rule of Evidence 408
and any applicable state law or rule counterpart, this RSA and all negotiations relating thereto shall
not be admissible into evidence in any proceeding other than a proceeding to enforce the terms of
this RSA.

8.8 Reservation of Rights.

If the transactions contemplated by this RSA are not consummated as provided herein, if a
Termination Date occurs, or if this RSA, or a Party’s obligations under this RSA, is otherwise
terminated for any reason, each Party fully reserves any and all of its respective rights, remedies
and interests under the Term B Credit Agreement and any other Loan Documents, as applicable,
and with respect to any other relevant claims, its respective rights applicable at law and in equity.

8.9  Governing Law; Waiver of Jury Trial.

(a) The Parties waive all rights to trial by jury in any jurisdiction in any action, suit, or
proceeding brought to resolve any dispute between the Parties arising out of this
RSA, whether sounding in contract, tort or otherwise.

(b) If the Chapter 11 Cases are not pending, this RSA shall be governed by and
construed in accordance with the laws of the State of New York and without regard
to any conflicts of law provision or principle that would require or permit the
application of the law of any other jurisdiction. By its execution and delivery of
this RSA, each Party hereby irrevocably and unconditionally agrees for itself that
any legal action, suit or proceeding against it with respect to any matter under or
arising out of or in connection with this RSA or for recognition or enforcement of
any judgment rendered in any such action, suit or proceeding, may be brought in
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any federal court of competent jurisdiction in New York County, State of New
York, and by execution and delivery of this RSA, each of the Parties hereby
irrevocably accepts and submits itself to the nonexclusive jurisdiction of such court,
generally and unconditionally, with respect to any such action, suit or proceedings.
Notwithstanding the foregoing, after the Petition Date, if applicable, each Party
irrevocably and unconditionally submits to the exclusive jurisdiction of the
Bankruptcy Court in any action or proceeding arising out of or relating to this RSA,
or for recognition or enforcement of any judgment arising therefrom, and further
irrevocably and unconditionally agrees that all claims arising out of or relating to
this RSA brought by them shall be brought, and shall be heard and determined,
exclusively in the aforementioned Bankruptcy Court.

8.10  Successors.

This RSA is intended to bind the Parties and inure to the benefit of the Parties and each of
their respective successors, assigns, heirs, executors, administrators and representatives; provided,
however, that nothing contained in this Section 8.10 shall be deemed to permit any transfer, tender,
vote or consent, of any claims or interests other than in accordance with the terms of this RSA.

8.11 Relationship Among Parties.

Notwithstanding anything herein to the contrary, (a) the duties and obligations of the
Parties under this RSA shall be several, not joint and (b) none of the Parties shall have any duty,
whether a fiduciary duty or otherwise, to any other Party or their Affiliates or any other lender,
creditor, stakeholder, or Person simply by being a party to this RSA or in connection with the
transactions contemplated hereby. Notwithstanding anything to the contrary herein, (i) nothing
in this RSA shall create any additional fiduciary obligations on the part of any of the Parties or any
Related Parties in such Person’s capacity as a Related Party and (ii) nothing herein shall modify,
elevate or diminish any fiduciary duties owed by the Company Parties to the other Parties.

8.12 Acknowledgment of Counsel.

Each of the Parties acknowledges that it has been represented by counsel (or had the
opportunity to be so represented and waived its right to do so) in connection with this RSA and
the transactions contemplated by this RSA. Accordingly, any rule of law or any legal decision that
would provide any Party with a defense to the enforcement of the terms of this RSA against such
Party based upon lack of legal counsel shall have no application and is expressly waived. The
provisions of this RSA shall be interpreted in a reasonable manner to effect the intent of the parties
hereto. No Party shall have any term or provision construed against such Party solely by reason
of such Party having drafted the same.

8.13 Amendments, Modifications and Waivers.

Except as otherwise specified herein, this RSA may only be modified, amended or
supplemented, and any of the terms thereof may only be waived, by an agreement in writing signed
by each of the Company Parties and the Requisite Consenting Lenders (with email being sufficient
as to any modification, amendment, waiver, or extension of a Milestone); provided, that
notwithstanding anything to the contrary herein, if the modification, amendment, supplement or
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waiver at issue materially and adversely impacts the treatment or rights of any one Consenting
Lender disproportionately than the other Consenting Lenders, the agreement in writing of such
Consenting Lender whose treatment or rights are disproportionately impacted shall also be
required for such modification, amendment, supplement, or waiver to be effective.

8.14  Severability of Provisions.

If any provision of this RSA for any reason is held to be invalid, illegal or unenforceable
in any respect, that provision shall not affect the validity, legality or enforceability of any other
provision of this RSA.

8.15 Notices.

Unless otherwise set forth herein, all notices and other communications required or
permitted hereunder shall be in writing and shall be deemed given when: (a) delivered personally
or by overnight courier to the applicable addresses set forth below; or (b) sent by facsimile
transmission or email to the parties listed below with a confirmatory copy delivered by overnight
courier.

If to the Company Parties, to:

Sequential Brands Group, Inc.
1407 Broadway

38th Floor

New York, NY 10018

Attn:  Eric Gul

Email: EGul@sbg-ny.com

With a copy to:

Gibson, Dunn & Crutcher LLP

200 Park Avenue

New York, New York 10166

Attn: Joshua Brody
Jason Zachary Goldstein

Email: jbrody@gibsondunn.com
jgoldstein@gibsondunn.com

If to any Consenting Lender, to:

KKR Credit Advisors (US) LLC

30 Hudson Yards

New York, New York, 10001
Attention: Joshua Gruenbaum
Phone: +1 212 763 9058

Email: Joshua.Gruenbaum@kkr.com

With a copy to (such copy not to constitute notice):

-23 -



Case 21-11194-JTD Doc 3-2 Filed 08/31/21 Page 25 of 382

King & Spalding LLP

1185 Avenue of the Americas

New York, NY 10036

Attention: Roger Schwartz and Peter Montoni.
Telephone: (212) 556-2100

Email: rschwartz@kslaw.com; pmontoni@kslaw.com

Notwithstanding anything in this RSA to the contrary, where any notice, written consent,
acceptance, approval, or waiver is required pursuant to or contemplated by this RSA, or otherwise,
including a written approval by any one or more of the Company Parties or any one or more of the
Consenting Parties, such written consent, acceptance, approval, or waiver may be provided and/or
conveyed through electronic mail between counsel to such parties.

8.16 Disclosure of Information.

(a) Unless required by applicable law or regulation or otherwise permitted under the
terms of the Term B Credit Agreement, as applicable, each Party agrees to keep
confidential the amount of all Consenting Lender Holdings held (beneficially or
otherwise) by any Consenting Lender absent the prior written consent (by email or
otherwise) of such Consenting Lender, as applicable; provided, that each Party may
disclose such information to its legal, accounting, financial and other advisors who
agrees to keep such information strictly confidential. If the Company determines
that it is required to attach a copy of this RSA to any document in connection with
the Restructuring, it will redact any reference to a specific Consenting Lender. The
foregoing shall not prohibit the Company from disclosing the aggregate claims or
interests of all Consenting Lenders as a group and shall not apply with respect to
any information that is or becomes available to the public other than as a result of
a disclosure in violation of any Party’s obligations under this RSA. The Parties’
obligations under this Section 8.16 shall survive termination of this RSA.

(b) No Party hereto shall (i) use the name of any other Party in any press release without
such member’s prior written consent (by email or otherwise), or (ii) disseminate to
any news media any press releases, public filings, public announcements or other
public communications unless such Party (A) first submits such press release,
public filing, public announcement or other public communication to counsel to the
other Parties for review and potential suggestions and comments and (B) receives
the prior written consent (by email or otherwise) of the other Parties. Nothing
contained herein shall be deemed to waive, amend or modify the terms of any
confidentiality or non-disclosure agreement between the Company Parties and the
Consenting Lenders. Notwithstanding the foregoing in this Section 8.16(b), but
subject to the requirements of Section 8.16(a), the Company Parties shall not be
required to obtain the consent of any other Party prior to filing of any press releases,
public documents, and any and all filings with the U.S. Securities and Exchange
Commission, the Bankruptcy Court, or otherwise that constitute disclosure of the
existence or terms of this RSA, the Parties hereto or any amendment to the terms
of this RSA provided the Company Parties provide drafts of any such documents
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and/or disclosures to counsel to the Consenting Lenders at least two (2) business
days or as soon as reasonably practicable prior to making any such disclosure or
filing, and the Company Parties shall afford the Consenting Lenders a reasonable
opportunity to comment on such documents and disclosures and shall consider any
such comments in good faith.

8.17 No Solicitation; Adequate Information.

This RSA is not and shall not be deemed a solicitation of consents to any plan of
reorganization or liquidation. With respect to any potential plan of reorganization or liquidation,
the acceptance of the Consenting Lenders will not be solicited until the Consenting Lenders have
received a disclosure statement that provides adequate information under applicable bankruptcy
or non-bankruptcy law, as applicable.

8.18  Business Day Convention.

When a period of days under this RSA ends on a Saturday, Sunday or any day in New York
that is a legal holiday or a day on which banking institutions are authorized or required to be closed,
then such period shall be extend to the specified hour of the next business day.

&.19 Survival.

Notwithstanding the termination of this RSA in accordance with its terms, the agreements
and obligations of the Parties in Sections 6, 7, and 8.2 through 8.19 shall survive such termination
and shall continue in full force and effect for the benefit of the Parties in accordance with the terms
hereof.
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IN WITNESS WHEREOF, the Parties hereto have caused this RSA to be executed
and delivered by their respective duly authorized officers, managers, or other agents, solely
in their respective capacity as officers, managers, or other agents of the undersigned, as
applicable, and not in any other capacity, as of the date first set forth above.

[Signature Pages Follow]
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COMPANY PARTIES:

BORROWER:

SEQUENTIAL BRANDS GROUP, INC.
L pancene DPrant?

By:
Name: _Lorraine DiSanto
Title: CFO

GUARANTORS:

SOBG, INC.
By: L smae DPedanits

Name: | orraine DiSanto
Title: CEQ

SEQUENTIAL LICENSING, INC.
5 L oangene DPrants
y:

Name: _| orraine DiSanto
Title: _CFO

WILLIAM RAST LICENSING, LLC
L e DPrants
By:

Name: | orraine DiSanto
Title: CFO

BRAND MATTER, LLC

L srnaene Drants
By:
Name: _Lorraine DiSanto
Title: CFO

SBG FM, LLC
o L srncene DrSants
y:

Name: Lorraine DiSanto
Title: CEQ

[Signature Page to Restructuring Support Agreement]
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SBG UNIVERSE BRANDS, LLC
5 L ormame DPrSantz
y:

Name: Lorraine DiSanto

Title: CFO

GALAXY BRANDS L_LC
L samnaie DPrants

By:
Name: Lorraine DiSanto
Title:  CFO

THE BASKETBALL MARKETING
COMPANY, INC.

L omame DPrdants

By:
Name: _| orraine DiSanto
Title: CFO

AMERICAN SPORTING GOODS

CORPORATION )
wmawme DPerDanls

By:
Name: _| orraine DiSanto
Title: CEO

LNT BRANDS LLC
L omagene DPrDants

By:

Name: Lorraine DiSanto

Title: CFO

JOE’S HOLDINGS LLC

5 L e DPrants
y:

Name: Lorraine DiSanto

Title: CFO

[Signature Page to Restructuring Support Agreement]
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GAIAM BRAND HQLDCO, LLC
L oancene DPrant?

By:
Name: Lorraine DiSanto
Title: CEQ

GAIAM AME_RICAS,_INC.
L sanaie DPrants

By:
Name: _ | orraine DiSanto
Title: _CEQ

SBG-GAIAM HOLDINGS, LLC
L omnaene DPrants

By:
Name: _| grraine DiSanto
Title: _cEO

GBT PROMOTIONS LLC
5 L oancene DPrant?
y:

Name: _ | orraine DiSanto
Title: _CFO

[Signature Page to Restructuring Support Agreement]
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CONSENTING LENDERS:

FS K%’I}'\AL %R’P__
By:

Name: Jeffrey M. Smith
Title: Authorized Signatory

DUNLAP FUNDING LLC
/v

By:

Name: Jeftrey M. Smith
Title: Authorized Signatory

DARBY CREEK LLC

o6 —

Name: Jeffrey M. Smith
Title: Authorized Signatory

[Signature Page to Restructuring Support Agreement]
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CONSENTING LENDERS:

Apollo Investment Corporation

By: Apollo Investment Management, L.P.,
its investment adviser

By: ACC Management LLC, its general
partner

Name: mgéml D. Clit

Title:  Vice Rresident

Apollo Centre Street Partnership, L.P.

By: Apollo Centre Street Management,
LLC, its investment manager

Title: ' E\Premdent

Apollo Union Street Partners, L.P.

By: Apollo Union Street Management, LLC,
its investment manager

Title: V\ée\ai)remdent

Apollo Kings Alley Credit Fund, L.P.

By: Apollo Kings Alley Credit Fund

Management, (., its investment manager
By: AW

Name: h D. Glatt

Title: e President

[Signature Page to Restructuring Support Agreement]
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Apollo Tactical Value SPN Investments, L.P.

By: Apollo Tactical Value SPN
Management, LLC, its investment manager

By A & \
Name: \\I&Seph D Glatt

Title:  Vide President

Apollo Moultrie Credit Fund, L.P.

By: Apollo Moultrie Credit Fund
Management, LL{, its investment manager

Name \a&enh D. Glatt

Title: _ Vice President

[Signature Page to Restructuring Support Agreement]
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EXHIBIT A

GALAXY APA
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ASSET PURCHASE AGREEMENT
by and among
GAINLINE GALAXY HOLDINGS LLC,
SEQUENTIAL BRANDS GROUP, INC.
and

THE OTHER SELLERS PARTY HERETO

Dated as of August 31, 2021
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of August
31, 2021, is made by and between Gainline Galaxy Holdings LLC, a Delaware limited liability
company (“Buyer”), Sequential Brands Group, Inc., a Delaware corporation (“Sequential”) and
each Subsidiary of Sequential listed on the signature pages to this Agreement (collectively with
Sequential, “Sellers”). Buyer and Sellers are collectively referred to as the “Parties” and
individually as a “Party”. Exhibit A contains definitions of certain capitalized terms used in this
Agreement.

RECITALS

WHEREAS, Secllers are currently engaged in the ownership and monetization of
independent brand management platforms of the following brands that primarily provide
athleticwear, footwear and yoga equipment, including licensing such brands: (a) GAIAM,
(b) SPRI, (c) Andl, (d) AVIA, and (e) Swisstech (the “Business”);

WHEREAS, Sellers intend to commence voluntary proceedings (the “Bankruptcy
Proceeding”) under Chapter 11 of the Bankruptcy Code by filing petitions for relief in the U.S.
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), and to seek approval of
the Bankruptcy Court to consummate this Agreement;

WHEREAS, Sellers desire to sell, and Buyer desires to purchase, the Transferred Assets,
and Buyer is willing to assume the Assumed Liabilities (but not the Excluded Liabilities), the
Closing Assumed Contracts and the Additional Assumed Contracts, in each case, upon the terms
and subject to the conditions set forth herein for total consideration as set forth herein; and

WHEREAS, concurrently with the execution and delivery of this Agreement, and a
condition and material inducement to the willingness of Sellers to enter into this Agreement, Buyer
has delivered to Sellers the fully executed Commitment Letters.

NOW, THEREFORE, in consideration of the foregoing, and of the representations,
warranties, covenants and agreements contained herein, the Parties agree as follows:

ARTICLE I

PURCHASE AND SALE OF THE BUSINESS

Section 1.1 Purchase and Sale of Interests and Assets. On the terms and subject to the
conditions set forth herein (including, without limitation, entry of each of the Bid Procedures Order
and the Sale Order), subject to Section 1.6, at the Closing, Sellers shall Transfer to Buyer and/or
one or more Buyer Designees, and Buyer and/or such Buyer Designees shall purchase and
acquire from the Sellers, the entirety of the Sellers’ right, title and interest in, to and under all of the
following enumerated assets (excluding in each case any assets that would be Excluded Assets), as
they exist at the time of the Closing, in each case free and clear of all Liens (other than Permitted
Post-Closing Encumbrances) (collectively, the “Transferred Assets™):
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(a) subject to Section 6.13(b), the Delinquent Accounts Receivable and all associated
collection rights;

(b) all Transferred Intellectual Property;

(c) the furniture, furnishings, equipment, machinery, tools, fixtures, samples and other
personal property of Sellers that are Related to the Business and located as of the date hereof at
Sequential’s office at 1407 Broadway, New York, New York, other than the items listed on
Schedule 1.1(c);

(d) except as set forth in Section 1.2(a)(iii), each Seller Contract listed on Schedule

1.1(d), other than the Rejected Identified Contracts (such Contracts collectively, the “Closing

Assumed Contracts”), together with all documents relating to products, services, licenses, and
purchase orders related thereto;

(e) pursuant to Section 1.5(e), each Additional Assumed Contract;

6] all Actions owned by or available to any Seller, including any Avoidance Action,
(1) solely to the extent Related to the Business or related to the Transferred Assets, the Assumed
Liabilities or the acquisition, ownership, management, operation, use, function or value of the
Business or any Transferred Asset or (ii) against any counterparty to a Closing Assumed Contract
or Additional Assumed Contract, or any Affiliate of such counterparty (such Actions, the
“Assigned Actions”);

(2) all transferable Permits, and all pending applications therefor, Related to the
Business (the “Transferred Permits”™);

(h) all credits, prepaid expenses, prepayments, deferred charges, advance payments,
refunds, deposits (including customer deposits and security deposits), prepaid items and duties,
customer rebates, credits or other refunds, and all other forms of deposit or security placed by
Sellers for the performance of a Closing Assumed Contracts or an Additional Assumed Contracts,
in each case, to the extent Related to the Business or related to a Transferred Asset, but excluding
any prepayments or deposits of any Asset Taxes prior to the Closing for which Sellers shall receive
credit to the extent provided in Section 6.4(b);

(1) to the extent transferrable, all of Sellers’ rights under confidentiality, non-
disclosure, invention, Intellectual Property assignment, non-competition, non-solicitation of
customers and employees, and non-disparagement agreements, solely to the extent related to the
Transferred Assets;

() subject to Section 6.1(c), solely to the extent Related to the Business, Sellers’ books
and records that are not protected by attorney-client, attorney work product or other legally
recognized privileges or immunity from disclosure, including, as applicable, such corporate
records, executed copies of the Closing Assumed Contracts and Additional Assumed Contracts,
financial and accounting records, and such other business records relating to the foregoing;
provided that Sellers shall be entitled to retain a copy of such documents for recordkeeping
purposes;
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(k) all customer, supplier, licensor and licensee lists Related to the Business and all
telephone and telephone facsimile numbers and other directory listings of the Business;

) all goodwill, customer and referral relationships, other intangible property and all
privileges, and benefits of Sellers, in each case Related to the Business or the Transferred Assets
or Assumed Liabilities;

(m)  the equity interests of Gaiam PTY owned by Gaiam Americas, Inc.;
(n) all other assets of Sellers to the extent Related to the Business; and
(0) all of the assets set forth on Schedule 1.1.

Section 1.2 Excluded Assets. Notwithstanding anything to the contrary set forth in this
Agreement or in any of the other Transaction Documents, the Parties expressly acknowledge and
agree that nothing in this Agreement shall be construed to obligate any Seller to Transfer to Buyer
(or obligate Buyer to acquire from any Seller) any of the assets, properties or rights of any Seller
other than the Transferred Assets, and without limiting the generality of the foregoing, the term
“Transferred Assets” shall expressly exclude the assets of Sellers listed in this Section 1.2, all of
which shall be retained by the Sellers (the “Excluded Assets”). Each Seller shall retain all of its
right, title and interest in and to the Excluded Assets, and neither Buyer nor the Buyer Designees
shall acquire or have any rights or Liabilities with respect to the right, title and interest of each
Seller in and to the following:

(a) any claim, right, award, recovery, indemnity, warranty, refund, reimbursement,
audit right, duty, obligation, liability or other intangible right in favor of or owed to any Seller
(1) to the extent primarily related to an Excluded Asset or to any other business of the Sellers, (ii) to
the extent exclusively related to any of the Excluded Liabilities, or (iii) for indemnification under
a Seller Contract that accrues prior to the Closing and without limiting Buyer’s rights for
indemnification under any such Seller Contract with respect to Assumed Liabilities;

(b) all accounts receivable arising before the Closing other than Delinquent Accounts
Receivable;

(©) any shares or other equity interests in any Person or any securities of any Person
other than as set forth in Section 1.1(m);

(d) the corporate charter, seal, minute books, stock record books and other similar
documents relating to the organization, maintenance and existence of Sellers or any Affiliate of
Sellers;

(e) all personnel records (including all human resources and other records) of Sellers
or any of their respective Affiliates relating to employees of Sellers or any of their respective
Affiliates;

§)) all Cash held by or in the name of Sellers or any of their respective Affiliates;
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(2) all consideration received by Sellers and their respective Affiliates pursuant to, and
all rights of Sellers and their respective Affiliates under, this Agreement or any Transaction
Document, subject to the terms hereof and thereof;

(h) all of the following documents prepared or received by Sellers, their respective
Affiliates or any of their respective Representatives, in each case, with respect to the Transferred
Assets: (i) lists of prospective buyers; (ii) offers, bids or proposals submitted by any prospective
buyer; (iii) analyses by Sellers of any offers, bids or proposals submitted by any prospective buyer;
(iv) correspondence between or among Sellers, its Representatives and any prospective buyer other
than Buyer; and (v) correspondence between Sellers, their respective Affiliates or any of their
respective Representatives with respect to any offers, bids or prospective buyers, the Transactions
or otherwise contemplated by the Bid Procedures;

(1) all Seller Contracts that are not Closing Assumed Contracts or Additional Assumed
Contracts, including the Contracts set forth on the Rejected Contracts Schedule (the “Excluded
Contracts”);

() all Intracompany Receivables;

(k) any prepayments and good faith and other bid deposits submitted by any third party
under the terms of the Bid Procedures Order;

D any Benefit Plan and any trusts, funding vehicles, insurance policies, administrative
services agreements, files and records, and other assets, related thereto;

(m)  all real property leases;

(n) any refunds of Taxes that are either described in Section 1.4(h) or that Sellers bear
under Section 6.4;

(o) all insurance policies;
(p) all bank accounts;

(q) the furniture, furnishings, equipment, machinery, tools, fixtures, samples and other
personal property of Sellers listed on Schedule 1.1(c);

(r) all assets primarily related to any of Sellers’ past or present brands other than those
included in the definition of the Business, including Jessica Simpson, Joe’s Jeans, William Rast,
Ellen Tracy, and Caribbean Joe; and

(s) all of the assets set forth on Schedule 1.2(s).

Section 1.3 Assumption of Liabilities. On the terms and subject to the conditions set
forth herein, at the Closing, Buyer and/or each relevant Buyer Designee will assume, without
duplication, and will in a timely manner pay, perform and discharge when due and be responsible
for, in accordance with their respective terms, the following Liabilities of Sellers other than
Excluded Liabilities (collectively, the “Assumed Liabilities”):
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(a) all Liabilities to the extent exclusively relating to, arising from or with respect to
the ownership or use of the Transferred Assets, or exclusively relating in any manner to the
assumption, ownership, conduct or operation of, the Business, in each case, to the extent arising
solely out of any event, fact, act, omission or condition occurring after the Closing and, with
respect to the ownership of the Transferred Assets, only to the extent the Transferred Assets cannot
as a matter of Law be sold free and clear of Liabilities under Section 363 of the Bankruptcy Code
or other applicable Law;

(b) the accounts payable set forth on Schedule 1.3(b) and any additional accounts
payable arising in the Ordinary Course between the date hereof and the Closing (collectively,
the “Assumed Accounts Payable”);

(c) all Liabilities for any Tax that Buyer expressly bears under Section 6.4;

(d) all Liabilities under the Closing Assumed Contracts and the Additional Assumed
Contracts in each case, to the extent arising out of any event, fact, act, omission or condition
occurring after the Closing;

(e) all Liabilities related to the Assigned Actions to the extent arising out of any event,
fact, act, omission or condition occurring after the Closing;

® all Liabilities under any Transferred Permit to the extent arising solely out of any
event, fact, act, omission or condition occurring after the Closing; and

(2) all Liabilities set forth on Schedule 1.3(g).

Section 1.4 Excluded Liabilities. Notwithstanding anything to the contrary set forth in
this Agreement or in any of the other Transaction Documents, the Parties expressly acknowledge
and agree that Buyer will not, nor will any Buyer Designee, assume, be obligated to pay, perform
or otherwise discharge or in any other manner be liable or responsible for any and all Liabilities
that are not specifically Assumed Liabilities (all such Liabilities that are not specifically Assumed
Liabilities, the “Excluded Liabilities”) including, for the avoidance of doubt, any and all of the
following:

(a) any Liability under the Prepetition Credit Agreements and any other Indebtedness
of the Sellers;

(b) any Liability to the extent arising out of any Excluded Asset, including the
Excluded Contracts;

(©) all Actions (excluding, for the avoidance of doubt, any Assigned Actions) to the
extent against or giving rise to Liabilities of the Business or the Transferred Assets based on acts
or omissions prior to the Closing Date even if instituted after the Closing Date;

(d) all Liabilities to any current or former holder or owner of capital stock or other
equity interests of the Sellers or any security convertible into, exchangeable or exercisable for
shares of capital stock or other equity interests of the Sellers or any current or former holder of
Indebtedness of Sellers;
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(e) all drafts or checks outstanding at the Closing under which the Sellers are obligated;

® indemnification or advancement of expenses for any current or former officer or
director of any Seller or any of the Subsidiaries of Sellers;

(2) all accounts payable other than the Assumed Accounts Payable;

(h) any and all Taxes allocated to, of or imposed on Sellers, including without
limitation, (i) all Asset Taxes for any period or portion thereof ending on or prior to the applicable
Closing Date, (i1) Taxes imposed on or with respect to the Business or the Transferred Assets that
are attributable to any period or portion thereof ending on or prior to the applicable Closing Date
or that arise as a consequence of the Closing or the other Transactions, excluding any Transfer
Taxes covered by Section 6.4(a), and (iii) Taxes payable to the extent arising out of or related to
the Excluded Assets or with respect to the business or activities of any Seller or any of its Affiliates
(including divested or discontinued business of any Seller or its Affiliates);

(1) all Liabilities relating to (i) the collection, storage, transmission, use or disposal of
any Personal Information of any third party, in each case on or before the Closing Date, and (ii) the
transfer of any such Personal Information to Buyer to the extent permitted under this Agreement;

() all Intracompany Payables;
(k) any and all Excluded Employee Liabilities;

D any payment obligation or liability, contingent or otherwise, for brokerage or
finders’ fees or similar payment in connection with this Agreement;

(m) all Liabilities that existed, arose or were incurred (i) prior to the Petition Date unless
expressly assumed in Section 1.3 or (ii) subsequent to the Petition Date and prior to the Closing
Date, unless expressly assumed herein, including in each case of (i) and (ii) Liabilities that are
dischargeable in the Bankruptcy Proceedings;

(n) all Liabilities relating to, arising from or with respect to any worker’s compensation
claims and any other occurrence-based claim to the extent arising out of any event, fact, act,
omission or condition occurring prior to the Closing Date, irrespective of when such Liabilities
arise;

(0) all Liabilities of Sellers under or arising out of the Transaction Documents and all
Liabilities for which Sellers or any of their respective Affiliates are expressly made responsible
pursuant to this Agreement or any other Transaction Document;

(p) all Cure Costs;

(q) all Liabilities for all costs and expenses incurred or owed in connection with (i) the
administration of the Bankruptcy Proceedings, or (i1) the negotiation, execution and consummation
of the Transactions or any other Transaction Document;
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(r) all Liabilities relating to, arising from or with respect to, the conduct of the Business
or to the Transferred Assets (and the use thereof) arising or accruing at any time at or prior to the
Closing; and

(s) any other Liability of any kind, whether known or unknown, contingent, matured
or otherwise, whether currently existing or hereinafter created, other than an Assumed Liability.

Section 1.5 Assumption and Assignment of Contracts.

(a) Sellers shall assign to Buyer or any Buyer Designee, and Buyer or any such Buyer
Designee shall assume, the Closing Assumed Contracts at the Closing pursuant to the Sale Order.
Buyer shall provide adequate assurance of any future performance in connection with the
assignment and assumption of the Closing Assumed Contracts at Closing or the effective date of
such assignment and assumption of an Additional Assumed Contract; provided, that all Cure Costs
shall be the obligation, liability and responsibility of the Sellers.

(b) The Sale Order shall provide for the assumption by the applicable Seller party
thereto, and the assignment to the extent legally capable of being assigned by such Seller to Buyer
or any Buyer Designee, of each Closing Assumed Contract, and each Additional Assumed
Contract, as applicable, pursuant to Section 365 of the Bankruptcy Code, the Bid Procedures
Order, and the Sale Order.

() Sellers shall file with the Bankruptcy Court a notice (a “Notice of Potential
Assignment”) in the form and manner approved pursuant to the Bid Procedures Order that Sellers
may wish to assume and assign certain Seller Contracts in connection with the Transactions (each,
an “Identified Contract”). At any time prior to the date that is five (5) days prior to the date of the
Bankruptcy Court hearing to consider approval of this Agreement (the “Sale Hearing”), Buyer
may, subject to the terms of the Bid Procedures Order, by written notice to the Sellers, designate,
in writing, any Identified Contract for rejection by the Sellers effective on or as soon as reasonably
practicable after the Closing (such Identified Contracts, the “Rejected Identified Contracts). The
Rejected Identified Contracts as of the date hereof are set forth on Schedule 1.5(c), which schedule
shall be (and shall be deemed) modified or supplemented to reflect additions or removals, as
applicable, of Identified Contracts that are designated for rejection as set forth in this Section 1.5
(the “Rejected Contracts Schedule”). At the Closing, Sellers shall assume and assign to Buyer or
any Buyer Designee the Closing Assumed Contracts and any Additional Assumed Contracts, in
each case, pursuant to Section 365 of the Bankruptcy Code, the Bid Procedures Order, and the Sale
Order, subject to provision by Buyer of adequate assurance of future performance as may be
required under Section 365 of the Bankruptcy Code.

(d) At any time prior to the date that is five (5) days prior to the date of the Sale Hearing
(the “Designation Deadline”’), Buyer may, subject to the terms of the Bid Procedures Order, by
written notice to the Sellers, (i) designate additional Identified Contracts or any other executory
contracts that Buyer wishes the Sellers to assume and assign to Buyer or any Buyer Designee in
connection with the Transactions as “Additional Assumed Contracts” by providing written notice
to Sellers in the form of an updated Additional Assumed Contracts Schedule; and (ii) designate
additional Identified Contracts or any other executory Contracts that Buyer wishes for Sellers to
reject in connection with the Transactions as “Additional Rejected Contracts” by providing written
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notice to Sellers in the form of an updated Rejected Contracts Schedule. Notwithstanding anything
to the contrary contained in this Agreement, if as of the Closing Date, any Closing Assumed
Contract or Additional Assumed Contract is the subject of an objection as to the amount of the
Cure Costs required for the Sellers to assume and assign such contract to the Buyer or any Buyer
Designee, or other objection as to the assumption and assignability of such contract, and such
objection has not been resolved to the satisfaction of Buyer prior to the Closing Date, Buyer shall
have the right to remove such contract from the Closing Assumed Contracts and Additional
Assumed Contracts lists before the Closing Date such that such contract shall not be considered
assumed and assigned to Buyer as of the Closing Date hereunder. Additional procedures for the
assumption and assignment of any additional Closing Assumed Contracts and Additional Assumed
Contracts, if any, shall be as set forth in the Sale Order.

(e) [Reserved].

® As part of the motion with respect to the Bid Procedures Order (or as necessary in
one or more separate motions), Sellers shall request that, by virtue of any Seller providing prior
notice pursuant to the Bid Procedures Order of its intent to assume and assign any Closing
Assumed Contract or Additional Assumed Contract, the Bankruptcy Court deem any non-debtor
party to such Closing Assumed Contract or Additional Assumed Contract that does not file an
objection with the Bankruptcy Court during such notice period to have given any Necessary
Consent to the assumption of the Closing Assumed Contract or Additional Assumed Contract by
the relevant Seller and assignment to Buyer or any Buyer Designee.

(2) At Buyer’s request, Sellers shall reasonably cooperate with Buyer as reasonably
requested by Buyer to allow Buyer to enter into an amendment of any Closing Assumed Contract
or Additional Assumed Contract upon assignment of such Closing Assumed Contract or
Additional Assumed Contract to Buyer or any Buyer Designee (and Sellers shall reasonably
cooperate with Buyer to the extent reasonably requested by Buyer in negotiations with the
counterparties thereof); provided that (i) in no event shall any such amendments be effective prior
to the Closing and (ii) Sellers shall not be required to enter into any such amendment if such
amendment would result in the incurrence of any additional Liability or any other adverse effect
that would not have existed but for such amendment by Sellers that is not otherwise paid by Buyer
at the time of the assumption by Sellers of such Closing Assumed Contract or Additional Assumed
Contract.

(h) [Reserved]

(1) Subject to Section 1.5(j) and the Bid Procedures Order, to the extent that there is
(1) an objection to the assumption and assignment of any Closing Assumed Contract outstanding
at the Closing Date, (i1) an objection to the assumption and assignment of any Additional Assumed
Contract or (iii) any Necessary Consent that is required to assume and assign to Buyer or any
Buyer Designee any Closing Assumed Contract or Additional Assumed Contract is not obtained
by the Closing Date, each Seller shall, with respect to each such Seller Contract, from and after
the Closing and until the earliest to occur of (A) the date on which such objection is resolved or
such applicable Necessary Consent is obtained, and (B) the date on which such Seller Contract is
deemed rejected under Section 365 of the Bankruptcy Code, use commercially reasonable efforts
during the term of such Seller Contract (and to the extent the term of such Seller Contract ends



Case 21-11194-JTD Doc 3-2 Filed 08/31/21 Page 48 of 382

prior to the earlier of clauses (A) or (B) above) to (1) provide to Buyer the benefits under such
Seller Contract (it being understood that Buyer shall be solely responsible for the obligations under
such Seller Contract during such period), (2) cooperate in any reasonable and lawful arrangement,
including holding such Seller Contract in trust for Buyer pending resolution of such objection or
receipt of the Necessary Consent, designed to provide such benefits to Buyer, and (3) enforce for
the account of Buyer any rights of such Seller under such Seller Contract, including the right to
elect to terminate such Seller Contract in accordance with the terms thereof upon the written
direction of Buyer; provided, however, that notwithstanding the foregoing, Sellers shall not be
obligated to take any action that breaches, violates or results in default under the terms of any
Seller Contract. Buyer shall reasonably cooperate with Sellers in order to enable Sellers to provide
to Buyer the benefits contemplated by this Section 1.5(i).

() Notwithstanding the foregoing, a Seller Contract shall not be a Closing Assumed
Contract or Additional Assumed Contract hereunder and shall not be assigned to Buyer to the
extent that such Seller Contract is (i) deemed rejected under Section 365 of the Bankruptcy Code
or (i1) the subject of an objection to assumption or assignment or requires, under applicable non-
bankruptcy Law, Necessary Consent of any Governmental Entity or other third party (other than,
and in addition to, that of the Bankruptcy Court) in order to permit the assumption and assignment
by the applicable Seller to Buyer or any Buyer Designee of such Seller Contract pursuant to
Section 365 of the Bankruptcy Code, and such objection has not been resolved or such Necessary
Consent has not been obtained prior to the 60th day following the Closing (as such 60-day period
may be extended by mutual agreement of Buyer and Sellers); provided that any Closing Assumed
Contract or Additional Assumed Contract that is the subject of an objection with respect solely to
the amount of the Cure Cost may be assumed and assigned prior to the resolution of such objection
pursuant to the Bid Procedures Order (provided Sellers have escrowed the disputed Cure Cost
pending resolution of such objection that is acceptable to Buyer).

(k) If prior to or following Closing, it is discovered that a Contract that is Related to
the Business should have been listed on Schedule 1.5(c) as an Identified Contract but was not so
listed and has not been rejected by Sellers (any such Contract, a “Previously Omitted Contract”),
Sellers shall, promptly following the discovery thereof (but in no event later than two (2) Business
Days following the discovery thereof), notify Buyer in writing of such Previously Omitted
Contract and all Cure Costs (if any) for such Previously Omitted Contract. Buyer shall thereafter
deliver written notice to Sellers, no later than five Business Days following notification of such
Previously Omitted Contract from Sellers, designating such Previously Omitted Contract as
“Assumed” or “Rejected” (a “Previously Omitted Contract Designation”). A Previously Omitted
Contract designated in accordance with this Section 1.5(k) as “Rejected,” or with respect to which
Buyer fails to deliver a Previously Omitted Contract Designation, shall be deemed an Excluded
Contract and added to the Rejected Contracts Schedule.

D If Buyer designates a Previously Omitted Contract as “Assumed” in accordance
with Section 1.5(k), (i) such Previously Omitted Contract shall be added to the Additional
Assumed Contracts Schedule and deemed to be an “Additional Assumed Contract” for all purposes
hereunder, and (i1) Sellers shall serve a notice (the “Previously Omitted Contract Notice™) on the
counterparties to such Previously Omitted Contract notifying such counterparties of the Cure Costs
with respect to such Previously Omitted Contract and Sellers’ intention to assume and assign such
Previously Omitted Contract in accordance with this Section 1.5(1). The Previously Omitted
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Contract Notice shall provide the counterparties to such Previously Omitted Contract with notice
pursuant to the terms of the Bid Procedures Order. If the counterparties, Sellers and Buyer are
unable to reach a consensual resolution with respect to the objection, Sellers shall seek a hearing
before the Bankruptcy Court (which may be sought on an expedited basis) to determine the Cure
Costs and approve the assumption. If no objection is served on Sellers and Buyer, such Previously
Omitted Contract may be deemed a Closing Assumed Contract. For the avoidance of doubt, Sellers
shall be responsible for all Cure Costs relating to such “Assumed” Previously Omitted Contracts
and for any Liabilities relating to such “Assumed” Previously Omitted Contracts arising prior to
the assignment to Buyer.

Section 1.6 Non-Assignment of Assets. Notwithstanding any other provision of this
Agreement to the contrary, this Agreement will not constitute an agreement to assign or transfer
and will not effect the assignment or transfer of any Transferred Asset (including any Closing
Assumed Contract or Additional Assumed Contract) if (i) (A) prohibited by applicable Law, (B) an
attempted assignment or transfer thereof would be reasonably likely to subject Buyer, its Affiliates
or any of its or their respective Representatives to civil or criminal Liability or (C) an attempted
assignment or transfer thereof, without the approval, authorization, consent or waiver of, or granting
or issuance of any license or permit by, any third party thereto (each such action, a “Necessary
Consent™), would constitute a breach, default or violation thereof or of any Law or Order or in any
way adversely affect the rights of Buyer or any Buyer Designee (including relative to the rights of
the assigning party prior to such assignment) or (ii) the Bankruptcy Court has not entered an Order
approving such assignment or transfer. In the event such assignment or transfer is subject to such
Necessary Consent being obtained, Sellers and Buyer will use their commercially reasonable efforts
to obtain the Necessary Consents with respect to any such Transferred Asset (including any Closing
Assumed Contract or Additional Assumed Contract) or any claim or right or any benefit arising
thereunder for the assignment or transfer thereof to Buyer, as Buyer may reasonably request and at
Buyer’s sole cost and expense; provided, however, that none of Sellers, Buyer or Buyer Designees
will be obligated to pay any consideration therefor to any third party from whom approval,
authorization, consent or waiver is requested. If such Necessary Consent is not obtained, or if an
attempted assignment or transfer thereof would give rise to any of the circumstances described in
clauses (i) or (ii) of the first sentence of this Section 1.6, be ineffective or adversely affect the rights
of Buyer to such Transferred Asset following the Closing, (x) Sellers and Buyer will, and will cause
their respective Subsidiaries to, at Buyer’s sole cost and expense, (1) use commercially reasonable
efforts (including cooperating with one another to obtain such Necessary Consents, to the extent
feasible) as may be necessary so that Buyer would obtain the benefits and assume the obligations
thereunder in accordance with this Agreement, (2) complete any such assignments or transfers as
soon as reasonably practicable and (3) upon receipt of any applicable Necessary Consents, transfer
or assign the applicable Transferred Asset to Buyer for no additional consideration, and (y) Sellers
will, and will cause their respective Subsidiaries to, cooperate with Buyer in good faith without
further consideration in any arrangement reasonably mutually acceptable to Sellers and Buyer
intended to provide Buyer with the benefit of any such Transferred Assets at Buyer’s sole cost and
expense.

Section 1.7 Wrong Pocket. Subject to Section 1.6, if at any time after the Closing
(1) Buyer or a Buyer Designee holds, directly or indirectly, any Excluded Assets or Excluded
Liabilities or (ii) any Seller holds, directly or indirectly, any Transferred Assets or Assumed
Liabilities, Buyer or the applicable Seller will promptly Transfer (or cause to be Transferred) such

10
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assets or assume (or cause to be assumed) such Liabilities to or from (as the case may be) the other
Party, without further consideration from the other Party. Prior to any such transfer, the Party
receiving or possessing any such asset will hold it in trust for such other Party. If at any time after
the Closing, any Seller or any of its Subsidiaries receives any payments in respect of the Transferred
Assets, such Seller shall, or shall cause such Subsidiary to, promptly remit such payments to Buyer
(or any Buyer Designee). Subject in all cases to Section 6.13, if at any time after the Closing, Buyer
receives any payments in respect of the Excluded Assets, Buyer shall promptly remit such payments
to the applicable Seller or its Subsidiary.

Section 1.8 Further Conveyances and Assurances. From time to time following the
Closing, Sellers and Buyer will, and will cause their respective Subsidiaries to, execute,
acknowledge and deliver all such further conveyances, notices, assumptions, assignments, releases
and other instruments, and will take such further actions, as may be reasonably necessary or
appropriate to assure to Buyer, its designees, successors or assigns, all of the properties, rights,
titles, interests, estates, remedies, powers and privileges intended to be conveyed to Buyer under
this Agreement and to assure fully to each Seller and its Subsidiaries and their respective successors
and assigns, the assumption of the Liabilities and obligations intended to be assumed by Buyer
under this Agreement, and to otherwise make effective the Transactions.

Section 1.9 Buyer Designees. Buyer shall be entitled to designate, in accordance with
the terms and subject to the limitations set forth in this Section 1.9, one or more Affiliates of Buyer
to (i) purchase specified Transferred Assets and/or (ii) assume specified Assumed Liabilities, in
each case, as of the Closing Date (any Person that shall be properly designated by Buyer in
accordance with this clause, a “Buyer Designee”); it being understood and agreed, however, that
any such right of Buyer to designate a Buyer Designee is conditioned upon such Buyer Designee
being able to perform the applicable covenants under this Agreement and, as applicable, any other
Transaction Document to which Buyer is party and demonstrate satisfaction of the requirements of
Section 365 of the Bankruptcy Code (to the extent applicable). As soon as reasonably practicable
and in no event later than one (1) Business Days prior to the Closing, Buyer shall make any such
designations of Buyer Designees by way of a written notice to be delivered to the Sellers. For the
avoidance of doubt, and notwithstanding anything to the contrary herein, all Buyer Designees
appointed in accordance with this Section 1.9 shall be included in the definition of “Buyer” mutatis
mutandis for all purposes under this Agreement. Notwithstanding anything in this Agreement, no
designation of a Buyer Designee pursuant to this Section 1.9 shall relieve Buyer of any obligation
under this Agreement or the Transaction Documents, and in the event of such designation, both
Buyer and such Buyer Designee shall be jointly and severally liable for each obligation of Buyer
under this Agreement and the Transaction Documents.

Section 1.10  Swisstech. Notwithstanding anything herein to the contrary, in the event the
Action set forth on Schedule 1.10 has not been settled in a manner acceptable to Buyer, Buyer shall
have the option, in its sole discretion, by providing written notice to Sellers at least five (5) Business
Days prior to the Closing (a “Swisstech Removal Notice”) to remove all assets and Liabilities
primarily related to Swisstech from the Transferred Assets and Assumed Liabilities. In the event a
Swisstech Removal Notice is validly and timely delivered to Buyer, the following changes to this
Agreement shall automatically take effect without any further action of the Parties or any other
Person:
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(a) The Estimated Debt Consideration and Final Debt Consideration shall be reduced
by $4,050,000;

(b) The reference to “Swisstech” shall be removed from the definition of the
“Business”;

(c) The reference to “Swisstech” shall be removed from the definition of “Royalty
Adjustment” and the amount referenced in such definition shall be reduced to $57,100,000; and

(d) For the avoidance of doubt, the Transferred Assets (including the Closing Assumed
Contracts and the Additional Assumed Contracts) and Assumed Liabilities (including the Closing
Assumed Accounts Payable) shall in no event include any assets or Liabilities primarily related to
the Swisstech brand and any such assets or Liabilities shall instead, for all purposes of this
Agreement, be considered Excluded Assets or Excluded Liabilities.

To the extent necessary following delivery of the Swisstech Removal Notice and prior to the
Closing, the Parties shall negotiate in good faith such additional changes to this Agreement, if any,
as may be necessary to give effect to the removal of all assets and Liabilities of the Swisstech
brand from “Transferred Assets” and “Assumed Liabilities.”

ARTICLE 11

CONSIDERATION; CLOSING

Section 2.1 Consideration.

(a) At the Closing, in consideration for the purchase, sale, assignment and conveyance
of Sellers’ right, title and interest in, to and under the Transferred Assets:

(1) Buyer shall pay or cause to be paid an amount equal to the Estimated Cash
Consideration less the Escrow Amount (the “Closing Date Payment”) to Sellers by wire
transfer of immediately available funds to the account of Sellers designated in the
Estimated Closing Statement, which Closing Date Payment shall be distributed in
accordance with the Sale Order;

(11) Buyer shall issue or cause to be issued a number of Series A Units of
Gainline Galaxy Holdings LLC equal to 11.3% of the aggregate outstanding Series A Units
and Series B Units of Gainline Galaxy Holdings at the Closing (the “Equity
Consideration”), pursuant to a subscription in substantially the form attached hereto as
Exhibit E, such units to be valued at $50 million and to be distributed in accordance with
the Sale Order;

(ii1)  Buyer shall issue or caused to be issued the Estimated Debt Consideration,

with such indebtedness (i) subject to adjustment upon determination of the Final Debt
Consideration and (ii) to be distributed in accordance with the Sale Order and ;
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(iv)  Buyer shall deliver, or cause to be delivered, to the Escrow Agent in
accordance with the terms of the Escrow Agreement an amount equal to the Escrow
Amount to be held in the Escrow Account; and

%) Buyer shall assume the Assumed Liabilities, and assume and be assigned
the Closing Assumed Contracts and the Additional Assumed Contracts.

(b) No later than five (5) Business Days prior to the Closing Date, Sellers shall prepare
and deliver to Buyer a statement (the “Estimated Closing Statement”) setting forth (i) Sellers’ good
faith determination, together with reasonable supporting documentation, of (A) the Royalty
Adjustment (the “Estimated Royalty Adjustment”), (B) the Delinquent Accounts Receivable
Deficiency, (C) any amounts related to the East Asia Delinquent Accounts Receivable collected
by Sellers as of the Closing Date, (D) the Closing Assumed Accounts Payable and (E) the
Marketing Adjustment, together with a calculation of the Cash Consideration based on the
foregoing amounts (the “Estimated Cash Consideration”) and (ii) the account or accounts of the
Sellers to which the Closing Date Payment shall be wired. The Estimated Closing Statement shall
be prepared on a basis consistent with this Agreement and the illustrative calculation attached as
Exhibit I hereto (the “Sample Calculation™). Sellers and Buyer shall consult and cooperate with
respect to the preparation of the Estimated Closing Statement, and Sellers shall provide access to
such working papers, financial records, information (including working papers, financial records
and information of their respective independent accountants) and individuals relating to the
preparation of the Estimated Closing Statement as may be reasonably requested by Buyer or any
of its Affiliates and their respective Representatives. Sellers shall consider in good faith any
comments provided by Buyer or its Representatives with respect to the calculation of the Estimated
Cash Consideration and the elements thereof; provided, however that no Party shall be entitled to
delay the Closing on the basis of the foregoing.

Section 2.2 Purchase Price Adjustment.

(a) Following the Closing, but in any event no later than 90 days thereafter, Buyer shall
cause to be prepared and delivered to the Sellers a statement (the “Closing Date Statement”) setting
forth its calculation of the (i) the Royalty Adjustment (the “Final Royalty Adjustment”), (ii) the
Delinquent Accounts Receivable Deficiency, (ii1) any amounts related to the East Asia Delinquent
Accounts Receivable collected by Sellers as of the Closing Date, (iv) the Closing Assumed
Accounts Payable and (v) the Marketing Adjustment, and the calculation of the Cash
Consideration resulting therefrom (the “Final Cash Consideration™). The Closing Date Statement
(A) shall be prepared on a basis consistent with this Agreement and the Sample Calculation. To
the extent any actions following the Closing with respect to the accounting books and records of
Sellers on which the Closing Date Statement and the calculation of the Final Cash Consideration
is to be based are not consistent with the Sample Calculation, such changes shall not be taken into
account in preparing the Closing Date Statement or calculating amounts reflected thereon.

(b) Buyer shall make such information, personnel and resources available to the Sellers
and their Representatives as may be reasonably requested by the Sellers to enable the Sellers to
review the Closing Date Statement.
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(c) In the event that Sellers dispute the calculation of the Final Cash Consideration set
forth in the Closing Date Statement, Sellers shall notify Buyer in writing (the “Dispute Notice™)
of the amount, nature and basis of such dispute, within thirty (30) days after delivery of the Closing
Date Statement. In the event of such a dispute, Buyer and Sellers shall first use their respective
commercially reasonable efforts to resolve such dispute. If Buyer and Sellers are unable to resolve
the dispute within thirty (30) calendar days after delivery of the Dispute Notice then any remaining
items in dispute shall be submitted to a nationally recognized accounting firm jointly chosen by
Buyer and Sellers (the “Audit Firm”). If such disagreement and the determination of the Final Cash
Consideration are submitted to the Audit Firm for resolution, then (i) Sellers and Buyer shall
execute any agreement(s) required by the Audit Firm to accept their engagement pursuant to this
Section 2.2(¢), (i1) Buyer shall promptly furnish or cause to be furnished to the Audit Firm and to
Sellers such work papers and other documents and information relating to the computation of the
Final Cash Consideration as the Audit Firm or Sellers may reasonably request and are available to
Buyer, (iii) each Party shall be afforded the opportunity to present to such Audit Firm, with a copy
to the other Party, any other written material relating to the computation of the Final Cash
Consideration, (iv) the Audit Firm shall review only those items that are in dispute, (v) the Audit
Firm shall not attribute a value to any single disputed amount greater than the greatest amount
proposed by either Party nor an amount less than the least amount proposed by either Party, and
(vi) Sellers, on the one hand, and Buyer, on the other hand, shall each bear the proportion of the
fees and expenses of the Audit Firm based on the degree (as determined by the Audit Firm) to
which the Audit Firm has accepted the positions of Buyer and Sellers; provided, however, that the
engagement agreement(s) referred to in subpart (i) above may require the Parties to be bound
jointly and severally to the Audit Firm for those fees and costs and, therefore, in the event Sellers
or Buyer pays to the Audit Firm an amount in excess of its proportionate share determined in
accordance with clause (vi) above of the fees and costs of the Audit Firm’s engagement, the other
Party agrees to reimburse Sellers or Buyer, as the case may be, to the extent required to correct the
payments made by the Sellers and Buyer with respect to the fees and costs of the Audit Firm. The
written decision of the Audit Firm shall be rendered within no more than sixty (60) days from the
date that the matter is referred to such firm and shall be final and binding on the Parties and, in the
absence of fraud or manifest error, shall not be subject to dispute or review. Following any such
dispute resolution (whether by mutual agreement of the Parties or by written decision of the Audit
Firm), the Final Cash Consideration (as determined in such dispute resolution) shall be determined
final.

(d) Immediately upon the expiration of the thirty (30) day period for giving the Dispute
Notice, if no such notice is given, or upon notification by Sellers to Buyer that no such notice will
be given, Buyer’s calculations set forth in the Closing Date Statement shall be final and binding
on the Parties and shall not be subject to dispute or review.

(e) If the Final Cash Consideration (as set forth in the Closing Date Statement or as
finally determined pursuant to Section 2.2(c) and Section 2.2(d), as the case may be) is less than
the Estimated Cash Consideration (the absolute value of such difference between the Final Cash
Consideration and the Estimated Cash Consideration the “Shortfall Amount™), Buyer and Sellers
shall (i) promptly (but in any event within five (5) Business Days) deliver instructions in
accordance with the Escrow Agreement to the Escrow Agent to pay to Buyer the Shortfall Amount
from the Escrow Account and (ii) in the event the Shortfall Amount exceeds the amount of funds
then remaining in the Escrow Account, Buyer shall be entitled to deduct such difference from (x)
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the portion of any Shared Payables that otherwise are or become payable to the Sellers and (y) any
East Asia A/R Payment. In the event that the funds available in the Escrow Account are in excess
of the Shortfall Amount (such excess, the “Escrow Excess Amount”), Sellers and Buyer shall
simultaneously with the delivery of the instructions described in the first sentence of this Section
2.2(e), deliver instructions in accordance with the Escrow Agreement to the Escrow Agent to pay
to Sellers the Escrow Excess Amount.

® If the Final Cash Consideration (as set forth in the Closing Date Statement or as
finally determined pursuant to Section 2.2(c) and Section 2.2(d), as the case may be) is greater
than the Estimated Cash Consideration (such difference between the Final Cash Consideration and
the Estimated Cash Consideration the “Excess Amount’), Buyer and Sellers shall promptly (but
in any event within five (5) Business Days) deliver instructions in accordance with the Escrow
Agreement to the Escrow Agent to pay to Seller the funds in the Escrow Account. In the event that
the funds available in the Escrow Account are less than the Excess Amount, Buyer shall, within
five (5) Business Days of the determination of the Final Cash Consideration, pay to Sellers such
deficiency amount by wire transfer of immediately available funds to one (1) or more accounts of
Sellers, and in such amounts, designated by Sellers to Buyer.

(2) The Parties agree that any payments made pursuant to Section 2.2 of this
Agreement shall be treated for all federal, state and local income tax purposes as an adjustment to
the Purchase Price, unless otherwise required by applicable Law.

Section 2.3 Closing. The closing (the “Closing”) of the purchase and sale of the
Transferred Assets and the assumption of the Assumed Liabilities (together with the other
transactions contemplated by this Agreement, the “Transactions”) shall take place remotely, via
electronic exchange of documents, at 10:00 a.m., prevailing Eastern time, (a) on the third (3")
Business Day following the date on which the last conditions set forth in Section 7.1, Section 7.2,
and Section 7.3 (other than those conditions that by their nature are to be satisfied at the Closing
but subject to the fulfillment or waiver of those conditions) has been satisfied or waived; or (b) at
such other date, time and place as the Parties may mutually agree. The date on which the Closing
occurs is called the “Closing Date.”

Section 2.4 Closing Deliveries by Buyer. At the Closing, Buyer shall deliver, or cause
to be delivered, to Sellers, the following:

(a) the payment required to be made to Sellers pursuant to Section 2.1(a)(i);

(b) the certificate to be delivered pursuant to Section 7.3(¢c);

(©) duly executed counterparts to one or more assumption and assignment agreements,
substantially in the form of Exhibit B attached hereto (the “Assumption and Assignment

Agreement”);

(d) duly executed counterparts to one or more instruments of assignment substantially
in the form of Exhibit C attached hereto with respect to the transfer of the issued, registered and
applied-for Transferred Intellectual Property (the “IP Assignment and Assumption Agreement”);
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(e) duly executed counterparts to one or more bill of sale agreements, substantially in
the form of Exhibit F attached hereto (the “Bill of Sale™);

® with respect to the Transactions, all Transfer Tax returns required to be prepared
by Sellers and Buyer pursuant to Section 6.4(a), duly executed by Buyer;

(2) a duly executed counterpart to the Second Amended and Restated Limited Liability
Company Agreement of Gainline Galaxy Holdings LLC (the “Holdings Second A&R LLC

Agreement”);

(h) a duly executed counterpart to the Escrow Agreement; and

(1) such other instruments of assumption and other instruments or documents,
including, without limitation, bills of sale and/or assignment and assumption agreements, in form
and substance reasonably acceptable to Sellers and Buyer, as may be necessary to effect Buyer’s
assumption of the Assumed Liabilities and the Transfer of any Transferred Assets in accordance
with the requirements of applicable Law and this Agreement, in each case duly executed by Buyer.

Section 2.5 Closing Deliveries by Sellers. At the Closing, Sellers shall deliver, or cause
to be delivered, to Buyer, the following:

(a) the certificate to be delivered pursuant to Section 7.2(¢c);

(b) an IRS Form W-9 with respect to such Seller that is a United States person within
the meaning of Section 7701 of the Code, duly completed and executed;

(c) duly executed counterparts to the Assumption and Assignment Agreements;
(d) duly executed counterparts to the Bills of Sale;
(e) duly executed counterparts to the IP Assignment and Assumption Agreements;

63) with respect to the Transactions, all Transfer Tax returns required to be prepared
by Sellers and Buyer pursuant to Section 6.4(a), duly executed by Sellers;

(2) Lien Release Letters;
(h) a duly executed counterpart to the Holdings Second A&R LLC Agreement;
(1) a duly executed counterpart to the Escrow Agreement; and

() such other instruments of assumption and other instruments or documents,
including, without limitation, bills of sale and/or assignment and assumption agreements and other
documents evidencing or otherwise necessary to give effect to the Transfer of the Transferred
Assets and Buyer’s assumption of the Assumed Liabilities and the effective Transfer of the
Transferred Assets in accordance with the requirements of applicable Law and this Agreement, in
each case duly executed by the applicable Seller.
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Section 2.6 Withholding. Buyer shall be entitled to deduct and withhold from amounts
payable pursuant to this Agreement any amounts required to be deducted and withheld under the
Code or any provision of any U.S. federal, state, local or foreign Tax Law. Any amounts so withheld
shall be paid over to the appropriate Governmental Entity. To the extent that amounts are so
deducted and withheld, such deducted and withheld amounts shall be treated for all purposes of this
Agreement as having been paid to Sellers. The Parties shall cooperate and use their commercially
reasonable efforts to prepare and submit all necessary filings in connection with obtaining any
available exemption from such withholding requirement.

ARTICLE II1

REPRESENTATIONS AND WARRANTIES OF SELLERS

Except as set forth in the corresponding numbered section or subsection of a Schedule (it
being agreed that (i) for the purposes of the representations and warranties made by Sellers in this
Agreement, disclosure of any item in any Schedule shall be deemed disclosure with respect to any
other section or sub-section of the Agreement to which the relevance of such item is reasonably
apparent on its face and (ii) the information and the dollar thresholds set forth herein shall not be
used as a basis for interpreting the terms “material” or “Material Adverse Effect” or other similar
terms in this Agreement), Sellers, jointly and severally, represent and warrant to Buyer as follows:

Section 3.1 Organization; Good Standing; Qualification and Power. Each Seller is duly
organized, validly existing and in good standing under the Laws of the State of its organization, has
all requisite power and authority to own, lease and operate its assets and to carry on its business as
presently being conducted and as contemplated to be conducted, and is qualified to do business and
in good standing in every jurisdiction in which the operation of the business of such Seller requires
such company to be so qualified, except for any failure to be in good standing as would not,
individually or in the aggregate, have a Material Adverse Effect.

Section 3.2 Authorization. Subject to the issuance of the Bid Procedures Order and the
Sale Order and any other Order necessary to consummate the transactions contemplated by this
Agreement and the other Transaction Documents:

(a) each Seller has the requisite power and authority to enter into this Agreement and
the other Transaction Documents to which it is a party and to consummate the Transactions;

(b) the execution and delivery of this Agreement and the other Transaction Documents
to which such Seller is a party and the consummation of the Transactions by such Seller has been,
or prior to the Closing will be, duly authorized by all necessary action on the part of such Seller;
and

(©) this Agreement and the other Transaction Documents to which such Seller is a party
have each been, or will be at the Closing, duly executed and delivered by such Seller and, assuming
this Agreement and the other Transaction Documents to which it is a party constitute the valid and
binding obligation of Buyer, will constitute the valid and binding obligation of such Seller,
enforceable against such Seller in accordance with their respective terms except as limited by
(a) applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or
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preferential transfer and other Laws of general applicability affecting enforcement of creditors’
rights generally and (b) Laws relating to the availability of specific performance, injunctive relief
or other equitable remedies.

Section 3.3 Non-contravention. Except as set forth in Schedule 3.3 and except as would
not, individually or in the aggregate, have a Material Adverse Effect, the execution, delivery and
performance of this Agreement and the other Transaction Documents to which it is a party by each
Seller, and the consummation of the Transactions, and compliance with the provisions hereof and
thereof do not and will not (a) violate any Law to which such Seller or any of its assets is subject,
(b) violate any provision of the Organizational Documents of such Seller, (¢) violate, conflict with,
result in a breach of, constitute (with due notice or lapse of time or both) a default under, result in
the acceleration of, create in any Person the right to accelerate, terminate, modify or cancel, require
any notice under, or otherwise give rise to any Liability under, any Contract that is a Transferred
Asset, or (d) result in the creation or imposition of any Lien upon any of the Transferred Assets.

Section 3.4 Consents and Approvals. Schedule 3.4 sets forth a true, correct and
complete list of each consent, waiver, authorization or approval of any Governmental Entity or
regulatory authority, domestic or foreign, or any other Person, firm or corporation, and each
declaration to or filing or registration with any such Governmental Entity or regulatory authority,
that is required of or to be made by each Seller in connection with the execution and delivery of
this Agreement or the other Transaction Documents or the performance by such Seller of its
obligations hereunder and thereunder, except for such consents, waivers, authorizations or
approvals, the failure of which to be received or made as would not, individually or in the aggregate,
have a Material Adverse Effect.

Section 3.5 RESERVED.

Section 3.6 Litigation. Except as set forth on Schedule 3.6 or as would have a Material
Adverse Effect, there is no Action pending or, to the Knowledge of Sellers, threatened by or against,
or affecting the Transferred Assets, the Business or any Seller with respect to the Business or to the
Knowledge of the Sellers, against any officer, director, shareholder, employee or agent of any Seller
in their capacity as such or relating to their employment services or relationship with the Business,
and none of the Business or any Seller with respect to the Business is bound by any Order affecting
the Transferred Assets. None of the Business or any Seller with respect to the Business has any
Action pending against any Governmental Entity or other Person affecting the Transferred Assets.
None of the Business or any Seller with respect to the Business has been engaged in a dispute with
any customer which, either individually or in the aggregate, has adversely affected or would be
reasonably likely to materially adversely affect the Business. To the Knowledge of Sellers, there is
no basis for any Person to assert a claim against any Seller based upon such Seller entering into this
Agreement, the other Transaction Documents or the consummation of the Transactions.

Section 3.7 Real Property. The Sellers do not own, and have never owned, any real
property Related to the Business.
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Section 3.8 Material Contracts.

(a) Other than this Agreement and the other Transaction Documents, Schedule 3.8(a)
sets forth a true and correct list of the following Contracts as of the date hereof that are Related to
the Business (together, the “Material Contracts™):

(1) Contract that provides for a payment or benefit, or accelerated vesting, upon
the execution of this Agreement or the Closing or in connection with any of the transactions
contemplated by the Transaction Documents;

(i1) Contract relating to Indebtedness or to the mortgaging, pledging or
otherwise placing a Lien on any asset or group of assets of the Business;

(ii1))  Contract involving the sale of the accounts receivable Related to the
Business to any other Person;

(iv)  guarantee of any obligation for borrowed money or otherwise that is Related
to the Business;

(V) Contract (other than license agreements) under which any of the Sellers is
the lessor of or permits any third Person to hold or operate any personal property that is a
Transferred Asset;

(vi)  Contract under which any Seller is licensed by any third Person to use
Intellectual Property, with the exception of (1) shrink-wrap, click-wrap, or similar
nonexclusive licenses to generally commercially available off-the-shelf software granted
to Sellers and (2) open source licenses;

(vii)  Contract under which any Seller licenses to any third Person the right to
practice or use, or a covenant not to sue under, any material Transferred Intellectual
Property;

(viii) Contract that limits or purports to limit the ability of the Business or a Seller
to (1) solicit or hire any Person, (2) acquire any product or other asset or any service from
any other Person, (3) develop, sell, supply, distribute, offer support to or service any
product or any technology or other asset to or for any other Person, (4) charge certain prices
pursuant to a “most-favored nation” or similar clause or (5) compete in any line of business,
with any Person, in any geographic area or during any period of time;

(ix)  Contract with any Affiliate of the Sellers;

(x) Contract or group of related Contracts with any Person which gives rise to
payments in excess of $500,000 in any 12-month period,

(xi)  Contract involving (1) the Business sharing its profits, losses, costs or
liabilities with any other Person or (2) a vendor’s sharing of its profits, losses, costs or
liabilities with the Business;
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(xii)  Contract with Governmental Entities; or

(xiii) Contract related to joint ventures, partnerships, relationships for joint
marketing (other than co-marketed items) or joint development with another Person.

(b) Except as set forth on Schedule 3.8(b), each Material Contract (a) is valid, binding
and enforceable against Sellers and, to the Knowledge of Sellers, against each other party thereto,
in accordance with its terms, except that such enforcement may be limited by bankruptcy,
insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating to
creditors’ rights and general principles of equity, and (b) is in full force and effect and Sellers, as
applicable, have performed all material obligations, including, but not limited to, the timely
making of any payments, required to be performed by them under, and are not in material default
or breach of in respect of, any Material Contract, and no event has occurred which, with due notice
or lapse of time or both, would constitute such a material default. Except as set forth on Schedule
3.8(b), the ability of Sellers to perform all obligations required to be performed by them under the
Material Contracts has not been materially limited or adversely affected by or as a result of
COVID-19 or any COVID-19-related Laws, Orders, guidance or directives. Except as set forth on
Schedule 3.8(b), to the Knowledge of Sellers, each other party to each Material Contract has
performed all material obligations required to be performed by it under, including, but not limited
to, the timely making of any payments, and is not in material default or breach of in respect of,
any Material Contract, and no event has occurred which, with due notice or lapse of time or both,
would constitute such a material default. There has been made available to Buyer a true, correct
and complete copy of each of the Material Contracts listed on Schedule 3.8(a), together with all
amendments, waivers or other changes thereto.

Section 3.9 Compliance with Laws; Permits.

(a) In each case to the extent Related to the Business, each of the Sellers and the
Business has not been in, is not in, and does not have Liability in respect of any, material violation
of, and no event has occurred or circumstance exists that (with or without notice or lapse of time)
would constitute or result in a material violation by such Seller or the Business, as applicable, of,
or failure on the part of such Seller or the Business, as applicable, to comply with, in all material
respects, or any Liability suffered or incurred by such Seller or the Business, as applicable, in
respect of any material violation of or noncompliance with, any Laws that are or were applicable
to such Seller or the Business, as applicable, or the conduct or operation of the Business or the
ownership or use of any of their respective assets, and no Action is pending, or to the Knowledge
of the Sellers, threatened, alleging any such violation or noncompliance.

(b) To the Knowledge of Sellers, each Seller and the Business have all material Permits
necessary for the conduct of the Business as presently conducted and as contemplated to be
conducted and (i) each such Permit is in full force and effect, (ii) such Seller and the Business are
in material compliance with the terms, provisions and conditions thereof, (iii) there are no material
outstanding violations, notices of noncompliance, Orders or Actions adversely affecting any such
Permits, and (iv) no condition (including, without limitation, the execution of this Agreement and
the consummation of the Transactions) exists and no event has occurred which (whether with or
without notice, lapse of time or the occurrence of any other event) would reasonably be expected
to result in the suspension or revocation of such Permits other than by expiration of the term set
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forth therein. Schedule 3.9(b) sets forth a list of all the material Permits necessary for the conduct
of the Business, and the Sellers have furnished to Buyer true, correct and complete copies of all
such Permits.

(c) To the Knowledge of Sellers, none of the Business, Sellers with respect to the
Business or to the Knowledge of Sellers, any of the Representatives of Sellers with respect to the
Business, has, directly or indirectly, made, offered, promised or authorized, or caused to be made
offered, promised or authorized any payment, contribution, gift or favor of anything of value,
including but not limited to money, property or services, whether or not in contravention of the
U.S. Foreign Corrupt Practices Act, as amended from time to time (the “FCPA”), or any similar
other applicable law prohibiting public or commercial bribery or corruption (collectively,
including the FCPA, the “Legislation”), (i) as a kickback, gratuity, or bribe to any person,
including, but not limited to, any foreign official as defined in the FCPA, or (ii) to any political
organization, or the holder of or any aspirant to any elective or appointive public office except for
personal political contributions not involving the direct or indirect use of funds of the Business.
None of the Business, the Sellers with respect to the Business or to the Knowledge of the Sellers,
any of the Representatives of the Business or the Sellers with respect to the Business, (i) is under
investigation for any potential violation of the Legislation, (ii) has received any notice or other
communication (in writing or otherwise) from any Governmental Entity regarding any actual,
alleged, or potential violation of, or failure to comply with, any Legislation, (iii) is aware of or has
any reason to believe that there has been any violation or potential violation of the Legislation by
any of the Business, the Sellers with respect to the Business, any Representatives of the Business
or the Sellers with respect to the Business, or any other business entity or enterprise with which
the Business is or has been engaged, affiliated or associated, or (iv) has committed any act that
would constitute a violation of the Legislation irrespective of whether the Legislation applies as a
jurisdictional matter. None of the Business or the Sellers with respect to the Business, any of their
respective officers, directors, employees, or other Representatives or any direct, indirect, or
beneficial owners of the foregoing, is or has been a foreign official as defined under the FCPA
(including any employee of a state-owned or state-controlled entity, business, or corporation).

(d) To the Knowledge of Sellers, none of the Sellers with respect to the Business, or
any Related Person of the Sellers with respect to the Business is (i) a person listed in any Sanctions-
related list of designated persons maintained by OFAC or the U.S. Department of State, (ii) a
person operating, organized or resident in a country or region which is itself the subject or target
of any Sanctions (“Sanctioned Country”), or (iii) any person owned or controlled by any person
or persons specified in (i) or (ii) above or otherwise the target of Sanctions (together “Sanctioned
Persons”). Each of the Business, the Sellers with respect to the Business and any Related Person
of the Sellers is in compliance with applicable Sanctions in all material respects and are not
knowingly engaged in any activity that would reasonably be expected to result in the Business,
any Seller or any Related Person of Sellers being designated as a Sanctioned Person. None of the
Business or Sellers with respect to the Business or any Related Person of Sellers with respect to
the Business is engaged directly in any business or transactions with any Sanctioned Person or in
any Sanctioned Country, or knowingly engaged in any indirect business or transactions with any
Sanctioned Person or in any Sanctioned Country or any in any manner that would result in the
violation of Sanctions by any Person.
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(e) (1) Each of the Business and Sellers with respect to the Business is in compliance
in all material respects with all anti-money laundering laws, rules, regulations and orders of
jurisdictions applicable to the Business (collectively, “AML Laws”), including without limitation,
the USA PATRIOT Act and (ii) no proceeding involving the Business or the Sellers with respect
to the Business, with respect to AML Laws, is currently pending or, to the Knowledge of the
Sellers, threatened which in each case would be reasonably expected to result in a material
violation of this representation. No Seller is required to be registered with the U.S. Department of
the Treasury as a money services business, as such term is defined by federal law or regulation,
nor is any Seller required to be registered or licensed as a money services business, money
transmitter, or equivalent enterprise under the applicable Law of any other jurisdiction.

Section 3.10  Brokers and Finders. There are no claims, and will not be any claims,
against Buyer for brokerage commissions or finder’s fees or similar compensation in connection
with the Transactions based on any arrangement made by or on behalf of the Sellers or any of their
respective Affiliates.

Section 3.11  Material Customers and Suppliers. Except as set forth on Schedule 3.11,
there are no pending or threatened disputes between the Business on the one hand, and any material
customer or supplier of the Business on the other hand and no such material customer or supplier
has provided notice to the Sellers that such material customer or supplier intends to terminate or
adversely change its relationship with the Business, in each case that would, individually or in the
aggregate, reasonably be expected to be material to the Business, taken as a whole.

Section 3.12  Title to and Sufficiency of Transferred Assets.

(a) Except as set forth on Schedule 3.12(a), and subject to Section 1.6, each Seller has
good and valid title to, or in the case of leased assets, has good and valid leasehold interests in, all
Transferred Assets, free and clear of all Liens (other than Permitted Encumbrances) and, at the
Closing, subject to the terms of the Sale Order, Buyer will be vested with good and valid title to,
or in the case of leased assets, good and valid leasehold interests in, such Transferred Assets, free
and clear of all Liens (other than Permitted Post-Closing Encumbrances) and Excluded Liabilities,
to the fullest extent permissible under Law, including Section 363(f) of the Bankruptcy Code.

(b) Except as set forth on Schedule 3.12(b) and except for back office and
administrative support and assets provided by Sellers’ corporate office (including legal services,
human resources, finance and accounting, insurance policies, and internal information technology
support), the Transferred Assets constitute all of the tangible and intangible assets and properties
that are used or held for use by Sellers exclusively in connection with the Business as currently
conducted, and are sufficient for Buyer to conduct and operate the Business from and after the
Closing Date in substantially the same manner (and without interruption as a result of the Closing)
as it was conducted by Sellers since January 1, 2020.

Section 3.13  Intellectual Property.

(a) Sellers own all right, title and interest in and to the Transferred Intellectual Property
(other than the Specified Intellectual Property) and the Intellectual Property owned or purported
to be owned by the Business (“Seller Intellectual Property”), respectively, free and clear of all
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Liens other than Permitted Encumbrances. Schedule 3.13(a) sets forth a true, complete and correct
list, as of the date hereof, of all Transferred Intellectual Property that is registered or the subject of
an application for registration with a Governmental Entity, including all issued patents, registered
Trademarks, copyright registrations, domain names, and all applications therefor. Except as set
forth in Schedule 3.13(a), all registered Transferred Intellectual Property and all registered Seller
Intellectual Property is valid, subsisting and enforceable, and is not subject to any outstanding
order, judgment, decree or agreement adversely affecting Sellers’ use thereof or rights thereto.
Each of the Sellers, as applicable, have taken commercially reasonable steps to enforce, protect
and maintain each item of Transferred Intellectual Property or Seller Intellectual Property.

(b) Sellers’ conduct of the Business as currently conducted does not infringe,
misappropriate or otherwise violate, and in the three year period prior to the date hereof, has not
infringed, misappropriated or otherwise violated the Intellectual Property of any other Person.
Except as set forth on Schedule 3.13(b), Sellers have not, in the three year period prior to the date
hereof, received any written notice (i) alleging any such infringement, misappropriation of
violation by any of Sellers of Intellectual Property owned by any other Person or (ii) challenging
or questioning any of the Sellers’ right, title or interest in or to any of the Transferred Intellectual
Property or Seller Intellectual Property, respectively. To the Knowledge of Sellers, none of the
Transferred Intellectual Property or Seller Intellectual Property has been or is being infringed,
misappropriated or otherwise violated by any Person.

(c) Except as set forth on Schedule 3.13(c), there is no Action pending before any
Governmental Entity concerning the ownership, validity, registrability, enforceability,
infringement, misappropriation or violation of any Transferred Intellectual Property or Seller
Intellectual Property, excluding ordinary course prosecution or examination, consistent with past
practice, before the United States Patent and Trademark Office or other similar applicable
Governmental Entities. Except as set forth on Schedule 3.13(c), none of the Transferred
Intellectual Property or Seller Intellectual Property is subject to any outstanding injunction,
directive, order, decree, award, settlement or judgment restricting the use or validity thereof.

(d) To the Knowledge of Sellers, each of the Sellers (with respect to the Transferred
Assets) has, during the past three (3) years, complied in all material respects with (i) all applicable
Laws governing the collection, use, security, handling, and sharing of Personal Information, (ii)
their respective policies governing the collection, use, security, handling, and sharing of Personal
Information, and (iii) provisions of contracts related to the collection, use, security, handling, and
sharing of Personal Information.

(e) Sellers have taken commercially reasonable security measures to safeguard and
maintain the secrecy and confidentiality of, and their proprietary rights in and to, all material non-
public Transferred Intellectual Property and Seller Intellectual Property, and to maintain the
security of all Personal Information in the possession of the Sellers.

63) No employee, officer, director, consultant or advisor of the Sellers (i) has any right,
license, and claim or interest whatsoever in or with respect to any Transferred Intellectual Property
or Seller Intellectual Property, or (ii) is in violation of any IP Assignment.
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(2) Sellers make no representations or warranties in this Section 3.13 or otherwise
regarding the Specified Intellectual Property.

Section 3.14  Taxes.

(a) Each Seller has timely filed all material Tax Returns with respect to the Transferred
Assets required under applicable Law to be filed with the appropriate Governmental Entities in all
jurisdictions in which such Tax Returns are required to be filed (taking into account any extension
of time to file). All such Tax Returns are true, correct and complete in all respects, and such Seller
has paid all Taxes owed by it with respect to the Transferred Assets (whether or not shown as due
on such Tax Returns).

(b) All income and other material Tax Returns of or with respect to each Seller have
been filed with the appropriate Governmental Entities in all jurisdictions in which such Tax
Returns are required to be filed (taking into account any extension of time to file). All such Tax
Returns are true, correct and complete in all respects, and each Seller has paid all Taxes owed by
it (whether or not shown as due on such Tax Returns).

(c) No audit or other proceeding with respect to any income or other material Taxes or
income or other material Tax Returns with respect to the Transferred Assets or any Seller is
currently in progress, or has been proposed or threatened in writing.

(d) No Seller has received written notice of any outstanding, proposed or assessed Tax
deficiency that has not been paid, accrued for or been contested in good faith and in accordance
with applicable Law (with appropriate reserves taken in accordance with applicable accounting
standards), nor has any Seller executed any waiver of any statute of limitations in respect of
material Taxes nor agreed to any extension of time with respect to a Tax assessment, collection or
deficiency.

(e) There are no liens for Taxes upon any of the Transferred Assets or any assets of a
Seller.

6] There are not any outstanding ruling requests, and no rulings have been received,
by any Seller relating to Taxes with respect to the Transferred Assets.

(2) No claim has been made by a Governmental Entity in a jurisdiction where a Seller
has not filed a Tax Return with respect to the Transferred Assets, that such Seller is or may be
subject to Tax by such jurisdiction with respect to the Transferred Assets (as applicable), nor to
Sellers’ Knowledge is any such assertion threatened.

(h) Each Seller with respect to the Business and Transferred Assets has collected all
sales and use Taxes required to be collected and has remitted or will remit on a timely basis such
amounts to the appropriate Governmental Entity, or has been furnished properly completed
exemption certificates.

(1) Each Seller has, to the extent related to the Transferred Assets or the Business,
withheld and paid all Taxes required to be withheld with respect to amounts paid or owing to any
employee, creditor, independent contractor or other third party.
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)] None of the Transferred Assets constitutes a United States real property interest
pursuant to Section 897 of the Code (including any below-market leases) such that the withholding
pursuant to Section 1445 of the Code is required in connection with this Agreement.

Section 3.15  Absence of Certain Developments. Since December 31, 2020 to and
including the date of this Agreement, except as expressly contemplated by this Agreement, the
Transaction Documents, or as set forth on Schedule 3.15, (a) the Business has been operated in all
material respects in the Ordinary Course, (b) there has not been a Material Adverse Effect and (c)
Sellers have not taken any action that, if it had been taken after the date of this Agreement, would
require the consent of Buyer under Section 6.2(b)(1), (iv), (viii), or (xii).

Section 3.16  Data Privacy and Security.

(a) The Business and Sellers (to the extent Related to the Business) comply with, and
have for the three (3) years prior to the date hereof complied with, in all material respects, all Data
Protection Laws, internal or publicly posted policies, procedures, agreements, and notices, and in
connection with the collection, access, processing, use, storage, disclosure, transmission, or
transfer (including cross-border transfer) of Personal Information, the requirements of any
Material Contract and/or applicable industry standards, including the Payment Card Industry Data
Security Standard (collectively the “Data Protection Requirements”). None of the Sellers has used,
disclosed, transferred, or otherwise processed any Personal Information that is Related to the
Business in any manner that violates any Data Protection Requirement.

(b) In each case to the extent Related to the Business, none of the Sellers has received
any subpoenas, demands, or other notices from any Governmental Entity investigating, inquiring
into, or otherwise relating to any actual or potential violation of any Data Protection Law and, to
the Knowledge of the Sellers, none of the Sellers is under investigation by any Governmental
Entity for any actual or potential violation of any Data Protection Law.

(©) No notice, complaint, claim, enforcement action, or litigation of any kind that is
Related to the Business has been served on, or initiated against the Sellers or the Business under
any applicable Data Protection Requirement.

(d) The Sellers have established and maintain physical, technical, and administrative
security measures and policies, compliant with applicable Data Protection Requirements, that
(1) protect the operation, confidentiality, availability, integrity, and security of the Sellers’ and the
Business’s software, systems, and websites that are involved in the collection and processing of
Personal Information and/or business data for the Business, and (ii) identify internal and
organizational risks to the confidentiality, integrity, security, and availability of Personal
Information of the Business and/or business data and data systems of the Business.

(e) To the Knowledge of Sellers, none of the Business or the Sellers has experienced
any security breaches or incidents, unauthorized access, use, modification, or disclosure, or other
adverse events or incidents related to Personal Information of the Business and/or business data
and data systems of the Business that would require notification of individuals, other affected
parties, law enforcement, or any Governmental Entity.
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6] Each Seller with respect to the Business has made all required registrations and
notifications in accordance with all applicable Data Protection Requirements, and all such
registrations and notifications are current, complete, and accurate in all respects.

(2) The execution, delivery, and performance of this Agreement shall not cause,
constitute, or result in a breach or violation of any Data Protection Requirement or other standard
terms of service entered into by the users of the Business’s service(s).

Section 3.17  No Other Representations or Warranties.

(a) Except for the representations and warranties contained in the Transaction
Documents, no Seller or any other Person makes any other express or implied representation or
warranty with respect to Sellers, the Business, the Transferred Assets, the Assumed Liabilities or
the Transactions and Sellers disclaim any other representations or warranties, whether made by
Sellers, any Affiliate of Sellers or any of Sellers’ or their respective Affiliates’ respective
Representatives. Except for the representations and warranties contained in the Transaction
Documents, Sellers (i) expressly disclaim and negate any representation or warranty, expressed or
implied, at common law, by statute or otherwise, relating to the condition of the Transferred Assets
(including any express or implied warranty of merchantability or fitness for a particular purpose)
and (ii) disclaim all liability and responsibility for any representation, warranty, projection,
forecast, statement or information made, communicated or furnished (orally or in writing) to Buyer
or its Affiliates or Representatives (including any opinion, information, projection or advice that
may have been or may be provided to Buyer by any Representative of Sellers or any of their
respective Affiliates). Sellers make no representations or warranties to Buyer regarding the
probable success or profitability of the Business or the Transferred Assets. Notwithstanding
anything to the contrary herein, the foregoing shall not limit, in any way, the specific
representations and warranties made by Sellers in the Transaction Documents and nothing in this
Agreement shall be deemed to be a waiver of any claim for Fraud.

(b) Sellers acknowledge and agree that, except for the representations and warranties
expressly set forth in this Agreement and the other Transaction Documents, neither Buyer nor any
other Person has made any express or implied representation or warranty with respect to the
Transactions or with respect to the accuracy or completeness of any other information provided,
or made available, to Sellers in connection with the Transactions and none of the Sellers have
relied on any representation or warranty other than those expressly set forth in Article IV.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Sellers as follows:

Section 4.1 Organization, Good Standing. Buyer is duly organized, validly existing and
in good standing under the Laws of the State of Delaware, has all requisite limited liability company
power to own, lease and operate its assets and to carry on its business as presently being conducted
and as contemplated to be conducted, and is qualified to do business and in good standing in every
jurisdiction in which the operation of the business of Buyer requires it to be so qualified.
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Section 4.2 Authorization. Buyer has the requisite limited liability company power and
authority to enter into this Agreement and the other Transaction Documents to which it is a party
and to consummate the Transactions. The execution and delivery of this Agreement and the other
Transaction Documents to which it is a party and the consummation of the Transactions by Buyer
have been duly authorized by all necessary limited liability company action on the part of Buyer.
This Agreement and the other Transaction Documents to which it is a party have been duly executed
and delivered by Buyer and, assuming this Agreement and the other Transaction Documents
constitute the valid and binding obligation of each of the other parties hereto and thereto, constitute
the valid and binding obligation of Buyer, enforceable against Buyer in accordance with its terms
except as limited by (a) applicable bankruptcy, insolvency, reorganization, moratorium and other
Laws of general applicability affecting enforcement of creditors’ rights generally and (b) Laws
relating to the availability of specific performance, injunctive relief or other equitable remedies.

Section 4.3 Non-contravention. The execution, delivery and performance of this
Agreement and the other Transaction Documents to which it is a party by Buyer and the
consummation of the Transactions do not and will not (a) violate any Law to which Buyer or any
of its Affiliates or any of Buyer’s assets are subject, (b) violate any provision of the Organizational
Documents of Buyer or any Affiliate of Buyer, or (c) violate, conflict with, result in a breach of,
constitute (with due notice or lapse of time or both) a default under, result in the acceleration of,
create in any Person the right to accelerate, terminate, modify or cancel, require any notice under,
or otherwise give rise to any Liability under, any material Contract, lease, loan agreement,
mortgage, security agreement, trust indenture or other material agreement or instrument to which
Buyer or any of its Affiliates is a party or by which any of them is bound or to which any of the
respective properties or assets of Buyer is subject; except as would not, individually or in the
aggregate, reasonably be expected to have a Buyer Material Adverse Effect.

Section 4.4 Financing.

(a) Buyer has delivered true, correct and complete copies of (i) the executed debt
commitment letter, dated as of the date hereof, together with true, correct and complete copies of
any related executed fee letters (provided that, solely with respect to any such fee letters, the fee
amounts and other economic terms (none of which would affect the availability or amount of,
impose additional or new conditions on (or expand or modify any existing conditions), affect the
enforceability or termination of, impair the validity of, or prevent or delay the consummation of
the Debt Financing at the Closing) may be redacted in a customary manner from such true, correct
and complete copies) (collectively, including all exhibits, schedules, amendments, supplements,
modifications and annexes thereto, the “Debt Commitment Letter”), pursuant to which the Persons
(other than Buyer) party to the Debt Commitment Letter (such parties, the “Debt Financing
Sources”) have agreed, subject to (and only to) the terms and conditions expressly set forth therein
and assuming the accuracy of the representations and warranties herein, to provide debt financing
and (ii) the executed subscription agreements for equity investments in Buyer, dated as of the date
hereof, from the Equity Financing Sources party thereto (the “Equity Commitment Letters” and,
together with the Debt Commitment Letter, the “Commitment Letters”), pursuant to which the
Persons (other than Buyer) party to the Equity Commitment Letters (such parties, the “Equity
Financing Sources” and, together with the Debt Financing Sources, the “Financing Sources”) have
agreed, subject to (and only to) the terms and conditions expressly set forth therein and assuming
the accuracy of the representations and warranties herein, to provide equity financing in an amount
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equal to $146,027,243 in the aggregate, in each case in the amounts set forth therein for, among
other things, the purposes of financing the Transactions on the date on which the Closing should
occur (such debt financing, the “Debt Financing” and together with the equity financing, the

“Financing”).

(b) Each Commitment Letter is in full force and effect and has not been withdrawn,
terminated, rescinded, amended, supplemented or otherwise modified in a manner which, when
taken as a whole, is materially adverse to Sellers, and the respective commitments contained in
each Commitment Letter have not been withdrawn, terminated or rescinded, in each case, in any
respect, and no such withdrawal, termination or rescission is contemplated by Buyer or, to Buyer’s
Knowledge, any other party thereto. Buyer has fully paid or caused to be fully paid any and all
commitment fees or other fees in connection with and required by the Commitment Letters that
are due and payable by it or its Affiliates on or prior to the date hereof. The Commitment Letters
have been duly executed by Buyer and, to Buyer’s Knowledge, the Financing Sources, and each
Commitment Letter is a valid, binding and enforceable obligation of Buyer and, to Buyer’s
Knowledge, the Financing Sources, to provide the Financing subject only to the satisfaction or
waiver of the conditions specified in such Commitment Letter except that (i) such enforcement
may be subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar
Laws, now or hereafter in effect, affecting creditors’ rights and remedies generally and (ii) the
remedies of specific performance and injunctive and other forms of equitable relief may be subject
to equitable defenses and to the discretion of the court before which any proceeding therefor may
be brought.

() Assuming the accuracy of Sellers’ representations and warranties set forth in
Article 111, as of the date of this Agreement, no event has occurred that (with or without notice or
lapse of time, or both) would constitute a material breach or material default under the
Commitment Letters on the part of Buyer, or to Buyer’s Knowledge, any other parties thereto. As
of the date hereof, Buyer is not aware of any fact or occurrence that makes any of the
representations or warranties of Buyer in either Commitment Letter inaccurate in any material
respect. As of the date hereof, Buyer has not incurred, and is not contemplating or aware of, any
obligation, commitment, restriction or other liability of any kind, in each case, that would impair
or adversely affect the Financing, other than those set forth in the Commitment Letters. As of the
date hereof, there are no conditions precedent related to the initial funding of the Commitment
Letters at the Closing, other than as set forth in the Commitment Letters. As of the date of this
Agreement, assuming (i) the accuracy of Sellers’ representations and warranties set forth in Article
III and (ii) the performance by Sellers of their obligations hereunder in all material respects, Buyer
has no reason to believe that it will be unable to satisfy on a timely basis any term or condition to
be satisfied by it and contained in the Commitment Letters.

(d) At the Closing, assuming satisfaction or waiver of the conditions to Buyer’s
obligation to consummate the Closing as set forth in Section 7.1 and Section 7.2, the net proceeds
from the Debt Financing, together with the available cash of Buyer, will be sufficient for Buyer to
pay the Cash Consideration and to pay all related fees and expenses of Buyer required to be paid
at the Closing.
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Section 4.5 Brokers and Finders. There are no claims, and will not be any claims,
against Sellers for brokerage commissions or finder’s fees or similar compensation in connection
with the Transactions based on any arrangement made by or on behalf of Buyer.

Section 4.6 No Other Representations or Warranties.

(a) Except for the representations and warranties contained in the Transaction
Documents, neither Buyer nor any other Person makes any other express or implied representation
or warranty with respect to the Transactions, and Buyer disclaims any other representations or
warranties, whether made by Buyer, any Affiliate of Buyer or any of Buyer’s or its Affiliates’
respective Representatives.

(b) Buyer acknowledges and agrees that, except for the representations and warranties
expressly set forth in this Agreement and the other Transaction Documents, no Seller nor any other
Person has made any express or implied representation or warranty with respect to the Transactions
or with respect to the accuracy or completeness of any other information provided, or made
available, to Buyer in connection with the Transactions.

(c) BUYER HAS CONDUCTED ITS OWN INDEPENDENT REVIEW AND
ANALYSIS OF SELLERS AND THE BUSINESS, INCLUDING THE OPERATIONS,
ASSETS, LIABILITIES, RESULTS OF OPERATIONS, FINANCIAL CONDITION,
SOFTWARE, TECHNOLOGY AND PROSPECTS OF SELLERS AND THE BUSINESS, AND
ACKNOWLEDGES THAT IT HAS BEEN PROVIDED ACCESS TO THE PERSONNEL,
PROPERTIES, PREMISES AND RECORDS OF SELLERS FOR SUCH PURPOSE. IN
ENTERING INTO THIS AGREEMENT, BUYER HAS RELIED SOLELY UPON ITS OWN
INVESTIGATION AND ANALYSIS, AND SELLERS’ REPRESENTATIONS AND
WARRANTIES SET FORTH IN ARTICLE III. BUYER ACKNOWLEDGES THAT, SHOULD
THE CLOSING OCCUR, BUYER SHALL ACQUIRE THE TRANSFERRED ASSETS, THE
ASSUMED LIABILITIES AND THE BUSINESS WITHOUT ANY WARRANTY AS TO
MERCHANTABILITY OR FITNESS THEREOF FOR ANY PARTICULAR PURPOSE, IN AN
“AS IS” CONDITION AND ON A “WHERE IS” BASIS.

ARTICLE V

BANKRUPTCY MATTERS

Section 5.1 Bankruptcy Court Filings.

(a) Within one Business Day of the Petition Date, Sellers shall file with the Bankruptcy
Court a motion (the “Bid Procedures Motion™) in form and substance reasonably satisfactory to
Buyer and Sellers seeking:

(1) entry of the Bid Procedures Order, inter alia, (A) establishing the Bid
Procedures, (B) approving the payment of the Bid Protections, and (C) providing that the
Bid Protections shall (1) constitute superpriority administrative expenses of the Debtors
and (2) be part of the Carve-Out; and
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(i1) entry of the Sale Order, authorizing and approving, infer alia, the sale of the
Transferred Assets to Buyer on the terms and conditions set forth herein, free and clear of
all Liens (other than Permitted Post-Closing Encumbrances) and Liabilities (other than
Assumed Liabilities), and the assumption and assignment of the Closing Assumed
Contracts and Additional Assumed Contracts to Buyer.

(b) Sellers shall use their respective commercially reasonable efforts to have (i) the
Bankruptcy Court enter the Bid Procedures Order as promptly as practicable after the filing of the
Bid Procedures Motion and (ii) the Bankruptcy Court enter the Sale Order as promptly as
practicable after the completion of the Auction, in each case, prior to the deadlines set forth in
Section 8.1(d)(ii), and become Final Orders. Sellers and Buyer shall cooperate in good faith to
obtain the Bankruptcy Court’s entry of the Bid Procedures Order, the Sale Order, and any other
Order reasonably necessary in connection with the transactions contemplated by this Agreement,
including furnishing affidavits, nonconfidential financial information, or other documents or
information for filing with the Bankruptcy Court and making such advisors of Sellers and Buyer
and their respective Affiliates available to testify before the Bankruptcy Court for the purposes of
obtaining entry of such orders, including, among other things, providing adequate assurances of
performance by Buyer as required under Section 365 of the Bankruptcy Code, and demonstrating
that Buyer is a “good faith” purchaser under Section 363(m) of the Bankruptcy Code. Sellers and
Buyer agree that they will each promptly take such actions as are reasonably requested by the other
Party to assist in obtaining entry of the Bid Procedures Order, the Sale Order, and any other Order
reasonably necessary, consistent with the above.

(c) Sellers shall consult with Buyer regarding any pleadings or other submissions that
they intend to file with the Bankruptcy Court in connection with, or which might reasonably affect
the Bankruptcy Court’s approval of, the Bid Procedures Order or Sale Order, including sharing in
advance any drafts thereof in sufficient time for Buyer’s and its Representatives reasonable review
and comment, which Sellers shall consider in good faith. No Seller shall seek any modification to
the Bid Procedures Order or the Sale Order by the Bankruptcy Court or any other Governmental
Entity of competent jurisdiction to which a decision relating to the Bankruptcy Proceeding has
been appealed, in each case, without the prior written consent of Buyer in its sole discretion;
provided, however, that the forgoing shall only apply to modifications that are adverse as to the
Buyer or may result in the delay of Bankruptcy Court approval, or consummation, of this
Agreement.

(d) If the Bid Procedures Order, Sale Order, or any other orders of the Bankruptcy
Court relating to this Agreement or the Transactions are appealed by any Person (or if any petition
for certiorari or motion for reconsideration, amendment, clarification, modification, vacation, stay,
rehearing or reargument shall be filed with respect to the Bid Procedures Order and the Sale Order,
or other such order), subject to rights otherwise arising from this Agreement, Sellers shall use their
commercially reasonable efforts to prosecute such appeal, petition or motion and obtain an
expedited resolution of any such appeal, petition or motion in favor of the Sellers.

(e) The Debtors and Buyer acknowledge that this Agreement, their obligations
hereunder and the Transactions are subject to (i) entry of, as applicable, the Bid Procedures Order
and the Sale Order and (ii) as permitted by this Agreement and the Bid Procedures Order, the
consideration by Sellers of higher or otherwise better competing bids (whether through any and all
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types of consideration, including, without limitation, cash and assumed liabilities or credit bid) in
respect of a sale, reorganization, or other disposition of the Sellers, the Business or the Transferred
Assets. In the event of any discrepancy between this Agreement and the Bid Procedures Order and
the Sale Order, the Bid Procedures Order and the Sale Order (as applicable) shall govern.

Section 5.2 Alternative Transaction.

(a) During the period from the date of this Agreement through entry of the Bid
Procedures Order, Sellers shall not pursue an Alternative Transaction; provided, however, that
Sellers may, in response to any third party that has made (and not withdrawn) an unsolicited
Proposal in writing after the date of this Agreement that Sequential’s board of directors determines
in good faith after consultation with outside legal counsel and Sequential’s financial advisor
constitutes or is reasonably likely to result in a Superior Proposal: (i) participate in discussions or
negotiations with such third party with respect to an Alternative Transaction and (ii) furnish to
such third party non-public information relating to the Business pursuant to an executed
confidentiality agreement that constitutes an Acceptable Confidentiality Agreement; provided
further, however, for the avoidance of doubt, in no event shall the Sellers enter into a definitive
agreement with respect to, or consummate, an Alternative Transaction prior to the entry of the Bid
Procedures Order. Upon entry of the Bid Procedures Order, Sellers shall only pursue an Alternative
Transaction in accordance with the terms of the Bid Procedures. If Buyer is chosen as the
Successful Bidder at the Auction, Sellers shall not take any steps in furtherance of an Alternative
Transaction at any time after the Auction other than with respect to any Backup Bid, pursuant to
the terms of the Bid Procedures.

(b) If, upon completion of the Auction, Sellers have agreed to sell their assets under an
Alternative Transaction, Buyer shall have no obligation to serve as a Backup Bidder unless Buyer
shall have participated in the Auction and submitted an overbid in respect of any qualified
competing bid (such overbid, a “Buyer Backup Bid”).

Section 5.3 Bid Protections. Subject to entry of the Bid Procedures Order, Sellers shall
make payment of the Seller Termination Fee in accordance with Section 8.3 hereof.

ARTICLE VI

COVENANTS

Section 6.1 Access and Information.

(a) From the date hereof through the Closing Date, subject to Section 6.1(b), Buyer
will be entitled, through its Representatives, to have reasonable access to the offices, employees
and properties of each of the Sellers Related to the Business for any reasonable purpose related to
this Agreement and the transactions contemplated hereby. Any such access will be conducted upon
reasonable advance notice and under reasonable circumstances and will be subject to restrictions
under COVID-19 Measures and applicable Law. Sellers will direct and use their commercially
reasonable efforts to cause their Representatives to cooperate with Buyer and Buyer’s
Representatives in connection with such access, and Buyer and its Representatives will cooperate
with Sellers and its Representatives; provided that (i) any such access shall be conducted, at
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Buyer’s expense, in accordance with binding Contracts, applicable Law (including applicable
privacy and competition laws), during normal business hours, under the supervision of Sellers’
personnel, and in such a manner as to not unreasonably interfere with the normal operations of the
Business or of Sellers and their respective Affiliates and (ii) the foregoing shall not require Sellers
to disclose information or materials (1) protected by attorney-client, attorney work product or other
legally recognized privileges or immunity from disclosure, (2) the disclosure of which would
violate any binding Contracts, applicable Laws or fiduciary duties, or (3) pertinent to any litigation
in which Sellers or any of their Affiliates, on the one hand, and Buyer or any of its Affiliates, on
the other hand, are engaged (provided that, at Buyer’s reasonable request, the Parties shall take
commercially reasonable efforts to implement appropriate and mutually agreeable measures to
permit the disclosure of such information in a manner to remove the basis for the non-disclosure
to the greatest extent reasonably possible, including by arrangement of appropriate clean room
procedures, redaction of text from documents or entry into a customary joint defense agreement
with respect to any information to be so provided).

(b) All information received pursuant to this Section 6.1 shall be governed by the terms
of the Confidentiality Agreement.

(c) For a period not to exceed five (5) years following the Closing, Buyer shall provide
to Sellers and their Affiliates and Representatives (at Sellers’ expense) reasonable access to,
including the right to make copies of, all books and records included in the Transferred Assets and
Assumed Liabilities relating to periods prior to the Closing to the extent necessary to permit Sellers
to prepare financial reports, Tax returns, any Tax audits, or the defense or prosecution of any
Action; provided that (i) any such access shall be conducted in accordance with binding Contracts
and applicable Law (including applicable privacy and competition laws), during normal business
hours, under the supervision of Sellers’ personnel, and in such a manner as to not unreasonably
interfere with the normal operations of the Business or of Buyer and its Affiliates and (ii) the
foregoing shall not require Buyer to disclose information or materials (1) protected by attorney-
client, attorney work product or other legally recognized privileges or immunity from disclosure,
(2) the disclosure of which would violate any binding Contracts, applicable Laws or fiduciary
duties, or (3) pertinent to any litigation in which Sellers or any of their Affiliates, on the one hand,
and Buyer or any of its Affiliates, on the other hand, are engaged. Any such access will also be
conducted upon reasonable advance notice and under reasonable circumstances and will be subject
to restrictions under COVID-19 Measures and applicable Law. Notwithstanding anything herein
to the contrary, Buyer may destroy any such books and records, provided that Buyer shall notify
Sellers in writing at least 30 days in advance of destroying any such books and records prior to the
five-year anniversary of the Closing Date in order to provide Sellers the opportunity to copy such
books and records in accordance with this Section 6.1(c). Notwithstanding anything herein to the
contrary, Buyer acknowledges that Sellers have the right to retain originals or copies of all books
and records and other materials included in or related to the Transferred Assets or Assumed
Liabilities.

Section 6.2 Interim Operations of the Business.

(a) Except (i) as required by applicable Law (including COVID-19 Measures and as
may be ordered by the Bankruptcy Court), which order is not inconsistent with this Agreement,
(1) as otherwise expressly required by this Agreement or another Transaction Document, (iii) with
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the prior written consent of Buyer, not to be unreasonably withheld, conditioned, or delayed or as
taken or caused by Buyer on behalf of Sellers under the Buyer Consulting Agreement, (iv) as set
forth on Schedule 6.2 or (v) to the extent primarily related to any Excluded Assets or Excluded
Liabilities (so long as any such action would not reasonably be expected to (1) prevent, materially
impair or materially delay the consummation of the Transactions or (2) adversely affect the
Business or the Transferred Assets), during the period from the date hereof to and through the
Closing Date, Sellers shall (A) subject to the DIP Order, timely approve and pay all marketing
expenditures that are reasonably requested by Buyer in accordance with the Budget, (B) use
commercially reasonable efforts to conduct the Business in the Ordinary Course and maintain,
preserve, and protect in all material respects the Transferred Assets in their current condition,
ordinary wear and tear excepted, (C) use commercially reasonable efforts to preserve in all
material respects the present business operations, organization and goodwill of the Business, and
the present relationships with material customers and material suppliers of the Business, (D) use
commercially reasonable efforts to maintain in all material respects their books, accounts and
records in the Ordinary Course; and (E) use commercially reasonable efforts to (x) comply in all
material respects with all applicable Laws respecting the Business or any Transferred Asset, (y)
comply in all material respects with contractual obligations applicable to or binding upon them
pursuant to any Closing Assumed Contract or Additional Assumed Contract and (z) maintain in
full force and effect all Permits necessary for the conduct of the Business and comply with the
terms of each such Permit.

(b) In furtherance of and not in limitation of Section 6.2(a), except (i) as required by
applicable Law (including COVID-19 Measures and as may be ordered by the Bankruptcy Court,
which order is not inconsistent with this Agreement), (ii) as otherwise expressly contemplated by
this Agreement or another Transaction Document, (ii1) with the prior written consent of Buyer, not
to be unreasonably withheld, conditioned, or delayed or as taken or caused by Buyer on behalf of
Sellers under the Buyer Consulting Agreement, (iv) as set forth on Schedule 6.2 or (v) to the extent
solely related to any Excluded Assets or Excluded Liabilities (so long as any such action would
not reasonably be expected to (1) prevent, materially impair or materially delay the consummation
of the Transactions or (2) adversely affect the Business or the Transferred Assets), during the
period from the date hereof to and through the Closing Date, Sellers shall not take any of the
following actions, in each case only to the extent such action relates to the Business, an Assumed
Liability or a Transferred Asset:

(1) sell, lease, Transfer, mortgage, pledge, assign, exclusively license or
otherwise dispose of or encumber any of the Transferred Assets (or permit any of such
Transferred Assets to become subject to any additional Lien, other than in respect of
Permitted Encumbrances), other than dispositions in the Ordinary Course;

(11) (x) other than in the Ordinary Course, enter into any new Contract that
would constitute a Material Contract if entered into prior to the date of this Agreement, or
(y) terminate, amend or modify any Material Contract (other than any Excluded Contract

or pursuant to Section 1.5(b));

(ii1)  make or authorize any payment of, or accrual or commitment for, capital
expenditures Related to the Business, other than capital expenditures less than $100,000
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individually or $250,000 in the aggregate, other than expenditures contemplated by the
Budget;

(iv)  waive, release, assign, settle or compromise any material Action relating to
the Business or the Transferred Assets, to the extent that such waiver, release, assignment,
settlement or compromise (A) imposes any binding obligation or restriction, whether
contingent or realized, on the Business, the Transferred Assets and/or Buyer, or (B) waives
or releases any material rights or claims that would constitute Transferred Assets;

(v)  with respect to the Business or the Transferred Assets, make or change any
Tax election, file any amended Tax Return, enter into any closing agreement, settle any
Tax claim or assessment, consent to any extension or waiver of the limitation period
applicable to any Tax claim or assessment, or take any other similar action relating to the
filing of any Tax Return or the payment of any Tax, in each case solely to the extent binding
on Buyer after the Closing;

(vi)  assume, reject or assign any Closing Assumed Contract or Additional
Assumed Contract other than pursuant to Section 1.5;

(vii)  with respect to the Business, change accounting policies or procedures,
other than as required by GAAP or applicable Law;

(viii))  (A) amend or modify pricing policies or delay or postpone payment of any
accounts payable or commissions or any other Liability that is an Assumed Liability, or
enter into any agreement or negotiation with any Person to extend the payment date of any
accounts payable or commissions or any other Liability that is an Assumed Liability, or
(B) accelerate the collection of, or cancel or discount, any accounts receivable Related to
the Business;

(ix)  grant any refunds, credits, rebates or other allowances to any end user,
customer, reseller or distributor to the extent that they are Related to the Business;

(x) acquire (by merger, consolidation, acquisition of stock or assets or
otherwise) any corporation, partnership or other business organization or division;

(xi)  incur, assume or guarantee any Indebtedness, other than Indebtedness of
Sellers that will not constitute an Assumed Liability;

(xii)  cancel, surrender, allow to expire or fail to renew any Transferred Permit;

(xiii) propose or adopt a plan of complete or partial liquidation or dissolution,
merger, consolidation, restructuring, recapitalization or other reorganization in respect of
the Transferred Assets or that would adversely affect their ability to consummate this
Agreement;

(xiv) enter into a joint venture, partnership, joint development program or similar
transaction;
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(xv)  abandon, cancel, permit to lapse or enter the public domain any Transferred
Intellectual Property; or

(xvi) authorize, or commit or agree to take, any of the foregoing actions.

Section 6.3 Cooperation; Status Updates; Regulatory Filings.

(a) Cooperation. Subject to the terms and conditions set forth in this Agreement, the
Parties shall cooperate with each other and use their respective commercially reasonable efforts
to: (i) take or cause to be taken all actions reasonably necessary, proper or advisable on their part
under this Agreement or applicable Law to Transactions contemplated hereby as promptly as
reasonably practicable in accordance with the Bid Procedures; (ii) execute, acknowledge and
deliver in proper form any further documents, certificates, agreements and other writings, and take
such other action as such other Party may reasonably require, in order to effectively carry out the
intent of the Transaction Documents; (iii) make or cause to be made all registrations, filings,
notifications, submissions and applications with, to give all notices to and to obtain any consents,
governmental transfers, approvals, orders, qualifications and waivers from any Governmental
Entity necessary for the consummation of the Transactions; (iv) not to take any action prior to the
Closing that would reasonably be expected to prevent, materially impair or materially delay the
consummation of the Transactions, except to the extent such action is otherwise expressly required
by this Agreement, any other Transaction Document or the Bid Procedures; (v) provide each other
Party with cooperation and take such actions as such other Party may reasonably request in
connection with the consummation of the Transactions and by the Transaction Documents; and
(vi) cause the fulfillment at the earliest practicable date of all of the conditions to their respective
obligations to consummate the Transactions.

(b) Status Updates. Each of Sellers and Buyer shall promptly notify the other Party of
the occurrence, to such Party’s knowledge, of any event or condition, or the existence of any fact
or circumstance, that would reasonably be expected to result in any of the conditions set forth in
Article VII not being satisfied as of a reasonably foreseeable Closing Date.

(c) Regulatory Filings.

(1) Sellers and Buyer shall prepare and file as promptly as practicable all
documentation to effect all necessary notices, reports and other filings and to obtain as
promptly as practicable all consents, clearances, registrations, approvals, permits and
authorizations necessary or advisable to be obtained from any Governmental Entity in
order to consummate the Transactions, including, (A) all filings pursuant to the HSR Act
within ten (10) Business Days after the date of this Agreement and (B) all other filings for
required competition or other governmental approvals as promptly as practicable after the
date of this Agreement, in each case subject to Sellers supplying as promptly as practicable
(and in any event no later than five (5) Business Days following the later of the date hereof
or the date requested, if available) any information and documentary material Buyer
reasonably requests in connection with such filings.

(11) Subject to applicable Law, Sellers and Buyer shall cooperate with each
other and shall furnish to the other Party all information necessary or desirable in
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connection with making any filing under the HSR Act and for any application or other
filing to be made pursuant to any competition or foreign investment review Law, and in
connection with resolving any investigation or other inquiry by any Governmental Entity
under any competition or foreign investment review Laws with respect to the Transactions.
Each of the Parties shall promptly inform the other Party of any substantive communication
with any Governmental Entity regarding any such filings relating to the HSR Act or other
competition Laws. To the extent practicable, neither Sellers nor Buyer shall participate in
any substantive pre-scheduled meeting with any Governmental Entity in respect of any
such filings, investigation or other inquiry without giving the other Party prior notice of
the meeting. Such other Party shall be permitted to participate in any substantive pre-
scheduled meeting with any Governmental Entity in respect of any such filings,
investigation or other inquiry relating to the HSR Act or other competition Laws, to the
extent permitted by such Governmental Entity. The Parties will consult and cooperate with
one another in connection with any analyses, appearances, presentations, memoranda,
briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party
in connection with all meetings, actions and proceedings under or relating to the HSR Act
or other competition Laws (including, with respect to making a particular filing, by
providing copies of all such documents to the non-filing Party and their advisors prior to
filing and, if requested, giving due consideration to all reasonable additions, deletions or
changes suggested in connection therewith); provided that the Parties shall not be required
to provide to each other any confidential information or business secrets, which
information shall be provided on an outside counsel-only basis; provided, further, that
Buyer shall control and direct the processes relating to all consents, clearances,
registrations, approvals, permits and authorizations necessary or advisable to be obtained
from any Governmental Entity in order to consummate the Transactions.

(d) Efforts.

(1) During the period from the date hereof and continuing until the earlier of
the valid termination of this Agreement and the Closing Date, Buyer and its Affiliates shall
not take any action, including entering into any transaction, that would reasonably be
expected to prevent or delay any filings or approvals required under the HSR Act or any
applicable competition Laws.

(i)  Notwithstanding anything in this Agreement to the contrary, Buyer and its
Subsidiaries shall take, or cause to be taken, any and all actions and do, or cause to be done,
any and all things necessary, proper or advisable to avoid, eliminate and resolve each and
every impediment and obtain all consents required to permit the satisfaction of the
conditions in Article VII, as promptly as reasonably practicable, including by offering to:

(A) proffer and agree to sell, divest, lease, license, transfer, dispose of
or otherwise encumber, or hold separate pending such disposition, and effectuate such
actions with respect to such assets of Buyer or its Subsidiaries (and the entry into
agreements with, and submission to Orders giving effect thereto) if such action is necessary
to avoid, prevent, eliminate or remove the issuance of any Order that would reasonably be
expected to materially delay, restrain, prevent, enjoin or otherwise prohibit consummation
of the Transactions by any Governmental Entity;
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(B)  terminate any existing relationships and contractual rights and
obligations of Buyer including, after the Closing, with respect to the Business or any of the
Transferred Assets;

(C)  amend or terminate existing licenses or other intellectual property
agreements and to enter into such new licenses or other intellectual property agreements;

(D) take any and all actions and make any and all behavioral
commitments, whether or not they limit or modify Buyer’s rights of ownership in, or ability
to conduct the business of, the Business or any of the Transferred Assets; and

(E)  enter into agreements, including with the relevant Governmental
Entity, giving effect to the foregoing clauses (A) through (D) (such actions in clauses
(A) through (E), “Required Actions”); provided that (1) such Required Actions are
conditioned upon and become effective only from and after the Closing and (2) for the
avoidance of doubt, no Affiliate of Buyer (other than any Subsidiary) shall be required to
take any of the Required Actions.

Section 6.4 Tax Matters.

(a) Transfer Taxes. All documentary, stamp, transfer, motor vehicle registration, sales,
use, value added, excise and other similar non-income Taxes and all filing and recording fees (and
any penalties and interest associated with such Taxes and fees) arising from or relating to the
consummation of the Transactions (collectively, “Transfer Taxes”) will be borne 50% by Buyer
and 50% by Sellers, regardless of the Party on whom liability is imposed under the provisions of
the Laws relating to such Transfer Taxes. Sellers and Buyer will consult and cooperate in timely
preparing and making all filings, Tax Returns, reports and forms as may be required to comply
with the provisions of the Laws relating to such Transfer Taxes, and will cooperate and otherwise
take commercially reasonable efforts to obtain any available refunds for or exemptions from such
Transfer Taxes, including preparing exemption certificates and other instruments as are applicable
to claim available exemptions from the payment of Transfer Taxes under applicable Law and
executing and delivering such affidavits and forms as are reasonably requested by the other Party.

(b)  Asset Taxes. Sellers shall be allocated and bear all Asset Taxes for any period or
portion thereof ending on or prior to the Closing Date and Buyer shall be allocated and bear all
Asset Taxes for any period or portion thereof that begins after the Closing Date. For purposes of
this Section 6.4(b), (i) Asset Taxes that are based upon or related to income or receipts or imposed
on a transactional basis (other than such Asset Taxes described in clause (ii)), shall be allocated to
the period in which the transaction giving rise to such Asset Taxes occurred, and (ii) Asset Taxes
that are ad valorem, property or other Asset Taxes imposed on a periodic basis pertaining to a
Straddle Period shall be allocated between the portion of such Straddle Period ending on the
Closing Date and the portion of such Straddle Period beginning after the Closing Date by prorating
each such Asset Tax based on the number of days in the applicable Straddle Period ending on and
including the Closing Date, on the one hand, and the number of days in such Straddle Period that
occur after the Closing Date, on the other hand. To the extent the actual amount of an Asset Tax
is not known at the time an adjustment is to be made with respect to such Asset Tax pursuant to
Article II, no later than two Business Days prior to the Closing Date, the Parties shall utilize the
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most recent information available in estimating in good faith the amount of such Asset Tax for
purposes of such adjustment. For the avoidance of doubt, to the extent any Seller has prepaid or
deposited any amounts of any Asset Taxes prior to the Closing Date, such Seller shall receive
credit for such amounts in determining payments of Asset Taxes. Buyer shall be responsible for
the preparation and timely filing of any Tax Returns and the payment to the applicable
Governmental Entity of all Asset Taxes that become due and payable after the Closing Date.
Sellers shall be responsible for the preparation and timely filing of any Tax Returns and payment
to the applicable Governmental Entities of all Asset Taxes that become due and payable on or prior
to the Closing Date.

(c) Cooperation and Audits. Buyer and Sellers will cooperate fully with each other
regarding Tax matters and will make available to the other as reasonably requested all information,
records and documents relating to Taxes with regard to the Transferred Assets until the expiration
of the applicable statute of limitations or extension thereof or the conclusion of all audits, appeals
or litigation with respect to such Taxes. Notwithstanding anything in this Section 6.4(c) to the
contrary, Sellers, Buyer and their respective Affiliates shall not be required to provide to Sellers
and their respective Affiliates or Buyer and its Affiliates, as the case may be, any records, Tax
Returns or any other information, in each case, to the extent such records, Tax Returns, or any
other information do not relate to the Transferred Assets.

(d) Purchase Price Allocation.

(1) As promptly as practicable after the Closing Date, but no later than 30 days
thereafter, and subject to Section 6.4(d)(iii), Buyer will prepare and deliver to Sellers, an
allocation schedule setting forth the amounts to be allocated among Sellers and the
Transferred Assets, pursuant to (and to the extent necessary to comply with) Section 1060
of the Code and the applicable regulations promulgated thereunder (or, if applicable, any
similar provision under state, local or foreign Law or regulation) (the “Proposed Allocation
Statement”). Sellers will have 20 Business Days following delivery of the Proposed
Allocation Statement during which to notify Buyer in writing (an “Allocation Notice of
Objection) of any objections to the Proposed Allocation Statement, setting forth in
reasonable detail the basis of their objections. If Sellers fail to deliver an Allocation Notice
of Objection in accordance with this Section 6.4(d)(i), the Proposed Allocation
Statement will be conclusive and binding on all Parties and will become the “Final
Allocation Statement.” If Sellers submit an Allocation Notice of Objection, then for 20
Business Days after the date Buyer receives the Allocation Notice of Objection, Buyer and
Sellers will use their commercially reasonable efforts to agree on the allocations. If Buyer
and Sellers agree on the allocations, such revised allocations will become the Final
Allocation Statement. Failing such agreement within 20 Business Days of such notice, the
unresolved allocations will be submitted to an independent, nationally recognized
accounting firm mutually agreeable to Buyer and Sellers, which firm will be instructed to
determine its best estimate of the allocation schedule based on its determination of the
unresolved allocations and provide a written description of the basis for its determination
within 45 Business Days after submission, such written determination to be final, binding
and conclusive. The allocations determined by such accounting firm (or those on the
Proposed Allocation Statement to the extent Sellers did not object) will be conclusive and
binding on all Parties and will become the “Final Allocation Statement.” The fees and
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expenses of such accounting firm will be apportioned 50% to Sellers and 50% to Buyer.
For the avoidance of doubt, in administering any Action, the Bankruptcy Court shall not
be required to apply the Final Allocation Statement in determining the manner in which
the Purchase Price should be allocated.

(i1) Subject to Section 6.4(d)(iii), except to the extent otherwise required by a
“determination” within the meaning of Section 1313(a) of the Code or by applicable Law,
Sellers and Buyer and their respective Affiliates will report, act and file Tax Returns
(including, but not limited to IRS Form 8594) in all respects and for all purposes consistent
with the Final Allocation Statement and neither Sellers nor Buyer will take any position
(whether in audits, Tax Returns, or otherwise) that is inconsistent with the Final Allocation
Statement.

(ii1))  Notwithstanding anything to the contrary contained herein, including,
without limitation, this Section 6.4(d), (x) Buyer shall have the unilateral right to allocate
the Purchase Price solely for the purpose of calculating the Transfer Taxes described in
Section 6.4(a) with respect to the Transferred Assets and (y) Buyer shall provide written
notice to Sellers no later than three Business Days prior to the Closing Date of Buyer’s
Purchase Price allocation to such Transferred Assets for Transfer Tax purposes; provided,
however, (A) no such Purchase Price allocation shall result in a change to the Purchase
Price and (B) any Purchase Price allocation shall be reasonable and proposed for a valid
business purpose. To the extent required by Law, each Seller of its respective Transferred
Assets shall execute any applicable Transfer Tax return containing such allocation in
accordance with this Section 6.4(d).

(e) Buyer and Sellers agree to treat the equity issuance described in Section 2.1(a)(ii)
as a tax deferred transaction to the maximum extent permitted by applicable Law.

Section 6.5 Confidentiality. Each Party acknowledges that the information being
provided to it in connection with the Transactions is subject to the terms of the Confidentiality
Agreement. If, for any reason, the Closing does not occur, the Confidentiality Agreement shall
continue in full force and effect in accordance with its terms. Buyer acknowledges and understands
that this Agreement, before it becomes otherwise publicly available, may be publicly filed in the
Bankruptcy Court and further made available by Sellers to prospective bidders and that, except as
prohibited herein, such disclosure will not be deemed to violate any confidentiality obligations
owing to Buyer, whether pursuant to this Agreement, the Confidentiality Agreement or otherwise.
Sellers acknowledge and agree that from and after the Closing, all non-public information relating
to the Business, the Transferred Assets and the Assumed Liabilities (other than any such
information that is now or subsequently becomes generally available to the public other than as a
direct or indirect disclosure by Sellers or any of their Representatives in violation of this Agreement,
will be valuable and proprietary to Buyer and its Affiliates, including, but not limited to, any and
all confidential and proprietary information that relates to the actual or anticipated business and/or
products, research, or development of the Business, or to any technical data, trade secrets, or know-
how, including, but not limited to, research, product plans, or other information regarding the
Business’s products or services and markets, customer lists, and customers, software,
developments, inventions, processes, formulas, technology, designs, drawings, engineering,
hardware configuration information, marketing, finances, and other confidential and proprietary
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information about the Business. Sellers agree that, from and after the Closing, Sellers and their
respective Representatives will hold in confidence, will not disclose to any Person and will not use
any information relating to Buyer and its Affiliates, the Business, the Transferred Assets or the
Assumed Liabilities, except as required by Law or Order or Bankruptcy Court requirement, or as
otherwise becomes available in the public domain other than through any action by Sellers in
violation of its obligations under this Section 6.5.

Section 6.6 Publicity. Except as required by the Bankruptcy Court in connection with
the Bankruptcy Proceeding, with the exception of the initial press releases issued by Sequential and
Buyer in connection with signing on the date hereof and the Closing Date in forms mutually
agreeable to Sequential and Buyer, any disclosure statement that the Debtors may file in connection
with the Bankruptcy Proceeding and any public disclosure issued by Sequential pursuant to its
contractual obligations under any confidentiality agreement or as required by Law (including any
SEC reporting obligation), Buyer and Sellers will not issue any press release or public
announcement concerning this Agreement or the Transactions without obtaining the prior written
approval of the other Party, which approval may not be unreasonably withheld, except that such
consent shall not be required in connection with ordinary or required pleadings made by any Debtor
in the Bankruptcy Court or if disclosure is otherwise required by applicable Law or by the
Bankruptcy Court; provided, however, that Buyer or Sellers, as applicable, will consult with the
other Party with respect to the text of any such required disclosure; provided further, that nothing
in this Section 6.6 shall restrict any Party and its Affiliates’ disclosure of information regarding the
Transactions, including information related to such Party’s determination to enter into this
Agreement, to advisors, lenders, investors or prospective investors in such Party or its Affiliates.

Section 6.7 Use of Names and Marks. As soon as reasonably practicable, but in no
event more than 60 Business Days after the Closing, Sellers shall cause an amendment to the
certificate or articles of incorporation or formation (or any equivalent organizational documents) of
each Seller to be filed with the appropriate Governmental Entity and shall take all other action
necessary to change each Seller’s legal, registered, assumed, trade and “doing business as” name,
as applicable, to a name or names not containing any Transferred Intellectual Property, including
“Galaxy” or any name confusingly similar to the foregoing, and will cause to be filed as soon as
practicable after the Closing, in all jurisdictions in which each Seller is qualified to do business,
any documents necessary to reflect such change in its legal, registered, assumed, trade and “doing
business as” name, as applicable, or to terminate its qualification therein. Sellers further agree that
from and after the Closing, each Seller and its Subsidiaries will cease to make any use of any
Transferred Intellectual Property, in whole or in part.

Section 6.8 Financing.

(a) Notwithstanding anything to the contrary contained in this Agreement, prior to the
Closing, Sellers shall use commercially reasonable efforts to, and shall use commercially
reasonable efforts to cause its senior management, agents and representatives to, provide
cooperation and assistance reasonably requested by Buyer in connection with obtaining the Debt
Financing, including: (i) participating in meetings, presentations and due diligence sessions with
Buyer, the Debt Financing Sources and their respective Representatives and promptly furnishing
such reasonably available information (including financial information) as may be reasonably
requested by Buyer; (ii) executing and delivering any definitive financing documents and
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certificates as may be reasonably requested by Buyer (the “Financing Cooperation Request”) and
otherwise facilitating the pledging of collateral and the providing of guarantees (provided that the
effectiveness thereof shall be conditioned upon, or become operative after, the Closing); (iii)
permitting Buyer, the Debt Financing Sources and their respective Representatives to evaluate,
examine or audit the Transferred Assets and the Business, including the current assets, cash
management and accounting systems and policies and procedures relating thereto, and cooperating
with any reasonable requests in connection with such efforts, including due diligence requests
relating thereto, (iv) furnishing Buyer, the Debt Financing Sources and their respective
Representatives as promptly as practicable with available financial, borrowing base and other
pertinent available information regarding the Business as may be reasonably requested by Buyer,
(v) facilitating the granting of a security interest (and perfection thereof) in collateral, guarantees,
mortgages, other definitive financing documents or other certificates or documents as may
reasonably be requested by Buyer, including obtaining releases of existing liens, (vi) cooperating
in satisfying the conditions precedent set forth in any definitive document relating to the Debt
Financing, (vii) identifying any portion of the information provided in rating agency presentations,
lender and investor presentations, offering documents, bank information memoranda, business
projections and similar documents that constitutes material, non-public information and (viii)
providing (A) documentation and other information about Sellers, the Transferred Assets and the
Business as is reasonably required under applicable “know your customer” and anti-money
laundering rules and regulations, including the USA PATRIOT Act, and (B) to the extent required
by applicable Law, beneficial ownership certifications required pursuant to 31 C.F.R. § 1010.230
(provided, in the case of this clause (B), that Sellers shall not be responsible for including in any
such certification information relating to the ownership of the Transferred Assets or the Business,
in each case, following the Closing), in each case of this clause (v), at least five Business Days
prior to the Closing Date to the extent requested by or on behalf of Buyer in writing at least ten
(10) Business Days prior to the Closing Date. Sellers hereby consent to the use of any logos related
to the Transferred Assets and the Business in connection with the Debt Financing; provided that
such logos shall not be used in a manner that is intended to or reasonably likely to harm or
disparage the Business, Sellers, any of their Subsidiaries or any of their Affiliates or the reputation
or goodwill of the Business, Sellers, any of their Subsidiaries or any of their Affiliates. Sellers
hereby expressly authorize the use of the financial statements and other information provided
hereunder for purposes of the Debt Financing and are not aware of any limitation on the use of
such financial statements required by any independent accountant.

(b) Notwithstanding anything to the contrary contained herein, if Buyer makes a
Financing Cooperation Request, nothing in this Section 6.8 shall require any such cooperation or
assistance to the extent that it would (i) require any Seller to waive or amend any terms of this
Agreement or agree to pay any commitment or other fees or reimburse any expenses prior to the
Closing (other than expenses reimbursed by Buyer at or prior to Closing in accordance with the
terms of Section 6.8(c)), or incur any liability or give any indemnities to any third party or
otherwise commit to take any similar action, except in the case of normal costs incurred by such
Seller in the ordinary course of business, for which it is not reimbursed or indemnified by Buyer,
(i1) unreasonably interfere with the ongoing business or operations of Sellers and their Subsidiaries
or the Business, taken as a whole, (iii) require Sellers, any of their Subsidiaries or any of their
Affiliates to commit to take any action that is not contingent upon the Closing, (iv) require Sellers,
any of their Subsidiaries or any of their Affiliates to take any action that would (A) subject any
director, manager, officer or employee of any Seller, any of their Subsidiaries or any of their
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Affiliates to any actual or reasonably likely personal liability relating to the Debt Financing, (B)
conflict with, violate or result in any breach of or default under any Organizational Documents of
any Seller, any of its Subsidiaries or of any of their Affiliates, any Contract or any Law, (C) require
providing access to or disclose information that Sellers reasonably determine would jeopardize
any attorney client privilege of, or conflict with any confidentiality requirements applicable to, any
Seller, any of its Subsidiaries or any of their Affiliates (provided that in such instances any Seller,
any of its Subsidiaries or any of their Affiliates shall inform Buyer and its Debt Financing Sources
of the general nature of the information being withheld and reasonably cooperate with Buyer and
its Debt Financing Sources to provide such information, in whole or in part, in the manner that
would not result in the loss of such privilege or the conflict with such applicable confidentiality
requirements) or (D) require any such entity to change any fiscal period, (v) require any director
or manager or equivalent of a Seller or any of its Subsidiaries to pass resolutions or covenants to
approve the Debt Financing or authorize the creation of any agreements, documents or actions in
connection therewith, unless, in each case, such documents shall not become effective until the
Closing or thereafter, (vi) cause or result in any representation or warranty in Article III of this
Agreement to be inaccurate or breached, (vii) cause or result in any closing condition set forth in
Article VII to fail to be satisfied or (viii) otherwise cause the breach of this Agreement.

(c) If a Financing Cooperation Request is made by Buyer to Sellers, Buyer shall
(1) promptly upon request by any Seller, reimburse Sellers for all reasonable and documented out
of pocket fees, costs and expenses (including, to the extent incurred at the request or consent of
Buyer, reasonable and documented out-of-pocket legal fees) incurred by Sellers and their Affiliates
in connection with the cooperation or assistance contemplated by this Section 6.8; provided, that
Buyer shall not be required to reimburse Sellers for costs and expenses related to any items that
Sellers would have prepared in the ordinary course of its business and (ii) indemnify and hold
harmless Sellers, their Subsidiaries and their Affiliates and representatives from and against any
and all losses suffered or incurred by them in connection with the arrangement of the Debt
Financing, any action taken by them at the request of Buyer pursuant to this Section 6.8 and any
information used in connection therewith, other than to the extent such losses are a result of Sellers’
fraud, gross negligence or willful misconduct or Sellers acting in bad faith through the knowing,
intentional or the material breach of Sellers’ obligations under this Section 6.8. Without limiting
the foregoing and if a Financing Cooperation Request is made by Buyer to Sellers, neither any
Seller nor any of its Subsidiaries shall be required, under the provisions of this Section 6.8 or
otherwise in connection with the Debt Financing to pay any commitment or other similar fee prior
to the Closing that is not advanced to such Seller or its applicable Subsidiary.

(d) Buyer shall use best efforts to arrange and obtain the Debt Financing on the terms
and conditions described in the Debt Commitment Letter on or prior to Closing. Without limiting
the foregoing, Buyer shall use commercially reasonable efforts to (i) maintain in effect the Debt
Commitment Letter until the earlier of (x) the funding of the Debt Financing at or prior to the
Closing or (y) the termination of this Agreement, (ii) comply with all of Buyer’s obligations
thereunder, (iii) satisfy (and if unable to so satisty, use commercially reasonable efforts to obtain
the waiver of) on a timely basis all conditions within Buyer’s control applicable to Buyer obtaining
the Debt Financing and (iv) to enter into definitive agreements with respect to the Debt Financing
reflecting terms and conditions no less favorable, taken as a whole, to Buyer with respect to
conditionality than those contained in the Debt Commitment Letter, so that such agreements are
in effect no later than the Closing. In the event that all of the conditions set forth in Section 7.1
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and Section 7.2 have been satisfied or waived, Buyer shall use commercially reasonable efforts to
cause the funding on the Closing Date of the full amount of the Debt Financing (or such lesser
amount as may be required to consummate the transactions contemplated by this Agreement), and
shall enforce all of its rights under the Debt Commitment Letter, including, if necessary, to comply
with Section 9.7 hereof, commencing and diligently pursuing proceedings against the Debt
Financing Sources in good faith. Without limiting the generality of the preceding two sentences,
Buyer shall give Sellers prompt notice: (A) if Buyer or any of its Affiliates materially breaches or
materially defaults under or materially deviates from the terms of, or obtains Knowledge of any
other party’s material breach or material default under or material deviation from the terms of, the
Debt Commitment Letter or any definitive documents related thereto; or (B) of the receipt by it of
any written notice or other written communication from any Person with respect to any actual or
alleged breach, default, termination or repudiation by any party of the Debt Commitment Letter or
any definitive document related to the Debt Financing.

(e) Prior to the Closing, Buyer shall not amend, modify or agree to any waiver under
any Equity Commitment Letter without the prior written consent of Sellers if such amendment,
modification or waiver would (i) reduce the aggregate amount committed pursuant to the Equity
Commitment Letters below an amount sufficient to satisfy the payment obligations of Buyer in
cash at the Closing under this Agreement or (ii) impose new or additional conditions to the funding
of such amounts. Prior to the Closing, neither Buyer nor any of its Affiliates shall amend, modify,
supplement, replace or agree to any waiver or consent under the Debt Commitment Letter without
the prior written consent of Sellers if such amendment, modification, supplement, replacement or
waiver would (i) reduce the aggregate amount of the Debt Financing below an amount sufficient
to satisfy the payment obligations of Buyer in cash at the Closing under this Agreement, including
by changing the amount of fees to be paid or original issue discount of the Debt Financing, or (ii)
impose new or additional conditions to the Debt Financing, otherwise materially directly or
indirectly expand, amend or modify any of the conditions to the Debt Financing in a manner that
would reasonably be expected to (A) delay, prevent, or impair the funding or availability of all or
any portion of the Debt Financing (or satisfaction of the conditions to the Debt Financing) on the
Closing Date, (B) adversely affect the ability of Buyer to enforce its material rights against the
Debt Financing Sources or any other parties to the Debt Commitment Letter or any definitive
documents related thereto or (C) adversely affect the ability of Buyer to timely consummate the
transactions contemplated hereby; provided that Buyer may modify, amend or supplement the
Debt Commitment Letter to (A) correct typographical errors or mistakes, (B)add lenders,
arrangers, bookrunners, agents or similar entities or titles that have not executed the Debt
Commitment Letter as of the date hereof or amend titles, allocations and fee sharing arrangements
in connection therewith or (C) increase the amount of the Debt Financing. Notwithstanding any of
the foregoing, Buyer may reduce the commitment under the Debt Commitment Letter on a dollar-
for-dollar basis with the net proceeds of consummated offerings or other incurrences of any debt
for borrowed money incurred after the date of this Agreement for the purpose of financing payment
of the Cash Consideration and other amounts payable by Buyer or its Subsidiaries pursuant to this
Agreement and the other Transaction Documents to which Buyer is a party. In the event that new
commitment letters are entered into in accordance with any amendment, replacement, supplement
or other modification of the Debt Commitment Letter permitted pursuant to this Section 6.8(e),
Buyer shall promptly deliver to Sellers a true, complete and accurate copy thereof.
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® In the event any portion of the Debt Financing becomes unavailable on the terms
and conditions (including the flex provisions) contemplated in the Debt Commitment Letter, Buyer
shall (i) promptly notify Sellers in writing thereof and the reasons therefor and (ii) use its
commercially reasonable efforts to arrange to obtain alternative financing from alternative sources
on terms not materially less favorable, in the aggregate, to Buyer (as determined in the reasonable
judgment of Buyer, taking into account the flex provisions set forth in the Debt Commitment
Letter), in an amount sufficient to consummate the transactions contemplated by this Agreement.

Section 6.9 No Successor Liability. The Parties intend that, to the fullest extent
permitted by Law (including under Section 363(f) of the Bankruptcy Code), upon the Closing,
Buyer shall not be deemed to: (a) be the successor or successor employer any Seller, including with
respect to Environmental Liabilities; (b) have, de facto or otherwise, merged with or into any Seller;
(c) have any common law successor liability in relation to any Multiemployer Plan, including with
respect to withdrawal liability or contribution obligations, (d) be a mere continuation or substantial
continuation of any Seller; or (e) be liable for any acts or omissions of any Seller in the conduct of
the Business or arising under, or related to, the Transferred Assets, other than as expressly set forth
in this Agreement. Without limiting the generality of the foregoing, and except as otherwise
provided in this Agreement, the Parties intend that Buyer shall not be liable for any Liability or
Lien (other than Assumed Liabilities) against the Debtors or any of the Debtors’ predecessors or
Affiliates, and Buyer shall have no successor or vicarious Liability of any kind or character whether
known or unknown as of the Closing Date, whether now existing or hereafter arising, or whether
fixed or contingent, with respect to the Business, the Transferred Assets or any Liabilities of Sellers
arising prior to the Closing Date. The Parties agree that the provisions substantially in the form of
this Section 6.9 shall be reflected in the Sale Order.

Section 6.10  Intercompany Arrangements. All intercompany and intracompany accounts
or contracts between the Business, on the one hand, and any Seller or its Affiliates, on the other
hand, shall be cancelled without any consideration or further liability to any Party and without the
need for any further documentation, immediately prior to the Closing.

Section 6.11  Release; Termination of Buyer Consulting Agreement. Upon the Closing,
(a) Sellers shall pay all amounts due and owing by them under the Buyer Consulting Agreement
solely through the Closing Date which, for the avoidance of doubt, shall include the proration of
any amounts purported to be paid on a weekly, monthly, quarterly, semi-annual or annual basis, so
that the Sellers shall only be obligated to pay amounts due and owing through the Closing Date,
and (b) thereafter, without any further action on the part of Buyer or Seller, the Buyer Consulting
Agreement shall terminate and be of no further effect. Effective as of the Closing, (i) Buyer, on its
own behalf and on behalf of its direct and indirect Affiliates, hereby absolutely, irrevocably and
unconditionally releases and forever discharges Sequential and its direct and indirect Affiliates
from, and agrees not to assert any cause of action or proceeding with respect to, any losses or
Liabilities whatsoever, of any kind or nature, whether at law or in equity, which have been or could
have been asserted against Seller or its Affiliates, which Buyer or its Affiliates has or ever had,
which arises out of or in any way relates to events, circumstances or actions occurring, existing or
taken prior to or as of the Closing Date in respect of the Buyer Consulting Agreement and (i)
Sequential, on its own behalf and on behalf of its direct and indirect Affiliates, hereby absolutely,
irrevocably and unconditionally releases and forever discharges Buyer and its direct and indirect
Affiliates from, and agrees not to assert any cause of action or proceeding with respect to, any losses
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or Liabilities whatsoever, of any kind or nature, whether at law or in equity, which have been or
could have been asserted against Buyer or its Affiliates, which Sequential or its Affiliates has or
ever had, which arises out of or in any way relates to events, circumstances or actions occurring,
existing or taken prior to or as of the Closing Date in respect of the Buyer Consulting Agreement.

Section 6.12 R&W Insurance Policy.

(a) Buyer shall cause any R&W Insurance Policy purchased by Buyer with respect to
the Transactions to include terms to the effect that the insurer waives its rights to bring any claim
against Sellers by way of subrogation, claim for contribution or otherwise, other than claims by
way of subrogation against Sellers to the extent that the relevant losses arose out of Fraud by
Sellers, and will ensure that such terms are held by Buyer in trust for Sellers.

(b) Sellers shall, and shall cause each of their Subsidiaries and their respective
directors, officers, managers, employees, members and Representatives to, provide reasonable
access upon reasonable advance notice and during business hours to the books, records and
personnel and other Representatives of the Sellers and each of their Subsidiaries, as may be
reasonably requested by Buyer or any insurance broker or insurance carrier in connection with
working with Buyer in connection with Buyer’s considering or obtaining the R&W Insurance
Policy prior to the Closing.

Section 6.13  Receivables.

(a) Subject to reduction pursuant to Section 2.2, within ten (10) Business Days
following receipt of any amounts relating to Shared Receivables, Buyer shall pay or cause to be
paid to Sellers the Seller Portion of any such amounts actually received, net of any taxes with
respect thereto and shall, concurrently with such payment, deliver to Sellers a statement setting
forth a calculation of such payment in sufficient detail to identify the accounts with respect to
which such payments relate.

(b) Subject to reduction pursuant to Section 2.2, within ten (10) Business Days
following receipt of any amount of the East Asia Delinquent Accounts Receivables, Buyer shall
pay or cause to be paid to the Term B Lenders 50% of such collected amount (each such payment,
an “East Asia A/R Payment”) and shall, concurrently with such payment, deliver to Sellers a
statement setting forth a calculation of such payment in sufficient detail to identify the accounts
with respect to which such payments relate. The Term B Lenders shall be third party beneficiaries
of this Section 6.13.

(c) Notwithstanding the foregoing or anything herein to the contrary, in no event shall
Buyer by required to make any payments under Section 6.13(a) or Section 6.13(b) prior to Buyer’s
submission of the Closing Date Statement in accordance with Section 2.2(a). Upon Buyer’s
submission of the Closing Date Statement, in the event the Final Cash Consideration (as set forth
in the Closing Date Statement) is less than the Estimated Cash Consideration, Buyer shall promptly
pay to Sellers all amounts payable pursuant to Section 6.13(a) and Section 6.13(b) in excess of the
amount by which the Shortfall Amount included in the Closing Date Statement exceeds the Escrow
Amount and may continue to withhold payments under Section 6.13(a) and Section 6.13(b) up to
the amount by which the Shortfall Amount included in the Closing Date Statement exceeds the
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Escrow Amount, until the Final Cash Consideration is finally determined pursuant to Section
2.2(c) and Section 2.2(d) and any resulting Shortfall Amount is fully paid.

(d) The dispute procedures set forth in Section 2.2 shall govern in the event of a dispute
with respect to any of the payments contemplated by this Section 6.13.

(e) Buyer shall, subject to applicable Law, use commercially reasonable efforts to
collect the East Asia Delinquent Accounts Receivable and the Shared Receivables to the same
extent as Buyer would in the ordinary course of its business if the East Asia A/R Payments and the
Seller Portion of the Shared Receivables were not payable to Sellers, and shall not offset any East
Asia Delinquent Accounts Receivable or Shared Receivables against amounts otherwise owed by
Buyer or any of its Subsidiaries or Affiliates.

Section 6.14  Expense Reimbursement. Immediately following the execution of this
Agreement, Sellers shall deliver to Buyer an amount equal to the Expense Reimbursement Amount
by wire transfer of immediately available funds, which amount Buyer shall be entitled to utilize to
satisfy its reasonable and documented expenses whether incurred prior to or following the Petition
Date and whether or not the Bankruptcy Court enters the Bid Procedures Order.

Section 6.15  Data Room. As promptly as practicable following the date hereof, and in
any event prior to the Closing, Sellers shall deliver to Buyer an electronic copy of the Data Room
as of 11:59 p.m. eastern time on the date that was two (2) Business Days prior to the date hereof.

Section 6.16  Consulting Agreement. From the date hereof through the Closing Date,
Sellers shall pay to Buyer amounts due and owing pursuant to the terms of the Buyer Consulting
Agreement.

ARTICLE VII

CONDITIONS TO CLOSING

Section 7.1 Conditions Precedent to Each Party’s Obligation. The Parties’ obligations
to consummate the Transactions are subject to the fulfillment, on or prior to the Closing Date, of
each of the following conditions (any or all of which may be waived by the Parties in whole or in
part to the extent permitted by applicable Law):

(a) the waiting period (and any extension thereof) applicable to the consummation of
the Transactions under the HSR Act shall have expired or been earlier terminated;

(b) there shall not be in effect any Order of a Governmental Entity of competent
jurisdiction or any Law preventing, restraining, enjoining, making illegal or otherwise prohibiting
the consummation of the Transactions; and

(c) the Bankruptcy Court shall have entered each of the Bid Procedures Order and the
Sale Order, and the Sale Order shall have become a Final Order and shall be in full force and effect.

Section 7.2 Conditions Precedent to Obligations of Buyer. The obligation of Buyer to
consummate the Transactions is subject to the fulfillment, on or prior to the Closing Date, of each
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of the following conditions (any or all of which may be waived by Buyer in whole or in part to the
extent permitted by applicable Law):

(a) (1) the Fundamental Representations shall be true and correct in all respects on and
as of the Closing, except to the extent expressly made as of an earlier date, in which case such
representations and warranties shall be true and correct in all respects as of such earlier date (in
each case except for any failure to be so true and correct that is de minimis in nature); and (ii) all
other representations of Sellers contained in this Agreement (without giving effect to any
materiality limitations, such as “material,” “in all material respects” and “Material Adverse Effect”
set forth therein) shall be true and correct on and as of the Closing, except to the extent expressly
made as of an earlier date, in which case such representations and warranties shall be true and
correct as of such earlier date, except in either case for any failure of any such representation and
warranty to be so true and correct that has not had, individually or in the aggregate, a Material
Adverse Effect;

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

(c) Buyer shall have received from Sellers a certificate signed by an authorized officer
of Sellers on behalf of Sellers certifying that the conditions set forth in Section 7.2(a), Section
7.2(b) and Section 7.2(d) have been satisfied;

(d) since the date of this Agreement, there shall not have been any Material Adverse
Effect;

(e) Sellers shall have assumed and assigned to Buyer the Closing Assumed Contracts
and the Additional Assumed Contracts, in each case pursuant to Section 365 of the Bankruptcy
Code, the Sale Order, the Bid Procedures Order and Section 1.5 subject to Buyer’s provision of
adequate assurance of future performance in respect of the Closing Assumed Contracts and the
Additional Assumed Contracts as may be required under Section 365 of the Bankruptcy Code; and

§)) Sellers shall have delivered (or caused to be delivered) each of the documents and
instruments to be delivered by Sellers at the Closing pursuant to Section 2.5.

Section 7.3 Conditions Precedent to Obligations of Sellers. The obligations of Sellers
to consummate the Transactions are subject to the fulfillment, prior to or on the Closing Date, of
each of the following conditions (any or all of which may be waived by Sellers in whole or in part
to the extent permitted by applicable Law):

(a) the representations and warranties of Buyer contained in this Agreement shall be
true and correct (without giving effect to any materiality limitations, such as “material,” “in all
material respects” or “Buyer Material Adverse Effect”, set forth therein) on and as of the Closing,
except to the extent expressly made as of an earlier date, in which case such representations and
warranties shall be true and correct as of such earlier date, except for any failure of any such
representation and warranty to be so true and correct that has not had, individually or in the
aggregate, a Buyer Material Adverse Effect;
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(b) Buyer shall have performed and complied in all material respects with all
obligations and agreements required in this Agreement to be performed or complied with by Buyer
prior to or on the Closing Date;

() Sellers shall have received from Buyer a certificate signed by an authorized officer
of Buyer on behalf of Buyer certifying that the conditions set forth in Section 7.3(a) and Section
7.3(b) have been satisfied; and

(d) Buyer shall have delivered (or caused to be delivered) each of the documents and
instruments to be delivered by Buyer at the Closing pursuant to Section 2.4.

Section 7.4 No Frustration of Closing Conditions. Neither Buyer nor Sellers may rely
on the failure of any condition to their respective obligations to consummate the Transactions set
forth in Section 7.1, Section 7.2 or Section 7.3 as the case may be, to be satisfied if such failure was
caused by such Party’s or its Affiliates’ failure to use its commercially reasonable efforts (or such
other applicable efforts standard expressly contemplated hereby) to satisfy the conditions to the
consummation of the Transactions or by any other breach of a representation, warranty, or covenant
hereunder.

ARTICLE VIII

TERMINATION

Section 8.1 Termination of Agreement Prior to Closing. This Agreement may be
terminated prior to the Closing as follows:

(a) by mutual written consent of Buyer and Sellers;

(b) automatically, if the Bankruptcy Court enters an order approving an Alternative
Transaction (unless Buyer has submitted a Buyer Backup Bid);

(©) by either Party, upon written notice to the other Party:

(1) if the Closing has not occurred by 5:00 p.m., prevailing Eastern time, on the
date that is 75 days after the Petition Date (the “Termination Date”), which date (x) shall
be extended (by the same number of days) to the extent the Milestone set forth in Section
8.1(d)(ii)(E) is extended pursuant to the Bid Procedures Order, and (y) be extended by
mutual agreement of the Parties; provided that if the Closing has not occurred on or before
the Termination Date due to a material breach of any covenants or agreements contained
in this Agreement by Buyer or Sellers so as to cause any of the conditions of the other Party
set forth in Section 7.1, Section 7.2 or Section 7.3, to not be satisfied, as applicable, then
such breaching Party may not terminate this Agreement pursuant to this Section 8.1(c)(i);

(i1) if there is in effect a final non-appealable Order of a Governmental Entity
of competent jurisdiction restraining, enjoining or otherwise prohibiting the consummation
of the Transactions; provided, that the party so requesting termination shall have complied
with Section 6.3;
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(i)  if, other than as a result of a request by any Seller, the Bankruptcy
Proceeding of any Seller is dismissed or converted to a case under Chapter 7 of the
Bankruptcy Code or an order is entered by the Bankruptcy Court appointing a trustee or
other Person for operation or administration of any of the Sellers or their Business or assets,
or a responsible officer for any of the Sellers, or an examiner with enlarged power relating
to the operation or administration of Sellers or its Business or assets; or

(iv)  if Buyer is not selected as a Successful Bidder or the Backup Bidder (but
only if Buyer has submitted a Buyer Backup Bid) at the conclusion of the Auction;

(d) by Buyer, upon written notice to Sellers:

(1) in the event of (x) a willful breach of Sections 5.1(a), Section 5.1(b) or
Section 5.2(a) by Sellers or (y) a material breach by Sellers of any representation or
warranty or any other covenant or agreement contained in this Agreement that in the case
of'this clause (y) (A) would result in any of the conditions set forth in Section 7.1 or Section
7.2 not being satisfied if such breach remained uncured as of the Closing, and (B) such
breach is incapable of being cured prior to the Termination Date or, if capable of being
cured, such breach has not been cured within 30 days after the giving of written notice by
Buyer to Sellers of such breach; provided that Buyer is not then in material breach of any
representation, warranty, covenant or agreement contained in this Agreement;

(i1) in the event Sellers have not (A) commenced the Bankruptcy Proceeding
within one day of execution of this Agreement, (B) filed the Bid Procedures Motion within
one day of the Petition Date, (C) obtained entry of the Bid Procedures Order within 23 days
following the Petition Date, (D) conducted and concluded the Auction within 60 days
following the Petition Date, or (E) obtained entry of the Sale Order within 65 days of the
Petition Date (each of the foregoing (A)-(E), a “Milestone”); provided that, in each case, if
Sellers have failed to meet a Milestone on or prior to the date set forth herein, Sellers shall
have five Business Days to meet such Milestone after the giving of written notice by Buyer
to Sellers that such Milestone was not met; provided further that, to the extent any such
Milestone is extended pursuant to the Bid Procedures Order, such Milestone shall be
deemed to be extended hereunder;

(i)  if, following entry of the Bid Procedures Order or the Sale Order, any
provision of either the Bid Procedures Order or Sale Order is amended, modified or
supplemented without Buyer’s prior written consent or is voided, reversed or vacated;
provided, that should the Bid Procedures Order or Sale Order be reversed, termination of
this Agreement is subject to the Seller’s rights to appeal to a higher court; provided, further,
the immediately preceding proviso is subject to Buyer’s other rights of termination set forth
herein; provided, further, that if the Bid Procedures Order is voided post-Closing, the
Transactions will remain consummated; or

(iv)  if (A) any Seller seeks to have the Bankruptcy Court enter an Order (I)
dismissing, or converting into cases under Chapter 7 of the Bankruptcy Code, any of the
cases commenced by Sellers under Chapter 11 of the Bankruptcy Code and comprising
part of the Bankruptcy Proceeding, or (II) appointing a trustee in the Bankruptcy

49



Case 21-11194-JTD Doc 3-2 Filed 08/31/21 Page 89 of 382

Proceeding or appointing a responsible officer or an examiner with enlarged powers (other
than a fee examiner) relating to the operation of any Seller’s business pursuant to Section
1104 of the Bankruptcy Code, or (B) such an order of dismissal, conversion or appointment
is entered for any reason and is not reversed or vacated within 14 days after the entry
thereof; or

(e) by Sellers, upon written notice to Buyer:

(1) in the event of a breach by Buyer of any representation or warranty or any
covenant or agreement contained in this Agreement, if (A) such breach would result in a
failure of a condition set forth in Section 7.1 or Section 7.3 to be satisfied if such breach
remained uncured as of the Closing, and (B) such breach is incapable of being cured prior
to the Termination Date or, if capable of being cured, such breach has not been cured within
30 days after the giving of written notice by Sellers to Buyer of such breach; provided that
Sellers are not then in material breach of any representation, warranty, covenant or
agreement contained in this Agreement;

(i1) if (A) all of the conditions set forth in Section 7.1 and Section 7.2 have been
satisfied or waived (other than those that, by their nature, are to be satisfied at the Closing,
all of which are capable of being satisfied at the Closing), (B) Sellers have irrevocably
confirmed by written notice to Buyer that (1) all conditions set forth in Section 7.3 have
been satisfied (other than those that, by their nature, are to be satisfied at the Closing, each
of which is capable of being satisfied at the Closing) or that they would be willing to waive
any unsatisfied conditions in Section 7.3 at the Closing, and (2) they are ready, willing and
able to consummate the Closing and (C) Buyer fails to consummate the Closing within
three (3) Business Days following the date the Closing should have occurred pursuant to
Section 2.3; or

(i)  if Sequential’s board of directors, based on the advice of outside legal
counsel, determines that proceeding with the transactions contemplated by this Agreement
or failing to terminate this Agreement would be inconsistent with its or such Person’s or
body’s fiduciary duties or applicable law.

Section 8.2 Effect of Termination. In the event of termination of this Agreement
pursuant to Section 8.1, this Agreement shall become void and of no effect; provided, however,
that the provisions set forth in Section 5.3, this Section 8.2, Section 8.3, Article IX and in the
Confidentiality Agreement shall survive the termination of this Agreement; provided, further, that
nothing in this Section 8.2 shall be deemed to release any Party from liability for (i) any willful or
material breach of the covenants in this Agreement prior to termination or (ii) any willful and
material breach of the representations in this Agreement prior to termination.

Section 8.3 Fees and Expenses Following Termination.

(a) If this Agreement is terminated by (i) operation of Section 8.1(b), (ii) either Party
pursuant to Section 8.1(c)(iv), (iii) Buyer pursuant to Section 8.1(d)(ii) or Section 8.1(d)(iv)(A),
or (iv) Seller pursuant to Section 8.1(e)(iii), then Sellers shall pay to Buyer (by wire transfer of
immediately available funds), an amount equal to the Seller Termination Fee no later than the date
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that is the earlier of (x) 45 days of the date of such termination and (y) the date of consummation
of an Alternative Transaction. If this Agreement is terminated by Buyer pursuant to Section
8.1(d)(i), then Sellers shall pay to Buyer (by wire transfer of immediately available funds), within
ten (10) Business Days after such termination, an amount equal to the Seller Termination Fee. If
this Agreement is (x) terminated by Buyer pursuant to Section 8.1(d)(iii) or Section 8.1(d)(iv)(B)
or by either Party pursuant to Section 8.1(c)(iii) and (y) within one year of such termination the
Sellers enters into or consummate an Alternative Transaction, then Sellers shall pay to Buyer (by
wire transfer of immediately available funds), an amount equal to the Seller Termination Fee no
later than the date of the consummation of such Alternative Transaction.

(b) If this Agreement is terminated by Sellers pursuant to Section 8.1(e)(i) or Section
8.1(e)(ii), then Buyer shall pay to Sellers (by wire transfer of immediately available funds), within
ten (10) Business Days after such termination, an amount equal to the Buyer Termination Fee;
provided, that if the Debt Financing Sources’ failure to consummate the Debt Financing when
required to so pursuant to the terms of the Debt Commitment Letter (a “Debt Financing Failure”)
is the sole cause of Buyer’s breach in the event of a termination pursuant to Section 8.1(e)(i) or
failure to close in the event of a termination pursuant to Section 8.1(e)(ii), Buyer shall not be
required to pay the Buyer Termination Fee to Seller.

() The Parties acknowledge and hereby agree that the provisions of this Section 8.3
and Section 5.3 are an integral part of the Transactions, in light of the difficulty of accurately
determining actual damages with respect to the foregoing, the amount of such payment constitutes
a reasonable estimate of the losses that will be suffered by reason of any such termination of this
Agreement and constitutes liquidated damages (and not a penalty) and that, without such
provisions, the Parties would not have entered into this Agreement. If a Party shall fail to pay in a
timely manner the amounts due pursuant to this Section 8.3 or Section 6.14, and, in order to obtain
such payment, Sellers or Buyer makes a claim against the other Party pursuant to this Section 8.3
or Section 5.3 that results in a judgment, Sellers or Buyer, as applicable, shall pay to the claimant
the reasonable costs and expenses of such Party (including its reasonable attorneys’ fees and
expenses) incurred or accrued in connection with such suit, together with interest on the amounts
set forth in this Section 8.3 or Section 5.3, as applicable, at the prime rate as published in The Wall
Street Journal in effect on the date such payment was required to be made through the date such
payment was actually received, or a lesser rate that is the maximum permitted by applicable Law.
The Parties acknowledge and agree that in no event shall Sellers or Buyer be obligated to pay the
Seller Termination Fee or Buyer Termination Fee, as applicable, on more than one occasion.

(d) Notwithstanding anything to the contrary in this Agreement, the Parties hereby
acknowledge and agree that (i) in the event that the Seller Termination Fee is payable and paid by
Sellers to Buyer, or the Buyer Termination Fee is payable and paid by Buyer to Sellers, the Seller
Termination Fee or the Buyer Termination Fee, as applicable, shall be the sole and exclusive
remedy under any Theory of Liability under this Agreement of such Party and their respective
Subsidiaries and any of their respective Related Persons, for any loss suffered as a result of the
failure of the Closing or the other Transactions to be consummated or for a breach or failure to
perform hereunder or otherwise (whether intentional, willful, negligent or otherwise), and, upon
payment of such amount, none of any Party’s Related Persons shall have any further liability or
obligation relating to or arising out of this Agreement, the Closing or the other Transactions and
no Party or its Related Persons shall be entitled to assert, bring or maintain, and each Party on
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behalf of itself and its Related Persons, hereby waives any right to assert, bring or maintain, any
claim, suit, action or proceeding against such other Party or its Related Persons arising out of or in
connection with this Agreement or the Transactions (and the abandonment or termination thereof)
or any matter forming the basis for such termination, whether by or through any Theory of
Liability, (ii) if a Debt Financing Failure was the sole cause of any breach by Buyer under this
Agreement (including a failure to consummate the Transactions) giving rise to the termination of
this Agreement, Buyer shall not have any liability to Sellers or any other Person for such breach,
(ii1) under no circumstances will Sellers or any of their respective Related Persons be entitled to
monetary damages in excess of the amount of the Buyer Termination Fee and (iv) under no
circumstances will Buyer or any of its Related Persons be entitled to monetary damages in excess
of the amount of the Seller Termination Fee. Notwithstanding anything to the contrary contained
in this Agreement, under no circumstances will Sellers be entitled to, and in no event shall Sellers
seek to recover, monetary damages from any Related Persons of Buyer. Each Party’s Related
Persons shall be third party beneficiaries of this Section 8.3. For purposes hereof, “Theory of
Liability” shall mean any claim, obligation, liability, cause of action, or proceeding (in each case,
whether in contract or in tort, at law or in equity, or pursuant to law or equity) that may be based
upon, in respect of, arise under, out or by reason of, be connected with, or relate in any manner to,
this Agreement or any document referenced herein, or the negotiation, execution, performance,
termination or breach (whether intentional, willful, negligent or otherwise) of this Agreement or
any other document referenced herein, including any representation or warranty made in, in
connection with, or as an inducement to enter into, this Agreement and including theories of equity,
agency, control, instrumentality, alter ego, domination, sham, single-business enterprise, piercing
the veil, unfairness, undercapitalization or otherwise. Upon payment of the Buyer Termination
Fee, none of Buyer or any Related Person of Buyer will have any further liability or obligation to
Sellers relating to or arising out of this Agreement or the Transactions other than for collection
costs or expenses that Buyer requested the Sellers incur, and that Sellers actually incurred, in
accordance with the terms of this Agreement. Upon payment of the Seller Termination Fee, none
of Sellers nor any Related Person of Sellers will have any further liability or obligation to Buyer
relating to or arising out of this Agreement or the Transactions other than for collection costs or
expenses that Buyer requested the Sellers incur, and that Sellers actually incurred, in accordance
with the terms of this Agreement. No Financing Source shall be subject to any special,
consequential, punitive or indirect damages or damages of a tortious nature.

ARTICLE IX

MISCELLANEQOUS

Section 9.1 No Survival. Between the Parties (and not, for the avoidance of doubt, for
purposes of the R&W Insurance Policy), none of the representations, warranties or covenants (other
than covenants that expressly survive the Closing) contained in this Agreement or in any instrument
delivered under this Agreement will survive the Closing.

Section 9.2 Notices. Unless otherwise set forth herein, all notices and other
communications, including consents and waivers, to be given or made hereunder shall be in writing
and shall be deemed to have been duly given or made on the date of delivery to the recipient thereof
if received prior to 5:00 p.m. in the place of delivery and such day is a Business Day (or otherwise
on the next succeeding Business Day) if (a) delivered by registered or certified mail, return receipt
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requested with notice by email
below.

To Buyer:

With a copy to:

To Sellers or Debtors:

With a copy to:

of such delivery or (b) sent by email to the email addresses set forth

c/o Gainline Capital Partners LP
700 Canal Street, 5" Floor
Stamford, CT 06902

Attn: Allan Weinstein

Email: allan@gainlinecapital.com

Willkie Farr & Gallagher LLP

787 Seventh Avenue

New York, NY 10019

Attn: Gregory B. Astrachan
Paul V. Shalhoub
Jonathan S. Kubek

Email: gastrachan@willkie.com
pshalhoub@willkie.com
jkubek@willkie.com

Sequential Brands Group, Inc.
1407 Broadway

38" Floor

New York, NY 10018

Attn:  Eric Gul

Email: EGul@sbg-ny.com

Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, New York 10166
Attn: Joshua Brody
William Sorabella
Jason Zachary Goldstein
Email: jbrody@gibsondunn.com
wsorabella@gibsondunn.com
jgoldstein@gibsondunn.com
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or to such other Person or addressees as may be designated in writing by the Party to receive such
notice as provided above; provided, however, that copies to outside counsel are for convenience
only and the provision of a copy to outside counsel does not constitute notice or alter the
effectiveness of any notice, request, instruction or other communication otherwise made or given
in accordance with this Section 9.2.

Section 9.3 Entire Agreement; Amendments and Waivers. This Agreement (including
any exhibits and schedules hereto), the Confidentiality Agreement and the other Transaction
Documents represent the entire understanding and agreement between the Parties with respect to
the subject matter hereof and thereof and supersede all prior discussions and agreements between
the Parties with respect to the subject matter hereof and thereof. This Agreement can be amended,
supplemented or changed, and any provision hereof can be waived, only by written instrument
making specific reference to this Agreement signed, in the case of an amendment, supplement or
change, by Buyer and Sequential, or in the case of a waiver, by the Party against whom enforcement
of such waiver is sought. The waiver by any Party of a breach of any provision of this Agreement
will not operate or be construed as a further or continuing waiver of such breach or as a waiver of
any other or subsequent breach. No failure on the part of any Party to exercise, and no delay in
exercising, any right, power or remedy hereunder will operate as a waiver thereof, nor will any
single or partial exercise of such right, power or remedy by such Party preclude any other or further
exercise thereof or the exercise of any other right, power or remedy. All remedies hereunder are
cumulative and are not exclusive of any other remedies provided by Law.

Section 9.4 Assignment. This Agreement will be binding upon and inure to the benefit
of the Parties and their respective successors and permitted assigns. Except as expressly set forth
herein, nothing in this Agreement or any other Transaction Document (including any exhibit or
schedule hereto or thereto) will create or be deemed to create any third party beneficiary rights in
any Person or entity not a party to this Agreement. No assignment of this Agreement or of any
rights or obligations hereunder may be made by either Sellers or Buyer (by operation of law or
otherwise) without the prior written consent of the other Party and any attempted assignment
without the required consents will be void; provided, however, that (a) Buyer may assign some or
all of its rights or delegate some or all of its obligations hereunder to one or more Affiliates
(including to a Buyer Designee), (b) Buyer may collaterally assign its rights and benefits hereunder,
in whole or in part, to any of the Debt Financing Sources in connection with the Debt Financing
and (c) each Seller may assign some or all of its rights or delegate some or all of its obligations
hereunder to successor entities (including any liquidating trust) pursuant to a Chapter 11 plan
confirmed by the Bankruptcy Court, in the case of each of clauses (a), (b) and (c) above, without
any other Party’s consent. No assignment or delegation of any obligations hereunder will relieve
the Parties of any such obligations. Upon any such permitted assignment, the references in this
Agreement to Sellers or Buyer will also apply to any such assignee unless the context otherwise
requires.

Section 9.5 Expenses. Except with regard to the Expense Reimbursement Amount or as
otherwise expressly provided in this Agreement, whether or not the Transactions are consummated,
each of Sellers, on the one hand, and Buyer, on the other hand, will bear its own expenses incurred
in connection with the negotiation and execution of this Agreement and each other agreement,
document and instrument contemplated by this Agreement and the consummation of the
Transactions and all proceedings incident thereto. For the avoidance of doubt, the cost of the R&W
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Insurance Policy, and the fees and expenses incurred in connection with obtaining R&W insurance,
will be the sole cost and expense of Buyer, and Seller will not have any liability with respect thereto.

Section 9.6 Governing Law. This Agreement will be governed by and construed in
accordance with the internal Laws of the State of New York, without giving effect to any choice or
conflict of law 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, and
the obligations, rights and remedies of the Parties shall be determined in accordance with such
Laws.

Section 9.7 Specific Performance.

(a) The Parties agree that irreparable damages would occur in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached, and that damages at law may be an inadequate remedy for the breach of any
of the covenants, promises and agreements contained in this Agreement. Accordingly, prior to a
valid termination of this Agreement in accordance with its terms, any Party will be entitled to
injunctive relief to prevent any such breach, and to specifically enforce the terms and provisions
of this Agreement without the necessity of posting bond or other security against it or proving
damages. The rights set forth in this Section 9.7 will be in addition to any other rights which a
Party may have at law or in equity pursuant to this Agreement. For the avoidance of doubt,
notwithstanding anything else in this Agreement, in no event shall specific performance of Buyer’s
obligation to consummate the Closing survive if this Agreement is terminated in accordance with
its terms.

(b) The Parties hereby agree not to raise any objections to the availability of the
equitable remedy of specific performance to prevent or restrain breaches of this Agreement by
Buyer or Sellers, as applicable, and to specifically enforce the terms and provisions of this
Agreement to prevent breaches or threatened breaches of, or to enforce compliance with, the
respective covenants and obligations of Buyer or Sellers, as applicable, under this Agreement all
in accordance with the terms of this Section 9.7.

(c) Notwithstanding anything in this Agreement to the contrary, the Parties hereby
acknowledge and agree that Sellers shall be entitled to specific performance to cause Buyer (i) to
consummate and obtain the Debt Financing (which may include bringing claims or actions against
the Debt Financing Sources) on the terms and conditions of the Debt Commitment Letter, solely
if (A) all conditions in Section 7.1 and Section 7.2 have been satisfied or waived (other than those
to be satisfied at the Closing itself, each of which is capable of being, and is, satisfied or waived
upon the Closing) at the time when the Closing would have occurred pursuant to the terms hereof,
(B) all conditions to the consummation of the Debt Financing provided for by the Debt
Commitment Letter have been satisfied (or, with respect to certificates to be delivered at the
consummation of the Debt Financing, are capable of being satisfied upon consummation) at the
time when the Closing would have occurred pursuant to the terms thereof and (C) Sellers have
irrevocably confirmed in a written notice delivered to Buyer that (1) all conditions set forth in
Section 7.1 and Section 7.3 have been satisfied (other than those to be satisfied at the Closing
itself, each of which is capable of being, and is, satisfied upon the Closing) or that it is willing to
waive any unsatisfied conditions in Section 7.3 at the Closing, and (2) if the Debt Financing were
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consummated, it would take such actions that are within its control to cause the Closing to occur
in accordance with this Agreement and (ii) to effect the Closing solely if (A) the Debt Financing
has been consummated in accordance with the terms thereof or the Debt Financing Sources have
confirmed in writing that the Debt Financing shall be consummated at the Closing and (B) Sellers
have irrevocably confirmed to Buyer in writing that (1) (1) all conditions set forth in Section 7.1
and Section 7.3 have been satisfied (other than those to be satisfied at the Closing itself, each of
which is capable of being, and is, satisfied upon the Closing) or that it is willing to waive any
unsatisfied conditions in Section 7.3 at the Closing, and (2) Sellers stand ready, willing and able
to proceed with the Closing if specific performance is granted and the Debt Financing is
consummated.

(d) Notwithstanding the foregoing, the Parties hereby acknowledge and agree that in
no event shall Sellers or any of their Related Persons or Affiliates, or any of their respective Related
Persons or Affiliates be entitled to seek (or force, or seek the remedy of specific performance to
make, Buyer or any of its Related Persons or Affiliates to seek) the remedy of specific performance
of this Agreement, the Debt Commitment Letter, the Debt Financing or any other financing, in
each case, against any Debt Financing Source.

Section 9.8 Submission to Jurisdiction; Consent to Service of Process: Waiver of
Jury Trial.

(a) Without limiting any Party’s right to appeal any order of the Bankruptcy Court,
(1) the Bankruptcy Court will retain exclusive jurisdiction to enforce the terms of this Agreement
and to decide any claims or disputes which may arise or result from, or be connected with, this
Agreement, any breach or default hereunder, or the Transactions, and (ii) any and all proceedings
related to the foregoing will be filed and maintained only in the Bankruptcy Court, and the Parties
hereby consent to and submit to the jurisdiction and venue of the Bankruptcy Court for such
purposes and will receive notices at such locations as indicated in Section 9.2; provided, however,
that if the Bankruptcy Proceeding has been closed pursuant to Section 350 of the Bankruptcy Code,
the Parties agree to unconditionally and irrevocably submit to the exclusive jurisdiction of the
United States District Court for the Southern District of New York, or in the event (but only in the
event) that such court does not have subject matter jurisdiction over such Action, in the Supreme
Court of the State of New York, New York County, for the resolution of any such claim or dispute.
The Parties hereby irrevocably waive, to the fullest extent permitted by applicable Law, any
objection which they may now or hereafter have to the laying of venue of any such Action brought
in such court or any defense of inconvenient forum for the maintenance of such dispute. Each of
the Parties agrees that a judgment in any such dispute may be enforced in other jurisdictions by
suit on the judgment or in any other manner provided by Law.

(b) Each of the Parties hereby consents to process being served by any other Party in
any Action by delivery of a copy thereof in accordance with the provisions of Section 9.2;
provided, however, that such service will not be effective until the actual receipt thereof by the
Party being served.

(c) Each Party to this Agreement waives any right to trial by jury in any Action
regarding this Agreement or any provision hereof.
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Section 9.9 Interpretation; Construction.

(a) The Table of Contents, Article and Section headings contained in this Agreement
are solely for the purpose of reference, are not part of the agreement of the Parties and shall not in
any way affect the meaning or interpretation of this Agreement.

(b) Unless otherwise specified in this Agreement or the context otherwise requires:
(1) the words “hereof,” “herein” and “hereunder” and words of similar import, when used in this
Agreement, shall refer to this Agreement as a whole and not to any particular provision of this
Agreement; (ii) any reference to the masculine, feminine or neuter gender shall include all genders,
the plural shall include the singular and the singular shall include the plural; (iii) all Preamble,
Recital, Article, Section, clause, Schedule and Exhibit references used in this Agreement are to the
preamble, recitals, articles, sections, clauses, schedules and exhibits to this Agreement;
(iv) wherever the word “include,” “includes” or “including” is used in this Agreement, it shall be
deemed to be followed by the words “without limitation;” (v) the terms “date hereof” and “date of
this Agreement” mean the date first written above; (vi) with respect to the determination of any
period of time, the word “from” means “from and including” and the words “to” and “until” each
means “to but excluding”; (vii) (A) any reference to “days” means calendar days unless Business
Days are expressly specified and (B) any reference to “months” or “years” shall mean calendar
months or calendar years, respectively, in each case unless otherwise expressly specified; (viii) the
word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing
extends and such phrase shall not mean simply “if”; (ix) each accounting term not otherwise
defined in this Agreement has the meaning commonly applied to it in accordance with GAAP;
(x) the term “made available” means made available in the Data Room and accessible by Buyer
and its Representatives at least two Business Days prior to the date hereof; (xi) a reference herein
to $ or dollars is to U.S. dollars; and (xii) references herein to an agreement, instrument, or other
document means such agreement, instrument, or other document as amended, supplemented, and
modified from time to time to the extent permitted by the provisions thereof.

(©) Unless otherwise specified in this Agreement, any deadline or time period set forth
in this Agreement that by its terms ends on a day that is not a Business Day shall be automatically
extended to the next succeeding Business Day.

(d) Unless otherwise specified in this Agreement or the context otherwise requires, all
references to any (i) statute in this Agreement include the rules and regulations promulgated
thereunder and all applicable guidance, guidelines, bulletins or policies issued or made in
connection therewith by a Governmental Entity, and (i1) Law in this Agreement shall be a reference
to such Law as amended, re-enacted, consolidated or replaced as of the applicable date or during
the applicable period of time.

(e) Unless otherwise specified in this Agreement all references in this Agreement to
this Agreement mean this Agreement (taking into account the provisions of Section 9.3) as
amended, supplemented or otherwise modified from time to time in accordance with Section 9.3.

§)) With regard to each and every term and condition of this Agreement, the Parties
understand and agree that the same have or has been mutually negotiated, prepared and drafted,
and that if at any time the Parties desire or are required to interpret or construe any such term or
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condition or any agreement or instrument subject thereto, no consideration shall be given to the
issue of which Party actually prepared, drafted or requested any term or condition of this
Agreement.

(2) All capitalized terms in this Agreement (including the Exhibits and Schedules
hereto) shall have the meaning set forth in Exhibit A, except as otherwise specifically provided
herein. Each of the other capitalized terms used in this Agreement has the meaning set forth where
such term is first used or, if no meaning is set forth, the meaning required by the context in which
such term is used. The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined.

Section 9.10  Severability. The provisions of this Agreement shall be deemed severable
and the invalidity or unenforceability of any provision shall not affect the validity or enforceability
of the other provisions hereof. If any provision, covenant or restriction of this Agreement is held
by a court of competent jurisdiction or other authority of competent jurisdiction to be invalid, void
or unenforceable, or the application of such provision, covenant or restriction to any Person or any
circumstance, is held by a court of competent jurisdiction or other authority to be invalid, void or
unenforceable, (a) a suitable and equitable provision shall be negotiated in good faith by the Parties
so as to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or
unenforceable provision and (b) the remainder of this Agreement and the application of such
provision, covenant or restriction to other Persons or circumstances shall not be affected by such
invalidity or unenforceability, nor shall such invalidity or unenforceability affect the validity or
enforceability of such provision, or the application of such provision, in any other jurisdiction and
the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain
in full force and effect and shall in no way be affected, impaired or invalidated.

Section 9.11  Counterparts; Signatures. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, and all of which shall constitute one and
the same Agreement. This Agreement may be executed by .pdf signature and a .pdf signature shall
constitute an original for all purposes.

Section 9.12  Bulk Transfer Laws. The Parties intend that, under section 363(f) of the
Bankruptcy Code, the transfer of the Transferred Assets shall be free and clear of any encumbrances
arising out of bulk transfer Laws, and the Parties shall take such steps as may be necessary or
appropriate to so provide in the Sale Order. In furtherance of the foregoing, each Party hereby
waives compliance by the Parties with “bulk sales,” “bulk transfers” or similar Laws in respect of
the Transactions.

Section 9.13  Non-Recourse. All Actions (whether in contract or in tort, in Law or in
equity, or granted by statute) that may be based upon, in respect of, arise under, out or by reason
of, be connected with, or related in any manner to this Agreement or the Transactions may be made
only against (and are expressly limited to) the Persons that are expressly identified as Parties
(the “Contracting Parties”). No Person who is not a Contracting Party, including any director,
officer, employee, incorporator, member, partner, manager, equityholder, Affiliate, agent, attorney
or Representative of, or any financial advisor or lender to, a Contracting Party (“Non-Party
Affiliates™), shall have any Liability (whether in contract or in tort, in Law or in equity, or granted
by statute or based upon any theory that seeks to impose Liability of an entity party against its
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owners or Affiliates) for any Actions, obligations or Liabilities arising under, out of, in connection
with or related in any manner to this Agreement or the Transactions or based on, in respect of, or
by reason of this Agreement (or the negotiation, execution, performance or breach thereof) or the
Transactions; and, to the maximum extent permitted by Law, each Contracting Party waives and
releases all such Liabilities, claims and obligations against any such Non-Party Affiliates. Without
limiting the foregoing, to the maximum extent permitted by Law, (a) each Contracting Party hereby
waives and releases any and all rights, claims, demands, or causes of action that may otherwise be
available at Law or in equity, or granted by statute, to avoid or disregard the entity form of a
Contracting Party or otherwise impose Liability of a Contracting Party on any Non-Party Affiliate,
whether granted by statute or based on theories of equity, agency, control, instrumentality, alter
ego, domination, sham, single business enterprise, piercing the veil, unfairness, undercapitalization,
or otherwise, and (b) each Contracting Party disclaims any reliance upon any Non-Party Affiliates
with respect to the performance of this Agreement or the Transactions or any representation or
warranty made in, in connection with, or as an inducement to this Agreement. The Parties
acknowledge and agree that the Non-Party Affiliates are intended third party beneficiaries of this
Section 9.13.

Section 9.14  Seller Designation. Each Seller hereby designates Sequential to execute any
and all instruments, certificates or other documents on behalf of such Seller, and to do any and all
other acts or things on behalf of such Seller, which Sequential may deem necessary or advisable,
or which may be required pursuant to this Agreement, any other Transaction Document or
otherwise, in connection with the consummation of the transactions contemplated hereby or thereby
and the performance of all obligations hereunder or thereunder, including the exercise of the power
to: (a) execute any other Transaction Document on behalf of such Seller, (b) act for such Seller with
respect to any determination of the Estimated Cash Consideration and the Final Cash Consideration
under this Agreement, (c) give and receive notices and communications to or from Buyer relating
to this Agreement, any other Transaction Document or any of the transactions and other matters
contemplated hereby or thereby, (d) agree to, object to, negotiate, resolve, enter into settlements
and compromises of, demand arbitration or litigation of, and comply with orders of arbitrators or
courts with respect to, any dispute between Buyer, on the one hand, and Sellers, on the other hand,
in each case relating to this Agreement, any other Transaction Document or any of the transactions
and other matters contemplated hereby or thereby, (e) grant any waiver, consent or approval, or
election, and making any filings with any Governmental Entity, on behalf of such Seller under this
Agreement or any other Transaction Document, and (f) take all actions necessary or appropriate in
the judgment of Sequential for the accomplishment of the foregoing. Sequential shall have authority
and power to act on behalf of each other Seller with respect to the disposition, settlement or other
handling of all claims under this Agreement and any other Transaction Document and all rights or
obligations arising hereunder or thereunder. Each Seller shall be bound by all actions taken and
documents executed by Sequential in connection with this Agreement and any other Transaction
Document, and Buyer shall be entitled to rely on any action or decision of Sequential. The
appointment of Sequential as each other Seller’s attorney-in-fact revokes any power of attorney
heretofore granted that authorized any other Person or Persons to represent any such Seller with
regard to this Agreement or any other Transaction Document. The appointment of Sequential as
attorney-in-fact pursuant hereto is coupled with an interest and is irrevocable.
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Section 9.15  No Personal Liability. This Agreement shall not create or be deemed to
create or permit any personal liability or obligation on the part of any direct or indirect stockholder
of Sellers or Buyer or any officer, director, employee, Representative or investor of any Party.

Section 9.16  Disclosure Schedules. The representations and warranties of Sellers set
forth in this Agreement are made and given subject to the disclosures in the Disclosure Schedules.
Where a reference is made only to a particular disclosed document, the full contents of the document
are deemed to be disclosed. Inclusion of information in the Disclosure Schedules will not be
construed (i) as an admission that such information is material to the Business, (ii) as an admission
of Liability or obligation of any Seller to any third Person, or (ii1) to mean that such information is
required to be disclosed by this Agreement. The specific disclosures set forth in the Disclosure
Schedules have been organized to correspond to section references in this Agreement to which the
disclosure is most likely to relate, together with appropriate cross-references when disclosure is
applicable to other sections of this Agreement; provided, however, that any disclosure in any section
of the Disclosure Schedules will apply to and will be deemed to be disclosed in any other section
of the Disclosure Schedules, so long as the applicability of such disclosure is reasonably apparent
on its face. It is understood and agreed that the specification of any dollar amount in the
representations and warranties or covenants contained in this Agreement or the inclusion of any
specific item in the Disclosure Schedules is not intended to imply that such amounts or higher or
lower amounts, or the items so included or other items, are or are not material, and no Party or other
Person shall use the fact of the setting of such amounts or the fact of the inclusion of any such item
in the Disclosure Schedules in any dispute or controversy as to whether any obligation, item or
matter not described in this Agreement or included in the Disclosure Schedules is or is not material
for purposes of this Agreement. Nothing in this Agreement (including the Disclosure Schedules)
shall be deemed an admission by either Party or any of its Affiliates, in any Action, that such Party
or any such Affiliate, or any third party, is or is not in breach or violation of, or in default in, the
performance or observance of any term or provisions of any Contract or Law.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executed or caused this Agreement to be executed as
of the date first written above.

GAINLINE GALAXY HOLDINGS LLC

Name: Allan Weinstein
Title: President

[Signature Page to Asset Purchase Agreement]
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SEQUENTIAL BRANDS GROUP, INC.

- Lonade PeSants

By

Name: Lorraine DiSanto

Title: Chief Financial Officer
GALAXY BRANDS LLC
By: L omame DeSants

Name: Lorraine DiSanto
Title: Chief Financial Officer & Treasurer

THE BASKETBALL MARKETING
COMPANY, INC.

By: Loname Pelants

Name: Lorraine DiSanto
Title: Chief Financial Officer & Treasurer

AMERICAN SPORTING GOODS CORP
L omnaene DPrant?

By:

Name: Lorraine DiSanto

Title: Chief Financial Officer & Treasurer
GAIAM AMERICAS, INC.
By: L srnane Prdants

Name: Lorraine DiSanto
Title: Chief Financial Officer & Treasurer

[Signature Page to Asset Purchase Agreement]
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EXHIBIT A
Definitions

Unless otherwise defined in this Agreement, the following terms have the meaning
specified in this Exhibit A.

“Action” means any action, suit, petition, plea, charge, claim, counterclaim,
demand, hearing, inquiry, right, cause of action, complaint, grievance, summons, litigation,
investigation, prosecution, contest, inquest, audit, examination, proceeding (including any
civil, criminal, administrative, investigative or appellate proceeding), mediation,
arbitration or other similar matter.

“Actual Spend” means the amount actually paid by Sellers or their Affiliates in the
current calendar year with respect to marketing expenses for the Business as of the Closing
Date.

“Additional Assumed Contracts” means the executory Seller Contracts listed on
Schedule 1.1(f) as modified by Buyer from time to time pursuant to Section 1.5(d) between
the date hereof and two Business Days prior to the Closing Date (the “Additional Assumed
Contracts Schedule™).

“Additional Assumed Contracts Schedule” has the meaning set forth in the
definition of “Additional Assumed Contracts”.

“Additional Cash Consideration” means such additional amount of cash, if any, that
Buyer may determine in its sole discretion to fund at Closing.

“Additional Rejected Contracts” means all Contracts other than the Closing
Assumed Contracts and Additional Assumed Contracts that Buyer designates to reject from
time to time as set forth on the Rejected Contracts Schedule pursuant to Section 1.5(d)(ii)
prior to the Designation Deadline.

“Affiliate” means, with respect to any Person, any other Person directly or
indirectly controlling, controlled by or under common control with such Person as of the
date on which, or at any time during the period for which, the determination of affiliation
is being made (for purposes of this definition, the term “control” (including the correlative
meanings of the terms “controlled by” and “under common control with), as used with
respect to any Person, means the possession, direct or indirect, of the power to direct or
cause the direction of the management and policies of such Person, whether through the
ownership of voting securities, by contract or otherwise).

13

Agreement” has the meaning set forth in the Preamble.

“Allocation Notice of Objection” has the meaning set forth in Section 6.4(d)(i).

“Alternative Transaction” means any reorganization, merger, transaction,
consolidation, business combination, joint venture, partnership, sale of assets, financing
(debt or equity), or restructuring or similar transaction of or by any Seller involving any of
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the Transferred Assets other than to Buyer pursuant to this Agreement; provided, however,
that an Alternative Transaction shall not include pursuit of confirmation of a Chapter 11
plan of liquidation if it does not and will not delay, and is not inconsistent with, the
transactions contemplated by this Agreement, confirmation of which plan shall take place
solely following the Bankruptcy Court’s entry of the Sale Order, with the occurrence of
any “effective date” or similar concept under such plan subject to the occurrence of the
Closing Date.

“AML Laws” has the meaning set forth in Section 3.9(e).

“Asset Taxes” means ad valorem, property, excise, severance, production, sales,
use or similar Taxes (excluding, for the avoidance of doubt, any Income Taxes and Transfer
Taxes) based upon or measured by the ownership or operation of the Business.

“Assigned Actions” has the meaning set forth in Section 1.1(f).

“Assumed Accounts Payable” has the meaning set forth in Section 1.3(b).

“Assumed Liabilities™ has the meaning set forth in Section 1.3.

“Assumption and Assignment Agreements” has the meaning set forth in Section

2.4(c).

“Auction” has the meaning set forth in the Bid Procedures Order.

“Audit Firm” has the meaning set forth in Section 2.2(¢).

“Avoidance Action” means any avoidance claims, right, recovery, subordination
or cause of action or remedies under Chapter 5 of the Bankruptcy Code, including any
proceeds thereof, and any analogous state law claims and proceeds thereof, in each case,
that relates to the Transferred Assets or the Business.

(13

Backup Bid” has the meaning set forth in the Bid Procedures.

“Backup Bidder” has the meaning set forth in the Bid Procedures.

“Bankruptcy Code” means Title 11 of the United States Code,
11 U.S.C. § 101 ef seq.

“Bankruptcy Court” has the meaning set forth in the Recitals.

“Bankruptcy Proceeding” has the meaning set forth in the Recitals.

“Benefit Plan” means each “employee benefit plan” within the meaning of
Section 3(3) of ERISA (whether or not subject to ERISA) and all other compensation and
benefits plans, policies, trust funds, programs, arrangements or payroll practices, including
Multiemployer Plans, and each other stock purchase, stock option, restricted stock, profit
sharing, pension, savings, severance, retention, employment, consulting, commission,
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change-of-control, collective bargaining, bonus, incentive, deferred compensation,
employee loan, fringe benefit, insurance, welfare, post-retirement health or welfare, health,
life, tuition refund, service award, company car, scholarship, relocation, disability,
accident, sick pay, sick leave, accrued leave, vacation, holiday, termination,
unemployment, restrictive covenant, and other benefit plan, policy, trust fund, program,
arrangement or payroll practice, whether or not subject to ERISA (including any related
funding mechanism now in effect or required in the future), whether formal or informal,
oral or written, funded, unfunded, insured or self-insured, in each case, that is sponsored,
established, maintained, contributed to or required to be contributed to by the Sellers or
any of their respective Affiliates, or under which the Sellers or any of their respective
Affiliates has any current or potential Liability.

“Bid Procedures” has the meaning set forth in the Bid Procedures Order.

“Bid Procedures Motion™ has the meaning set forth in Section 5.1.

“Bid Procedures Order” means an order entered by the Bankruptcy Court in the
form of Exhibit D, with only such material changes as acceptable to Sellers and Buyer in
their respective sole discretion.

“Bid Protections” means the Seller Termination Fee.

“Bill of Sale” has the meaning set forth in Section 2.4(d).

“Budget” means the 2021 annual budget for the Business approved and adopted by
Sequential as set forth on Schedule 6.2.

“Business” has the meaning set forth in the Recitals.

“Business Day” means any day ending at 11:59 p.m., prevailing Eastern time, other
than a Saturday, a Sunday, a day on which banks in New York, New York are authorized
or required by Law, executive order or other governmental action to close.

“Buyer” has the meaning set forth in the Preamble.

“Buyer Consulting Agreement” means the Consulting Agreement between Galaxy
Universal LLC and Seller effective as of January 1, 2021, as amended.

“Buyer Designee” has the meaning set forth in Section 1.9.

“Buyer Material Adverse Effect” means effect, event, change, occurrence,
condition or state of facts that, individually or in the aggregate, is or would reasonably be
expected to materially and adversely hinder or delay Buyer’s ability to consummate the
Transactions and to fulfill and perform its covenants and obligations under this Agreement
and the other Transaction Documents.

“Buyer Termination Fee” means an amount equal to $16,650,000.
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“Carve-Out” has the meaning given to it in the DIP Order.

“Cash” means all cash, cash equivalents and liquid investments, including
marketable securities, bank deposits, investment accounts and similar items, excluding any
security deposits or similar restricted cash and cash equivalents.

“Cash Consideration” means an amount equal to (a) $55,500,000, less (b) the
Delinquent Accounts Receivable Deficiency, less (¢) 50% of any amounts related to the
East Asia Delinquent Accounts Receivable collected by Sellers between the date hereof
and the Closing, less (d) the Closing Assumed Accounts Payable, less (e) the Marketing
Adjustment, plus (f) the Additional Cash Consideration; provided, that there shall be no
duplication that results in the Cash Consideration being reduced twice by the same liability.

“Closing” has the meaning set forth in Section 2.3.

“Closing Assumed Accounts Payable” means the Assumed Accounts Payable as of
the Closing.

“Closing Assumed Contracts” has the meaning set forth in Section 1.1(d), except
to the extent included in Excluded Assets.

“Closing Date” has the meaning set forth in Section 2.3.

“Closing Date Statement” has the meaning set forth in Section 2.2(a).

“Code” means the Internal Revenue Code of 1986, as amended through the date
hereof.

“Commitment Letters” has the meaning set forth in Section 4.4(a).

“Confidentiality Agreement” means the Confidentiality and Nondisclosure
Agreement, dated as of January 25, 2021 by and between Sequential and Buyer.

“Contract” means any contract, agreement, lease, sublease, license, sublicense,
settlement, use agreement, occupancy agreement, permit, concession, franchise, note,
bond, loan or credit agreement, mortgage, indenture, obligation, instrument, promise,
undertaking, trust document, insurance policy, purchase order, commitment or other
arrangement or understanding (in each case whether written or oral), and any amendments,
modifications or supplements thereto.

“Contracting Parties” has the meaning set forth in Section 9.13.

99 66

“COVID-19 Measures” means (i) any quarantine, “shelter in place,” “stay at
home,” workforce reduction, social distancing, shut down, closure, sequester or any other
Law or Order, decree, judgment, injunction or other legal requirement, directive, guideline
or recommendation by any Governmental Entity in connection with or in response to
COVID-19, (ii)) any measures, changes in business operations or other practices,
affirmative or negative, adopted in good faith by Sellers directly or indirectly (A) for the
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protection of the health or safety of Sellers’ employees, customers, vendors, service
providers or any other persons, (B) to preserve the assets utilized in connection with the
business of Sellers, or (C) that are otherwise substantially consistent with actions taken by
other companies in the industries or geographic regions in which Sellers operate, in each
case, in connection with or in response to COVID-19 or (iii) any change, event, occurrence
or effect of any of the matters contemplated by clause (i) or (ii) of this definition.

“Cure Costs” means the monetary amounts that must be paid under Sections
365(b)(1)(A) and (B) of the Bankruptcy Code in connection with the assumption and/or
assignment of any Closing Assumed Contract or Additional Assumed Contract, or as
otherwise agreed upon by the Parties, or determined by the Bankruptcy Court pursuant to
the procedures in the Bid Procedures Order and set forth on Schedule 1.5(c).

“Data Protection Laws” means all applicable Laws pertaining to data protection,
data privacy, data security, cybersecurity, cross-border data transfer, and general consumer
protection laws as applied in the context of data privacy, data breach notification, electronic
communication, telephone and text message communications, marketing by email or other
channels, and other similar laws.

“Data Protection Requirements” has the meaning set forth in Section 3.16(a).

“Data Room” means that certain virtual data room hosted by Intralinks with the
project name “Project Sea Breeze” and made accessible to Buyer and its Representatives.

“Debt Commitment Letter” has the meaning set forth in Section 4.4(a).

“Debt Financing” has the meaning set forth in Section 4.4(a).

“Debt Financing Failure™ has the meaning set forth in Section 8.3(b).

“Debt Financing Sources” has the meaning set forth in Section 4.4(a).

“Debtors” means Sequential Brands Group, Inc., SQBG, Inc., Sequential
Licensing, Inc., William Rast Licensing, LLC, Heeling Sports Limited, Brand Matter,
LLC, SBG FM, LLC, Galaxy Brands LLC, The Basketball Marketing Company, Inc.,
American Sporting Goods Corporation, LNT Brands LLC, Joe’s Holdings LLC, Gaiam
Brand Holdco, LLC, Gaiam Americas, Inc., SBG-Gaiam Holdings, LLC, SBG Universe
Brands, LLC, and GBT Promotions LLC.

“Delinquent Accounts Receivable” means the accounts receivable from the licenses
set forth on Schedule 1.1(a)(i) and the East Asia Delinquent Accounts Receivable.

“Delinquent Accounts Receivable Deficiency” means the amount by which the
Delinquent Accounts Receivable (including Delinquent Accounts Receivable converted to
guaranteed minimum royalties, but excluding the East Asia Delinquent Accounts
Receivable), is lower than $26,675,000 at the Closing.

“Designation Deadline” has the meaning set forth in Section 1.5(d).
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“DIP Order” means any interim or final order entered by the Bankruptcy Court
approving debtor in possession financing and/or use of cash collateral in the Bankruptcy
Proceedings, which shall be in form and substance satisfactory to Buyer in its sole
discretion.

“Disclosure Schedules” means the Disclosure Schedules attached hereto.

“Dispute Notice” has the meaning set forth in Section 2.2(c).

“East Asia A/R Payment” has the meaning set forth in Section 6.13(b).

“East Asia Delinquent Accounts Receivable” means the accounts receivable set
forth on Schedule 1.1(a)(ii) or sale proceeds from the sale of such accounts receivable.

“Environmental Law” means all Laws, contractual obligations and all common law
concerning public health and safety, worker health and safety, and pollution or protection
of the environment, including, without limitation, all those relating to the presence, use,
production, generation, handling, transportation, treatment, storage, disposal, distribution,
labeling, testing, processing, discharge, release, threatened release, control or cleanup of
any hazardous materials, substances or wastes, chemical substances or mixtures, pesticides,
pollutants, contaminants, toxic chemicals, petroleum products or byproducts, asbestos,
polychlorinated biphenyls, noise or radiation.

“Environmental Liability” means any Liability arising under Environmental Law,
including (a) any Liability relating to, arising from or with respect to (i) any actual or
alleged violation of any Environmental Law, (ii) any actual or alleged generation, use,
handling, transportation, storage, treatment, disposal, Release, or threatened Release of, or
exposure to, any Hazardous Substances at any facility or location, and (iii) any Liability
arising under Environmental Law relating to, arising from or with respect to any formerly
owned, leased, or operated properties or any former, closed, divested, or discontinued
business operations, and (b) any Liabilities arising under Environmental Law assumed or
retained by contract, operation of law, or otherwise.

“Equity Commitment Letter” has the meaning set forth in Section 4.4(a).

“Equity Financing Sources” has the meaning set forth in Section 4.4(a).

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

“Escrow Account” means the account into which the Escrow Amount is deposited.

“Escrow Agent” means Kurtzman Carson Consultants, LLC.

“Escrow Agreement” means that certain Fund Services Agreement to be entered
into as of the Closing Date, among Sequential, Buyer and the Escrow Agent, based upon
the form attached as Exhibit G with such customary changes as are mutually agreed by the
Parties prior to the Closing.
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“Escrow Amount” means $1,665,000.

“Escrow Excess Amount” has the meaning set forth in Section 2.2(e).

“Estimated Cash Consideration” has the meaning set forth in Section 2.1(b).

“Estimated Closing Statement” has the meaning set forth in Section 2.1(b).

“Estimated Debt Consideration” means indebtedness of Buyer or its Subsidiaries
in an amount equal to $227,500,000, less the Additional Cash Consideration, less the
Estimated Royalty Adjustment.

“Excluded Assets” has the meaning set forth in Section 1.2.

“Excluded Contracts” has the meaning set forth in Section 1.2(1).

“Excluded Employee Liabilities” means (i) any and all Liabilities, including any
Actions, obligations, payments, costs, expenses or disbursements that Sellers or any of their
respective Affiliates owes or is obligated to provide, whether currently, prospectively or
on a contingent basis, whether prior to, on, or following the Closing, in each case, with
respect to any current or former employee of, or other service provider to, any of Sellers or
any of their respective Affiliates (or any of their respective covered dependents,
beneficiaries and estates), in connection with any such individual’s employment with
and/or engagement by Sellers or any of their respective Affiliates, or the termination
thereof, and (ii) any and all Liabilities and obligations, payments, costs, expenses or
disbursements which arise under or relate to any Benefit Plan or any other employee benefit
plan or arrangement.

“Excluded Liabilities™ has the meaning set forth in Section 1.4.

“Expense Reimbursement Amount” means an amount equal to $1,500,000.

“FCPA” has the meaning set forth in Section 3.9(c).

“Final Allocation Statement” has the meaning set forth in Section 6.4(d)(i).

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

“Final Debt Consideration” means indebtedness of Buyer or its Subsidiaries in an
amount equal to $227,500,000, less the Additional Cash Consideration, less the Final
Royalty Adjustment.

“Final Order” means an Order (a) as to which no appeal, leave to appeal, notice of
appeal, motion to amend or make additional findings of fact, motion to alter or amend
judgment, motion for rehearing or motion for new trial has been timely filed (in cases in
which there is a date by which such filing is required to occur, or, if any of the foregoing
has been timely filed, it has been disposed of in a manner that upholds and affirms the
subject order in all respects without the possibility for further appeal thereon), (b) in respect
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of which the time period for instituting or filing an appeal, leave to appeal, motion for
rehearing or motion for new trial shall have expired (in cases in which such time period is
capable of expiring), and (c) as to which no stay is in effect; provided, however, that if no
person, entity or governmental unit has specifically questioned, challenged or objected to
the good faith (as such term is used within the meaning of section 363 of the Bankruptcy
Code) of Buyer at or before the time of entry of the Sale Order (any such question,
challenge or objection, a “Good Faith Objection”), and the Sale Order is not subject to a
pending appeal, vacatur, reversal or motion for reconsideration based on a Good Faith
Objection or the Bankruptcy Court’s determination that Buyer is a good faith purchaser
within the meaning of section 363 of the Bankruptcy Code, and is not subject to a stay, as
of the Closing, then the Sale Order need only have been entered by the Bankruptcy Court
and be in full force and effect and not subject to a stay as of the Closing in order to be
considered a Final Order for purposes of Section 5.1(b) and Section 7.1(c) hereof.

“Financing” has the meaning set forth in Section 4.4(a).

“Financing Cooperation Request” has the meaning set forth in Section 6.8(a).

“Financing Sources” has the meaning set forth in Section 4.4(a).

“Fraud” means actual and intentional fraud with respect to Articles III and IV
hereof that involves a knowing and intentional misrepresentation therein with the intent
that the other Party rely thereon, and for the avoidance of doubt, does not include
constructive fraud or other claims based on constructive knowledge, negligent
misrepresentation, recklessness or similar theories.

“Fundamental Representations” means the representations and warranties of Sellers
set forth in Section 3.1 (Organization; Good Standing; Qualification and Power), Section
3.2 (Authorization), Section 3.10 (Brokers and Finders) and Section 3.12(a) (Title to
Transferred Assets).

“GAAP” means United States generally accepted accounting principles.

“Governmental Entity” means any domestic or foreign governmental or regulatory
authority, agency, commission, body, court or other legislative, executive or judicial
governmental entity.

“Hazardous Substance” means any chemical, pollutant, contaminant, or material,
waste or substance, whether hazardous, toxic, deleterious, radioactive, noxious, harmful,
or otherwise, petroleum and petroleum products, by-products, derivatives or wastes,
greenhouse gases, asbestos or asbestos-containing materials or products, per- and
polyfluoroalkyl substances, polychlorinated biphenyls (PCBs) or materials containing
same, lead or lead-based paints or materials, pesticides, radon, fungus, mold in quantities
or concentrations that may adversely affect human health or materially affect the value or
utility of the building(s) in which it is present, or other substances that may have an adverse
effect on human health or the environment.
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“Holdings Second A&R LLC Agreement” has the meaning set forth in Section

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“Identified Contract” has the meaning set forth in Section 1.5(c).

“Income Taxes” means any income, franchise or similar Taxes.

“Indebtedness” means, with respect to any Person, without duplication, the
outstanding principal amount of, accrued and unpaid interest on, and other payment
obligations (including any prepayment premiums or penalties payable as a result of the
repayment thereof) arising under, any obligations consisting of (i) indebtedness for
borrowed money or indebtedness issued in substitution or exchange for borrowed money
for the deferred purchase price of property or services, (ii) indebtedness evidenced by any
note, bond, debenture or other debt security, (iii) all obligations under financing or capital
leases, including obligations created or arising under any conditional sale or other title
retention agreement, or incurred as financing, (iv) all deferred obligations to reimburse any
bank or other Person in respect of amounts paid or advance under a letter of credit, surety
bond, performance bond or other instrument and (v) all Indebtedness of others guaranteed,
directly or indirectly by such Person or as to which such person has an obligation
(contingent or otherwise that is substantially the economic equivalent of a guarantee or that
is otherwise recognized in the financial statements of such Person).

“Intellectual Property” means all intellectual property rights arising in any
jurisdiction of the world, including with respect to any of the following: (a) trademarks,
service marks, trade dress, trade names, and other indicia of origin, applications and
registrations for the foregoing, and all goodwill associated therewith and symbolized
thereby (collectively, “Trademarks”); (b) inventions (whether or not patentable),
discoveries, improvements, ideas, know-how, formulas, methodology, models, algorithms,
systems, processes, technology, patents and patent applications, including divisionals,
continuations, continuations-in-part and renewal applications, and including renewals, re-
examinations, extensions and reissues; (c¢) trade secrets and rights in confidential
information or information, in each case that derive independent economic value from not
generally being known to the public; (d) copyrightable works, works of authorship,
software (including interpretive code or source code, object code, development
documentation, programming tools, drawings, specifications and data), copyrights,
applications and registrations therefor, and renewals, extensions, restorations and
reversions thereof and all moral rights thereof; (e) Internet domain names; (f) social media
accounts, identifiers and designations; and (g) all other proprietary rights or similar rights
recognized in any jurisdiction around the world.

“Intracompany Payables” means all account, note or loan payables recorded on the
books of Sellers or any of their respective Affiliates (the “Seller Payor™) for goods or
services purchased by or provided to the Seller Payor, or advances (cash or otherwise) or
any other extensions of credit to the Seller Payor, in each case, from any such other Seller
or any of its Affiliates (other than the Seller Payor), whether current or non-current.
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“Intracompany Receivables” means all account, note or loan receivables recorded
on the books of Sellers or any of their respective Affiliates (the “Seller Payee™) for goods
or services sold or provided by the Seller Payee or advances (cash or otherwise) or any
other extensions of credit made by the Seller Payee, in each case, to any such other Seller
or any of its Affiliates (other than the Seller Payee), whether current or non-current.

13

[P Assignment” has the meaning set forth in Section 3.13(e).

“Knowledge” means, with respect to Sellers, the actual knowledge (after reasonable
inquiry) of the Persons set forth on Schedule 1.1(e)(i), and, with respect to Buyer, the actual
knowledge (after reasonable inquiry) of the Persons set forth on Schedule 1.1(e)(ii).

“Law” means any federal, state, provincial, local, or municipal law, statute or
ordinance, common law, or any rule, regulation, standard, judgment, order, writ,
injunction, subpoena, discovery request, including interrogatory, decree, arbitration award,
or agency requirement of any Governmental Entity.

“Legislation” has the meaning set forth in Section 3.9(c).

“Liabilities” means any and all claims (as defined in the Bankruptcy Code), debts,
liabilities, commitments and obligations of any kind, whether fixed, contingent or absolute,
matured or unmatured, liquidated or unliquidated, accrued or not accrued, asserted or not
asserted, known or unknown, express or implied, primary or secondary, direct or indirect,
determined, determinable or otherwise, due or to become due, whenever or however arising
(including, whether arising out of any contract or tort based on negligence or strict
liability).

“Lien” means, with respect to any property or asset, all pledges, liens, mortgages,
charges, encumbrances, hypothecations, claims, options, rights of first refusal, rights of
first offer, easements, servitudes, licenses to use, occupancy agreements, encroachments,
transfer restrictions or other similar rights and security interests of any kind or nature
whatsoever.

“Lien Release Letters” means one or more release letters or termination statements
or customary release documentation in the applicable jurisdiction with respect to
obligations under the Prepetition Credit Agreements with respect to which a Lien is granted
on the Transferred Assets or the Business, in form and substance reasonably satisfactory
to Buyer, which letters and other instruments provide that all obligations of the Business
in respect of such obligations (including any guaranty thereof), and all Liens on the
Transferred Assets or any asset of the Business securing such obligations, in each case,
shall be released and terminated effective concurrently with the Closing with no Liability
to Buyer or any of its Affiliates, unless, in each case above, such release has been included
in the Sale Order.

“Marketing Adjustment” means an amount, which may be positive or negative,
equal to the Targeted Spend minus the Actual Spend.
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“Material Adverse Effect” means any effect, event, change, occurrence, condition
or state of facts which (A) is or would reasonably be expected to be, individually or when
considered together with any other effects, events, changes, occurrences, conditions or
states of facts, materially adverse to the financial condition, assets, liabilities, business or
results of operations of the Business, taken as a whole; provided, however, that in no event
shall an effect, event, change, occurrence, condition or state of fact occurring after the date
hereof and resulting from the following, either alone or in combination, be deemed to
constitute or be taken into account in determining whether there has occurred a Material
Adverse Effect: (i) any change in interest or exchange rates or in the United States or
foreign economies or financial, banking, capital, credit, or securities markets in general;
(1) any economic conditions that generally affect the industries or markets in which Sellers
conduct the Business; (iii) any change arising in connection with acts of God, natural or
manmade disasters, crises, calamities, emergencies, hurricanes, floods, tornados, tsunamis,
earthquakes, epidemics, plagues, pandemics, disease outbreaks or public health events
(including, for the avoidance of doubt, COVID-19), the declaration of a national
emergency, hostilities, acts of war, armed hostilities, sabotage or terrorism (including
cyber-terrorism) or military actions or any escalation or material worsening of any of the
foregoing; (iv) any change in applicable Laws or accounting rules or the interpretation
thereof; (v) any actions required to be taken by Sellers pursuant to this Agreement; (vi) the
public announcement of this Agreement, including (1) the initiation of litigation by any
Person with respect to this Agreement and (2) the impact of such announcement on
relationships, contractual or otherwise, with customers, suppliers, licensors, distributors,
partners, providers and employees; (vii) actions required under this Agreement to obtain
any approval or authorization under applicable antitrust or competition Laws for the
consummation of the Transactions; (viiil) COVID-19 Measures; (ix) any failure to meet
any projections (although the underlying facts and circumstances resulting in such failure
may be taken into account to the extent not otherwise excluded from this definition); or (x)
any actions taken (or omitted to be taken) at the request of or with the consent of Buyer;
provided, however, that with respect to clauses (i), (ii), (iii) and (iv), such effects, events,
changes, occurrences, conditions or states of facts will not be excluded to the extent the
same disproportionately adversely affects the Business, taken as a whole, as compared to
other similarly situated businesses or (B) would reasonably be expected to prevent or
materially delay Sellers from consummating the Transactions.

“Material Contracts” has the meaning set forth in Section 3.8(a).

“Milestone” has the meaning set forth in Section 8.1(d)(ii).

“Multiemployer Plan” means each Benefit Plan that is a “multiemployer plan” as
defined in Section 3(37) or 4001(a)(3) of ERISA or Section 414(f) of the Code.

“Necessary Consent” has the meaning set forth in Section 1.6.

“Non-Party Affiliates™ has the meaning set forth in Section 9.13.

“Notice of Potential Assignment” has the meaning set forth in Section 1.5(c).
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“OFAC” has the meaning set forth in the definition of “Sanction”.

“Order” means any administrative decision or award, decree, injunction, judgment,
order, quasi-judicial decision or award, ruling or writ of any arbitrator, mediator or
Governmental Entity.

“Ordinary Course” means the ordinary and usual course of day-to-day operations
of the Business, consistent with past practices, other than as a result of COVID-19
Measures.

“Organizational Documents” means, with respect to any Person that is not an
individual, such Person’s charter, certificate or articles of incorporation or formation,
bylaws, memorandum or articles of association, operating agreement, limited liability
company agreement, partnership agreement, limited partnership agreement, limited
liability partnership agreement or other similar constituent or organizational documents of
such Person.

“Party” and “Parties” have the meaning set forth in the Preamble.

“Permit” means any consent, license, permit, certificate, clearance, qualification,
franchise, waiver, approval, authorization, certificate, registration, certificate of occupancy
or filing issued by, obtained from or made with a Governmental Entity, other than any
Intellectual Property.

“Permitted Encumbrance” means (a) any Liens that are expressly permitted by the
Sale Order to remain attached to the Transferred Assets following the Closing, (b) any Lien
on the Transferred Assets that will be expunged, released or discharged at the Closing by
operation of the Sale Order, and (c) licenses, covenants not to sue and similar rights granted
with respect to Intellectual Property, in each case, entered into in the Ordinary Course.

“Permitted Post-Closing Encumbrance” means those non-monetary encumbrances,
if any, identified on Schedule 1.1(b) hereto.

“Person” means any natural person, corporation, company, partnership (general or
limited), limited liability company, trust or other entity.

“Personal Information” means information that identifies, relates to, describes, is
reasonably capable of being associated with, or could reasonably be linked, directly or
indirectly, with a particular individual or household, and when referring to a Data
Protection Requirement, has the same meaning as the similar or equivalent term defined
thereunder.

“Petition Date” means the date that Sellers and their affiliated debtors and debtors
in possession commenced the Bankruptcy Proceeding.

“Prepetition Credit Agreements” means, collectively, (i) that certain the Third
Amended and Restated First Lien Credit Agreement, dated as of July 1, 2016 (as amended,
restated, supplemented or modified and in effect as of the date hereof), among Sequential,
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as the borrower, certain Subsidiaries of Sequential, as guarantors, Bank of America, N.A.,
as administrative agent and collateral agent, and the lenders party thereto and (ii) that
certain Third Amended and Restated Credit Agreement, dated as of July 1, 2016 (as
amended, restated, supplemented or modified and in effect as of the date hereof), among
Sequential, as the borrower, certain Subsidiaries of Sequential, as guarantors, Wilmington
Trust, National Association, as administrative agent and collateral agent, and the lenders
party thereto.

“Previously Omitted Contract” has the meaning set forth in Section 1.5(k).

“Previously Omitted Contract Designation” has the meaning set forth in Section

1.5(k).
“Previously Omitted Contract Notice” has the meaning set forth in Section 1.5(1).

“Proposal” means an inquiry, proposal, or offer from, or indication of interest in
making a proposal or offer by, any Person or group (other than Buyer and its Affiliates),
relating to any transaction or series of related transactions (other than the transactions
contemplated by this Agreement), involving the acquisition of a material portion of the
Transferred Assets or all or substantially all of the Sellers’ assets related to the Business.

“Proposed Allocation Statement” has the meaning set forth in Section 6.4(d)(i).

“Purchase Price” means an aggregate of $333,000,000, comprised of (i) the Cash
Consideration, (ii) the Final Debt Consideration and (iii) the Equity Consideration.

“R&W Insurance Policy” means a representation and warranty insurance policy to
be issued in the name of Buyer or any of its Affiliates.

“Rejected Contracts Schedule” has the meaning set forth in Section 1.5(c).

“Rejected Identified Contracts” has the meaning set forth in Section 1.5(c).

“Related Person” means, (i) with respect to an individual (A) the family members
of such individual, including (1) any individual related by lineal consanguinity to such
Person or such Person’s spouse, (2) such Person’s spouse and the spouse of any individual
described in clause (1) preceding and (3) all individuals related by lineal consanguinity to
any of the individuals described in clause (1) or clause (2) preceding, (B) any Affiliate of
such individual or of a member of his family or of a combination of the foregoing and (C)
any Person with respect to which he or one or more members of his family serves as a
director, officer, partner, executor, or trustee (or in a similar capacity) and (i1) with respect
to a Person (other than an individual), (A) an Affiliate of such Person, (B) each Person that
serves as a director, officer, partner, executor, or trustee of such Person (or in a similar
capacity) and (C) any Person with respect to which such Person serves as a general partner
or a trustee (or in a similar capacity).

“Related to the Business” means primarily related to, owned, leased, licensed, used,
held for use or in consignment primarily in connection with the Business as conducted by
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Sellers prior to the Closing; provided, however, for the avoidance of doubt, that corporate
assets of Sellers not dedicated to any particular brand of Sellers, including the GAIAM,
SPRI, Andl, AVIA, and Swisstech brands, shall be deemed not to be “Related to the
Business”.

“Release” means any release, spill, emission, discharge, leaking, pumping,
injection, deposit, placing, disposal, dispersal, leaching or migration into or through the
environment (including, without limitation, ambient air, vapor, surface water, groundwater
and surface or subsurface strata) or into or out of any property, including the movement of
Hazardous Substances through or in the ambient air, vapor, soil, surface water,
groundwater or property, and including the abandonment or discarding of barrels,
containers and other receptacles containing any Hazardous Substances.

“Representatives” means with respect to a Person, such Person’s officers, directors,
employees, stockholders, partners, members, managers, agents, attorneys, accountants,
consultants, advisors and other representatives.

“Royalty Adjustment” means the amount by which the remaining cash payments in
respect of royalties under the AVIA and Swisstech agreements with Walmart at the Closing
is less than $63,500,000. For the avoidance of doubt, in no event shall the Royalty
Adjustment be a negative amount.

“Sale Order” means an order entered by the Bankruptcy Court or other court of
competent jurisdiction approving and authorizing this Agreement and the Transactions
(including, without limitation, approving and authorizing Sellers’ assumption of the
Closing Assumed Contracts and Additional Assumed Contracts pursuant to Section 365 of
the Bankruptcy Code), which Sale Order shall be in the form attached hereto as Exhibit H
to this Agreement, with such changes that are acceptable to Sellers and Buyer in their
respective sole discretion (provided that changes to the Sale Order that do not adversely
affect the Sellers or Buyer need only be reasonably acceptable to Sellers or Buyer, as
applicable).

“Sanction” means any sanction administered or enforced by the United States
Government, including without limitation the Department of the Treasury’s Office of
Foreign Assets Control (“OFAC”), the Department of State, and the United Nations
Security Council, the European Union, Her Majesty’s Treasury or other relevant sanctions
authority.

“Sanctioned Country” has the meaning set forth in Section 3.9(d).

“Sanctioned Persons” has the meaning set forth in Section 3.9(d).
“Securities Act” means the Securities Act of 1933.

“Seller Contracts” means any Contracts to which any Seller is a party.

“Seller Intellectual Property” has the meaning set forth in Section 3.13(a).
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“Seller Payee” has the meaning set forth in the definition of “Intracompany
Receivables.”

“Seller Payor” has the meaning set forth in the definition of “Intracompany
Payables.”

“Seller Portion” means a fraction, the numerator of which is equal to the number of
days elapsed in the calendar month in which the Closing occurs on the Closing Date (but
not, for the avoidance of doubt, including the Closing Date) and the denominator of which
is equal to the total number of days in such calendar month.

“Seller Termination Fee” means an amount equal to $12,987,000 in cash.

“Sellers” has the meaning set forth in the Preamble.

(13

Sequential” has the meaning set forth in the Preamble.

“Shared Receivables” means any receivables of the Business derived from the
calendar month in which the Closing occurs.

“Shortfall Amount” has the meaning set forth in Section 2.2(e).

“Specified Intellectual Property” means the Intellectual Property identified on
Schedule 3.13(a) as potentially not being owned by Sellers or potentially not Related to the
Business.

“Straddle Period” means any Tax period beginning before and ending on or after
the Closing Date.

“Subsidiary” means, with respect to any Person, any other Person of which at least
a majority of the securities or ownership interests having by their terms ordinary voting
power to elect a majority of the board of directors or other Persons performing similar
functions is directly or indirectly owned or controlled by such Person and/or by one or
more of its Subsidiaries.

“Successful Bidder” has the meaning set forth in the Bid Procedures Order.

“Superior Proposal” means a written Proposal that Sequential’s board of directors
determines in good faith, after consultation with outside counsel and its financial advisor,
(1) is more favorable to the Sellers than the Transactions, taking into account all factors that
Sequential’s board of directors deems relevant and (ii) is reasonably likely to be completed
on the terms proposed, taking into account all legal, financial, regulatory and other aspects
of such proposal.

“Targeted Spend” means an amount equal to (x) $1,665,000 multiplied by (y) a
fraction, the numerator of which is equal to the total number of days elapsed in the calendar
year in which the Closing occurs on the Closing Date (but not, for the avoidance of doubt,
including the Closing Date) and the denominator of which is equal to 365.
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“Tax Returns” means any return, report, declaration, claim for refund or
information return or statement relating to Taxes, including any schedule or attachment
thereto and any amendment thereof.

“Taxes” means (a) any and all taxes of any kind, including, without limitation, any
charges or other assessments, all income, profits, environmental, capital stock, stamp, gross
receipts, windfall profits, premium, value added, severance, property, production, sales,
harmonized sales, goods and services, use, occupancy, duty, license, excise, franchise,
payroll, unemployment, employment, disability, escheat and unclaimed property, transfer,
registration, mortgage, withholding or similar taxes and other taxes, duties or assessments
in the nature of a tax, together with any interest, additions or penalties with respect thereto
and any interest in respect of such additions or penalties and (b) any liability for any items
described in cause (a) payable by reason of contract, transferee liability or operation of
Law (including Treasury Regulation Section 1.1502-6) or otherwise.

“Term B Credit Agreement” means that certain Third Amended and Restated Credit
Agreement, dated as of July 1, 2016 (as amended, restated, supplemented or modified and
in effect as of the date hereof), among Sequential, as the borrower, certain Subsidiaries of
Sequential, as guarantors, Wilmington Trust, National Association, as administrative agent
and collateral agent, and the lenders party thereto.

“Term B Lenders” means the lenders party to the Term B Credit Agreement.

“Termination Date” has the meaning set forth in Section 8.1(c)(i).

“Theory of Liability” has the meaning set forth in Section 8.3(d).

“Trademarks” has the meaning set forth in the definition of “Intellectual Property.”

“Transaction Documents” means this Agreement and all other ancillary agreements
to be entered into by, or documentation delivered by, any Party pursuant to this Agreement.

“Transactions” has the meaning set forth in Section 2.3.

“Transfer” means to sell, assign, transfer, convey and deliver.

“Transfer Taxes” has the meaning set forth in Section 6.4.

“Transferred Assets” has the meaning set forth in Section 1.1.

“Transferred Intellectual Property” means the Intellectual Property owned by
Sellers that is Related to the Business, including the Intellectual Property listed on Schedule

3.13(a).
“Transferred Permits” has the meaning set forth in Section 1.1(g).
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Exhibit B
ASSUMPTION AND ASSIGNMENT AGREEMENT

THIS ASSUMPTION AND ASSIGNMENT AGREEMENT (including the exhibits
hereto, this “Assumption and Assignment Agreement”) is made effective as of [®], 2021, by and
among Gainline Galaxy Holdings LLC, a Delaware limited liability company (“Assignee”),
Sequential Brands Group, Inc., a Delaware corporation (“Sequential”), and each Subsidiary of
Sequential listed on the signature pages to this Assumption and Assignment Agreement
(collectively with Sequential, “Assignors™). Assignee and Assignors are collectively referred to as
the “Parties” and individually as a “Party”.

WHEREAS, Assignors intend to commence voluntary proceedings (the “Bankruptcy
Proceeding”) under Chapter 11 of the Bankruptcy Code by filing petitions for relief in the U.S.
Bankruptcy Court for the [®] (the “Bankruptcy Court™);

WHEREAS, pursuant to that certain Asset Purchase Agreement, dated as of August 31,
2021 (as amended or otherwise modified from time to time in accordance with its terms, the
“Agreement”), by and among Assignors and Assignee, Assignors have agreed to Transfer to
Assignee, and Assignee has agreed to assume from Assignors, the entirety of the Assignors’ right,
title and interest in, to and under all of the enumerated assets set forth on Exhibit A (excluding in
each case any assets that would be Excluded Assets), as they exist at the time of the Closing
(collectively, the “Transferred Assets”); and

WHEREAS, the execution, delivery and performance of this Assumption and Assignment
Agreement is an integral part of the transactions contemplated by the Agreement.

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

1. All capitalized terms used in this Assumption and Assignment Agreement but not
otherwise defined herein are given the meanings set forth in the Agreement.

2. Effective as of the Closing, (i) Assignors hereby sell, assign, transfer, convey and
deliver to Assignee all right, title and interest of Assignors of any nature whatsoever in, to and
under the Transferred Assets (collectively, the “Assignment”), and (ii) Assignee hereby accepts
the Assignment and assumes from Assignors and otherwise agrees to perform all of the obligations,
terms, covenants and conditions contained in the Transferred Assets, which, by the terms therein,
are required to be performed by Assignors, on the terms and subject to the conditions set forth in
the Agreement.

3. EXCEPT AS EXPRESSLY PROVIDED IN THE AGREEMENT, ASSIGNORS
HAVE NOT MADE, AND ASSIGNORS HEREBY EXPRESSLY DISCLAIM AND NEGATE,
ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, RELATING TO THE
TRANSFERRED ASSETS, IT BEING THE EXPRESS INTENTION OF ASSIGNORS AND
ASSIGNEE THAT ASSIGNEE SHALL ACQUIRE THE TRANSFERRED ASSETS WITHOUT
ANY WARRANTY AS TO MERCHANTABILITY OR FITNESS THEREOF FOR ANY
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PARTICULAR PURPOSE, IN AN “AS IS” CONDITION AND ON A “WHERE IS” BASIS AS
MORE FULLY SET OUT IN SECTION 4.6 OF THE AGREEMENT, EXCEPT, IN EACH
CASE, FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN
ARTICLE III OF THE AGREEMENT ON THE TERMS AND SUBJECT TO THE
CONDITIONS SET FORTH THEREIN.

4. Notwithstanding the foregoing, nothing contained herein shall be construed to
include the contribution, transfer, conveyance, assignment or delivery of any of the Excluded
Assets or Excluded Liabilities. It is expressly agreed that all such Excluded Assets and Excluded
Liabilities shall remain the sole responsibility of Assignors.

5. Nothing contained herein shall in any way modify the Agreement. Assignors and
Assignee hereby acknowledge and agree that any representations, warranties, covenants,
indemnities, limitations and other terms contained in the Agreement shall not be superseded or
expanded hereby and shall remain in full force and effect to the fullest extent provided therein. In
the event of any conflict or inconsistency between the terms of the Agreement and the terms hereof,
the terms of the Agreement shall govern and control.

6. Subject to the provisions of this Assumption and Assignment Agreement and the
Agreement, each of the Parties agrees to execute, acknowledge, deliver, file and record such further
certificates, amendments, instruments and documents, and to do all such other acts and things, as
may be reasonably requested by any other Party in order to carry out the intent and purpose of this
Assumption and Assignment Agreement.

7. Section 9.2 (Notices), Section 9.3 (Entire Agreement;, Amendments and Waivers),
9.4 (Assignment), Section 9.6 (Governing Law), Section 9.8 (Submission to Jurisdiction, Consent
to Service of Process;, Waiver of Jury Trial), Section 9.9 (Interpretation; Construction), Section
9.10 (Severability) and Section 9.11 (Counterparts; Signatures) of the Agreement are each hereby
incorporated by reference mutatis mutandis.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties have executed or caused this Assumption and
Assignment Agreement to be executed as of the date first written above.

GAINLINE GALAXY HOLDINGS LLC

By:

Name: Allan Weinstein
Title: President

[Signature Page — Assumption and Assignment Agreement)
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SEQUENTIAL BRANDS GROUP, INC.

By:

Name:
Title:
GALAXY BRANDS LLC

By:

Name:
Title:

THE BASKETBALL MARKETING

COMPANY, INC.
By:

Name:

Title:

AMERICAN SPORTING GOODS CORP

By:

Name:

Title:
GAIAM AMERICAS, INC.
By:

Name:

Title:

[Signature Page — Assumption and Assignment Agreement)
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EXHIBIT A

Transferred Assets
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Exhibit C
INTELLECTUAL PROPERTY ASSIGNMENT AND ASSUMPTION AGREEMENT

This INTELLECTUAL PROPERTY ASSIGNMENT AND ASSUMPTION
AGREEMENT (this “Agreement”), dated as of [e], 2021 (the “Effective Date”), is made by and
among Sequential Brands Group, Inc., a Delaware corporation (“Sequential), each Subsidiary of
Sequential listed on the signature pages to this Agreement (collectively with Sequential,
“Assignors”) and Gainline Galaxy Holdings LLC, a Delaware limited liability company
(“Assignee”). Assignee and Assignors each, a “Party” and collectively, the “Parties”.

WHEREAS, Assignors and Assignee have entered into that certain Asset Purchase
Agreement, dated as of August 31, 2021 (the “Purchase Agreement”); and

WHEREAS, on the terms and subject to the conditions set forth in the Purchase
Agreement, Assignors desire to sell, assign, convey and transfer, and Assignee desires to accept
the sale, assignment, conveyance and transfer of, all of Assignors’ right, title and interest in and to
the Transferred Intellectual Property including (i) all the domain names listed on Exhibit A hereto,
(1) all patents and pending patent applications listed on the schedule to Exhibit B hereto, (ii1) all
trademarks and pending trademark applications listed on the schedule to Exhibit C hereto, and (iv)
all copyrights and pending copyright applications listed on the schedule to Exhibit D hereto, in
each case, owned by the Assignors (collectively, the “Assigned Intellectual Property”).

NOW, THEREFORE, for good and valuable consideration, including the premises
and covenants set forth in the Purchase Agreement, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

1. Definitions. Capitalized terms used in this Agreement that are not defined in the body of
this Agreement have the meanings given to them in the Purchase Agreement.

2. Assignment of Assigned Intellectual Property. On the terms and subject to the conditions
set forth in the Purchase Agreement, Assignors hereby sell and irrevocably and perpetually assign,
convey and transfer to Assignee, and Assignee hereby accepts the sale, assignment, conveyance
and transfer from Assignors of, all of Assignors’ right, title and interest in and to (i) the Assigned
Intellectual Property; and (ii) all (A) goodwill associated with any of the Assigned Intellectual
Property, (B) rights to enforce the Assigned Intellectual Property, including the right to sue and
recover any sums now or hereafter due or payable with respect to any or all of the Assigned
Intellectual Property, and (C) rights to any claims or causes of action related to any of the Assigned
Intellectual Property, whether accruing before, on or after the date hereof, including, without
limitation, all rights to and claims for remedies, damages, restitution and injunctive relief for past,
current, and future infringement, dilution, misappropriation, violation, misuse, breach, or default,
with the right but no obligation to sue for such legal and equitable relief, and to collect, or otherwise
recover, any such damages. Notwithstanding the foregoing, nothing contained herein shall be
construed to include the contribution, transfer, conveyance, assignment or delivery of any of the
Excluded Assets or Excluded Liabilities. It is expressly agreed that all such Excluded Assets and
Excluded Liabilities shall remain the sole responsibility of Assignors.
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IP Assignment and Assumption Agreement

3. Waiver of Moral Rights. To the extent not assignable to Assignee pursuant to
applicable Law under Section 2, Assignors hereby waive and agree never to assert any Moral
Rights in or with respect to any or all of the Assigned Intellectual Property, together with any or
all claims for damages and other remedies that may be asserted on the basis of Moral Rights. For
the purposes of this Section, “Moral Rights” means any right to claim authorship to or to object to
any distortion, mutilation, or other modification or other derogatory action in relation to a work,
whether or not such action would be prejudicial to the author’s reputation, and any similar right,
regardless of whether or not such right is denominated or generally referred to as a “moral right.”

4, Perfection; Further Assurances. On the Effective Date, for no additional
consideration, Assignors shall execute, and deliver to Assignee to file with the applicable
intellectual property offices, a Patent Assignment Agreement in the form attached hereto as Exhibit
B, a Trademark Assignment Agreement in the form attached hereto as Exhibit C, and a Copyright
Assignment Agreement in the form attached hereto as Exhibit D, as applicable. Further, from and
after Closing, at Assignee’s request, and for no additional consideration but at Assignee’s cost and
expense, Assignors agree to execute and deliver such additional documents (including
confirmatory assignment documents as necessary to be filed in appropriate jurisdictions outside of
the United States), and take steps as Assignee reasonably determines are required, to perfect
Assignee’s ownership of or title to the Assigned Intellectual Property, as the case may be,
including, without limitation, the execution, acknowledgment and recordation of specific
assignments, oaths, declarations and other documents on a country-by-country basis, to assist
Assignee in obtaining, perfecting, sustaining, and/or enforcing its rights in the Assigned
Intellectual Property, as applicable. This includes, but is not limited to, cooperation in the
registration of assignments of patents, trademarks, copyrights and any other rights which may in
Assignee’s reasonable opinion require registration for effective assignment. With respect to any
domain names included in the Assigned Intellectual Property, Assignors shall, promptly after the
Effective Date with respect to domain names included in the Assigned Intellectual Property and
for no additional consideration, take all steps as may be reasonably necessary to effect such
assignment and transfer in accordance with the domain name transfer procedures of the applicable
registrar(s) for the assigned domain names, including, without limitation, (i) executing applicable
domain name registrar transfer agreements or (ii) arranging for the domain names to be unlocked
in preparation for its transfer to Assignee, and providing Assignee with the domain authorization
code and any other authorization code that Assignee will need to initiate the transfer of the domain
names to Assignee.

5. Power of Attorney. Assignors hereby appoint Assignee, and any agent thereof
(solely to the extent acting in its capacity as agent of Assignee), as the attorney-in-fact of Assignors
in all jurisdictions worldwide for the purpose of executing and delivering any document that
Assignee reasonably determines is required to perfect Assignee’s ownership of or title to any
Assigned Intellectual Property owned by Assignors, which appointment is irrevocable and coupled
with an interest.

6. No Representations and Warranties. Except as set forth in the Purchase Agreement,
Assignors hereby disclaim all representations and warranties concerning the Assigned Intellectual
Property.
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7. General Provisions. Section 9.2 (Notices), Section 9.3 (Entire Agreement;
Amendments and Waivers), 9.4 (Assignment), Section 9.6 (Governing Law), Section 9.8
(Submission to Jurisdiction;, Consent to Service of Process; Waiver of Jury Trial), Section 9.9
(Interpretation; Construction), Section 9.10 (Severability) and Section 9.11 (Counterparts,

Signatures) of the Purchase Agreement are each hereby incorporated by reference mutatis
mutandis.

[Signature pages follows]
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IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be executed by its
respective duly authorized representative as of the Effective Date.

Assignors:

SEQUENTIAL BRANDS GROUP, INC.

By:

Name: [eo]
Title: [e]

[o]'

By:

Name: [eo]
Title: [e]

! Note to Drafi: This is a placeholder for other Assignors.

[Signature Page to IP Assignment and Assumption Agreement]
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IN WITNESS WHEREOF, each Party has caused this Agreement to be executed by its
respective duly authorized representative as of the Effective Date.

GAINLINE GALAXY HOLDINGS LLC

By:

Name: [eo]
Title: [o]

[Signature Page to IP Assignment and Assumption Agreement]
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Exhibit A

Domain Names

A-1
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Exhibit B

PATENT ASSIGNMENT AGREEMENT

This Patent Assignment Agreement (“Patent Assignment Agreement”) is made and entered
into as of [e@], 2021, by and among Sequential Brands Group, Inc., a Delaware corporation, [e@], a
[®] (collectively with Sequential, the “Assignors”) and Gainline Galaxy Holdings LLC, a
Delaware limited liability company (the “Assignee”). Assignee and Assignors each, a “Party” and
collectively, the “Parties”.

WHEREAS, pursuant to that certain Intellectual Property Assignment and Assumption
Agreement, dated as of [e], 2021, by and between Assignee and Assignors (the “IP Agreement”),
Assignors agreed to assign, sell, convey, and transfer, and desire to assign, sell, convey, and
transfer all of Assignors’ right, title, and interest in and to the Patents (as defined below) to
Assignee, and Assignee desires to receive all right, title, and interest in and to the Patents.

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

1. Definitions. Capitalized terms used in this Patent Assignment Agreement that are
not defined in the body of this Patent Assignment Agreement have the meanings given to them in
the I[P Agreement.

2. Assignment. Assignors do hereby irrevocably sell, assign, transfer, convey, and
deliver to Assignee, its successors and assigns, and Assignee purchases and accepts from
Assignors, all of Assignors’ right, title, and interest in and to (a) the the patents and patent
applications set forth on Schedule A attached hereto, including the inventions described and
claimed in such patents (“Inventions”), including divisionals, continuations-in-part, provisionals,
reissues, reexaminations or interferences thereof (collectively, “Patents™), (b) any patents that may
granted for the Inventions in the United States and all other countries, territories and jurisdictions
of the world, (c) any and all royalties, fees, income, payments, and other proceeds now or hereafter
due or payable with respect to any and all of the foregoing, and (d) any and all claims and causes
of action with respect to any of the foregoing, whether accruing before, on, or after the date hereof,
including all rights to and claims for damages, restitution, and injunctive and other legal and
equitable relief for past, present, and future infringement, dilution, misappropriation, violation,
misuse, breach, or default, with the right but no obligation to sue for such legal and equitable relief
and to collect, or otherwise recover, any such damages. Assignors further authorize Assignee to
file for and request that the United States Patent and Trademark Office, any successor offices
thereto or any other corresponding bodies in each of the other countries, territories and jurisdictions
of the world issue any and all patents resulting from the Patents to Assignee.

3. Governing Law. This Patent Assignment Agreement shall be construed in
accordance with the domestic Laws of the State of New York, without giving effect to any choice
of law or conflict of law 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.
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4. No Conflict. Nothing in this Patent Assignment Agreement shall alter any liability
or obligation of the parties hereto arising under the Purchase Agreement. In the event of a conflict
between the terms and conditions of this Patent Assignment Agreement and the terms and
conditions of the Purchase Agreement, the terms and conditions of the Purchase Agreement shall
govern. Assignee acknowledges that Assignors make no representation or warranty with respect
to the Patents, except as specifically set forth in the Purchase Agreement.

5. No Modifications. This Patent Assignment Agreement may not be supplemented,
altered or modified in any manner except by a writing signed by both Parties.

6. Successors and Assigns. This Patent Assignment Agreement shall bind and shall
inure to the benefit of the respective parties and their assigns, transferees, and successors.

7. Counterparts. This Patent Assignment Agreement may be executed in one or more
counterparts, each of which shall be deemed an original but both of which together will constitute
one and the same instrument.

[Remainder of this page intentionally left blank.]

B-2



Case 21-11194-JTD Doc 3-2 Filed 08/31/21 Page 131 of 382

IP Assignment and Assumption Agreement

IN WITNESS WHEREOF, the undersigned have executed this Patent Assignment

Agreement as of the date first written above.

Assignors:

SEQUENTIAL BRANDS GROUP, INC.

By:

Name: [eo]
Title: [eo]

[e]

By:

Name: [eo]
Title: [eo]
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IN WITNESS WHEREOF, the undersigned have executed this Patent Assignment
Agreement as of the date first written above.

Assignee:

GAINLINE GALAXY HOLDINGS LLC

By:

Name: [eo]
Title: [o]
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SCHEDULE A

PATENTS
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Exhibit C

TRADEMARK ASSIGNMENT AGREEMENT

This Trademark Assignment Agreement (“Trademark Assignment Agreement”) is made
and entered into as of [e], 2021, by and among Sequential Brands Group, Inc., a Delaware
corporation, [e], a [®] (collectively with Sequential, the “Assignors”), and Gainline Galaxy
Holdings LLC, a Delaware limited liability company (the “Assignee”). Assignee and Assignors
each, a “Party” and collectively, the “Parties”.

WHEREAS, pursuant to that certain Intellectual Property Assignment and Assumption
Agreement, dated as of [e], 2021, by and between Assignee and Assignors (the “IP Agreement”),
Assignors agreed to assign, sell, convey, and transfer, and desire to assign, sell, convey, and
transfer all of Assignors’ right, title, and interest in and to the Trademarks (as defined below) to
Assignee, and Assignee desires to receive all right, title, and interest in and to the Trademarks.

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

1. Definitions. Capitalized terms used in this Trademark Assignment Agreement that
are not defined in the body of this Trademark Assignment Agreement have the meanings given to
them in the [P Agreement.

2. Assignment. Assignors do hereby irrevocably sell, assign, transfer, convey, and
deliver to Assignee, its successors and assigns, and Assignee purchases and accepts from
Assignors, all of Assignors’ right, title, and interest in and to (a) the trademarks and trademark
applications trademarks, service marks, trade dress, trade names, and other indicia of origin,
applications and registrations for the foregoing set forth on Schedule A, and all goodwill associated
therewith and symbolized thereby attached thereto (collectively, the “Trademarks”), (b) the right
to apply for and obtain registrations and renewals for the Trademarks, (c) any and all royalties,
fees, income, payments, and other proceeds now or hereafter due or payable with respect to any
and all of the foregoing, and (d) any and all claims and causes of action with respect to any of the
foregoing, whether accruing before, on, or after the date hereof, including all rights to and claims
for damages, restitution, and injunctive and other legal and equitable relief for past, present, and
future infringement, dilution, misappropriation, violation, misuse, breach, or default, with the right
but no obligation to sue for such legal and equitable relief and to collect, or otherwise recover, any
such damages. Assignors further authorize Assignee to file for and request that the United States
Patent and Trademark Office, any successor offices thereto or any other corresponding bodies in
each of the other countries, territories and jurisdictions of the world issue any and all trademarks,
service marks, trade dress, trade names, and other indicia of origin resulting from the Trademarks
to Assignee.

3. Governing Law. This Trademark Assignment Agreement shall be construed in
accordance with the domestic Laws of the State of New York, without giving effect to any choice
of law or conflict of law 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.
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4. No Conflict. Nothing in this Trademark Assignment Agreement shall alter any
liability or obligation of the parties hereto arising under the Purchase Agreement. In the event of
a conflict between the terms and conditions of this Trademark Assignment Agreement and the
terms and conditions of the Purchase Agreement, the terms and conditions of the Purchase
Agreement shall govern. Assignee acknowledges that Assignors make no representation or
warranty with respect to the Trademarks, except as specifically set forth in the Purchase
Agreement.

5. No Modifications. This Trademark Assignment Agreement may not be
supplemented, altered or modified in any manner except by a writing signed by both Parties.

6. Successors and Assigns. This Trademark Assignment Agreement shall bind and
shall inure to the benefit of the respective parties and their assigns, transferees, and successors.

7. Counterparts. This Trademark Assignment Agreement may be executed in one or
more counterparts, each of which shall be deemed an original but both of which together will
constitute one and the same instrument.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned have executed this Trademark Assignment
Agreement as of the date first written above.

Assignors:

SEQUENTIAL BRANDS GROUP, INC.

By:

Name: [eo]
Title: [eo]

[e]

By:

Name: [eo]
Title: [eo]
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IN WITNESS WHEREOF, the undersigned have executed this Trademark Assignment
Agreement as of the date first written above.

Assignee:

GAINLINE GALAXY HOLDINGS LLC

By:

Name: [eo]
Title: [o]
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TRADEMARKS
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Exhibit D

COPYRIGHT ASSIGNMENT AGREEMENT

This Copyright Assignment Agreement (“Copyright Assignment Agreement”) is made and
entered into as of [@], 2021, by and among Sequential Brands Group, Inc., a Delaware corporation,
[®], a [®] (collectively with Sequential, the “Assignors”), and Gainline Galaxy Holdings LLC, a
Delaware limited liability company (the “Assignee”). Assignee and Assignors each, a “Party” and
collectively, the “Parties”.

WHEREAS, pursuant to that certain Intellectual Property Assignment and Assumption
Agreement, dated as of [e], 2021, by and between Assignee and Assignors (the “IP Agreement”),
Assignors agreed to assign, sell, convey, and transfer, and desire to assign, sell, convey, and
transfer all of Assignors’ right, title, and interest in and to the Copyrights (as defined below) to
Assignee, and Assignee desires to receive all right, title, and interest in and to the Copyrights.

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

1. Definitions. Capitalized terms used in this Copyright Assignment Agreement that
are not defined in the body of this Copyright Assignment Agreement have the meanings given to
them in the [P Agreement.

2. Assignment. Assignors do hereby irrevocably sell, assign, transfer, convey, and
deliver to Assignee, its successors and assigns, and Assignee purchases and accepts from
Assignors, all of Assignors’ right, title, and interest in and to (a) the copyrights and copyright
applications set forth on Schedule A (collectively, the “Copyrights”), (b) the right to apply for and
obtain registrations and renewals for the Copyrights, (c) any and all royalties, fees, income,
payments, and other proceeds now or hereafter due or payable with respect to any and all of the
foregoing, and (d) any and all claims and causes of action with respect to any of the foregoing,
whether accruing before, on, or after the date hereof, including all rights to and claims for damages,
restitution, and injunctive and other legal and equitable relief for past, present, and future
infringement, dilution, misappropriation, violation, misuse, breach, or default, with the right but
no o