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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: COURT ORDER

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Beauty Brands, LLC 02/12/2019 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: Absolute Beauty, LLC

Street Address: 4600 Madison Avenue

Internal Address: Suite 1500

City: Kansas City

State/Country: MISSOURI

Postal Code: 64112

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 14

Property Type Number Word Mark
Registration Number: |2596917 TAKE 10
Registration Number: |4435075 TAKE 10 L
Registration Number: |4460178 LASH BASH §
Registration Number: |4671903 LASH BASH Y
Registration Number: |4894887 KCO COLORS S
Registration Number: |4842178 KCO 2
Registration Number: |2733281 DISCOVER THE BEAUTY 3
Registration Number: |2411475 BEAUTY BRANDS SUPERSALON E:,
Registration Number: |2475978 BEAUTY BRANDS SALON SUPERSTORE
Registration Number: |2699344 BEAUTY BRANDS SALON SPA SUPERSTORE
Registration Number: |2343005 BEAUTY BRANDS SALON SPA SUPERSTORE
Registration Number: |2682975 BEAUTY BRANDS
Registration Number: |5044679 BEAUTY BRANDS
Registration Number: |4361586 BEAUTY BRANDS

CORRESPONDENCE DATA

Fax Number: 9136479057
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
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using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

9136479050
tmdocketing.burbach@hoveywilliams.com
Cheryl L. Burbach

10801 Mastin Blvd., Suite 1000

Overland Park, KANSAS 66210

ATTORNEY DOCKET NUMBER:

7578.00000

NAME OF SUBMITTER:

Cheryl L. Burbach

SIGNATURE:

/Cheryl L. Burbach/

DATE SIGNED:

03/12/2019

Total Attachments: 161
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Case 19-10031-CSS Doc 259 Filed 02/12/19 Page 1 of 31

INTHE UNITED STATEX BANKRUPTOY COURT
FOR THE DISTRICT OF DELAWARE

i

oy e Vo Chapter 11

o

SEAUTY BRANDS, LLC, er ol

Dehiors,

Case Mo, 1810031 {(U88)

I U VP

{Jointly Administered)

Related Docket Nos. 16, 123, 241

ORDER APPROVING THE SALE OF THE DEBTORS® AXSETS FREE AND
CLEAR OF LIENS, CLAIMY, AND ENCUMBRANC ES, AND THE ASSUMPTION OF
CERTAIN EXECUTORY CONTRACUTS AND UNEXPIRED LEASE S, AND GRANTING
RELATED RELIEF

Upon consideration of the motion [Docket No. 16], as modified by the Nodige o Stelking
Harse Designation and Fifing of Stalking Horse APA with Bid Protections Docket Mo, 123},

A

% e - s -
{the “"Motion™y of the above-captioned debtors and debtors-i -in-possession {collectively, the

1) puarsuan to sections 105, 363, 363, 503, and

“Debtors™ for the entry of an order (his ¢ it

ST of title 11 of the United Sates Code {the "Rankrupiey Code™) and Rules 20072, S04, 6008,

aud 90314 of the Federal Rules of Barkruptey Procedure (the “Bandoupioy Rules™ and Rule

6G04-¢D) of the Local Rules of Bankruptey Practice snd Procsdure of the United States

Bankruptey Coart for the District of Delaware {the "Local Rules™s {a) authorizing the sale of the

Travsferred Assets {as defined In thet cortain asset purchase agreoment atlached hereto gs

3

Exhibit &, as sulsequendly amended or modified, the “Stalkine Horse APATY () auvthorizing

the assumption and assignment of certain execulory contracty and unexpived leases, and ()

1 e L . - .
The Debtors iu thess chapter 11 sases, along with the fast four digits of :m

it in:z as g ;\px,wbi s ave: Beanty Brands, LLC @ ‘19{?}' Heaoty Brands Payroll

§ &

Jolig @der&iz tan identification
1 Josbd :
{ ,hﬁ } T m, focation of the Diebors® DTpOrate heaxiqum fers

-

-y n‘ ,,..
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Case 19-10031-CSS Doc 259 Filed 02/12/19 Page 2 of 31

v

pranting related reliel] sud this Cowrt having entered an order [Docket No, 128] (the “Bidding

Procedurss Order™ (1) approving the o proposed bidding procedures attached thereto as Exhibit 1

(the “Bidding Frocedures™). (i} establishing procedures for the aysumption and sssignment of

executory contraets ad unexpired leases, ineluding notice of proposed cure amounts (the

“Assumption and Assignmunt Procedures™, (8D approving the form and mamer of notice

3 P

therent, (v} approving the Debtory” selection of Absolute Beauty, LLC {“Absolute Beaure™) as

the stalking horse bidder {the “Stalking Horse Purchaser™ or the “Purchaser”, as applicable), the

Bid Protections for the Stalking Horse Purchaser, and the Stalking Horse APA, and
{viacheduling a hearing (the “Sale Hearing™ to approve the Sale; and the Court haviug
furisdiction fo consider the Motion and the relief requested therein in accordance with 28 1.8,

o

§§ 13HYE) and 1334 and the Amended Standing Order; and consideration of the Motion, the

o)
et

rehief requested therein, and the responses thereto being a core proceeding in sccordance with 28
LLB.CL 5 157(h); and the appearance of all Interested partios and all responses and objections, if

any, 10 the Motion having been duly noted in the record of the Sal sle Hearing: and upon the record

of the Sale Hearing, and all other pleadings and procesdings in this vase, mehuding the Motion;

and it appearing that the relief reguested in the Motion i3 in the best inferests of the Diebtors, their

estates, their oreditors and all other parties in imterest; and after due deliberation and sufficient
cause appeaning thevefor:
THE COURT HEREBY FINDS THAT:
A The findings and conclusions set forth hereln constitute the Court’s findings of
0

fact and conclusions of law pursuant to Bankrupley Rule 7052, made applicable 1o this

proceeding pursiant to Bankruptoy Rule 8014,

UL
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Case 19-10031-CSS Doc 259 Filed 02/12/19 Page 3 of 31

Yo the extent any of the following findings of fact constitute conclusions of law,

oo
el

they are adopted as such. To the extent any of the following conclusions of law constitute
findings of fact, they are adopted ss such.

X

£ The Court has jurissdiction over this matter and over the property of the Debtors®
estates, including the Transferred Assets o be sold, transferved, or conveyed pursuant fo the
Stalking Horse APA, parsuant to 2R 1LE.C. 88 187 and 1334 and the Amended Standi ing Order.
This matter 18 a core procecding parsuant to 28 UK, & 157(b)2) Venue of these chapter 11

X

cages and the Motion in this district is proper pursuant to 28 17.8.C. §§ 1408 and 1409,

~y

he statutory predicates for the relief sought in the Motion and the basis for the

et

{3
approvals and asthorizations herein are () Bankeuptoy Code sections 103, 363, 365, $03, and
307 and (b} Bankruptey Raoles 2002, 6004, 6006, and 9014,

E. Qu Janvary &, 2019 (the *Patition Date™, the Debtors filed voluntary petitions for

relief under Chapter 11 of the Bankrupiey Code. Since the Petition Date, the Debtors have

continued in possession and management of their business and properties as deblors-in-

k>

23

possession pursuant to Bankruptey Cods sections 1107} and 1108,

¥, As evidensed by the affidavits of service filed with the Court, proper, itimely,
adeguate, and sufficient notice of the Motion, the Sale, the Sale Objection Deadline, the Bid

Deadline, the Auction, and the Sale Hearing have been provided in accordance with Bankruptey
Code sections 10201} and 3630, Bankruptey Rales 2002, 6004, 9006, 9007, 9008, and 9014,
Local Rule 6004-(1), and the provedural due process requirements of the Unlted SNiates
Uonstitution, and o compliance with the Bidding Procedures Order. The Diebtors alsa gave doe

sed proper netice to cach counterparty and s counsel (if known} of executory corntracts and

kot

unexpived leases that may be potentislly sssumed and assigned as part of the sale and the related

TR 3
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Case 19-10031-CSS Doc 259 Filed 02/12/19 Page 4 of 31

proposed Cure Amount [Docket Nos, 138, 172, 248] Connterparties had an opportunity to
¥ . i : 3

abject o the Cure Armounts set forth therein.

v

{3, After the Slalking Horse Purchaser was deemed the Successiul Bidder, the

R

Debtors gave due and proper notice to each counterparty and its counsel {(if known) of the

exseutory confrgets and unespired leases that have been seleted by the Purchaser o be assumed

aund assigned parsuant © the Sealking Horse APA (the “Selented Assumied Contracts™ [Docket

N, 2411 {the “Supplemental_ Assumption Notiee™.  Inaceordsnce with the Assu smpiion and

Assignment Peocedures, the Purchsser may, at any time afler service of the Supplemental
Assumption Motice, but prior to the Closing: (a) supplement the Hist of Selected Asswmed

Lontracts (the “Belected Assumed Contracts Lis®) with previously omittes executory contracts

or unexpired leases or {b) romove 8 Selecied Assumed Contract from the Selecied Assumed
Contracts Last. The Deblors may assume and assign 1o the Porchaser any Selected Assumed

Contract on the Selected Assumed Contoacts List, as iy be moditied from time to time (each,

an “Assumed Contract™ subject o, and 0 the exteny provided anser, the Assumption and
Assignment Procedures by providing notice 1o any affected non-debtor countterparty ¢ the

Assumed Contract in accordance with the Assumption and Assignment Procedures.
H. A reasonable opportunity to ahbieof or be heard regarding the requested relief has

been alforded 10 all interested persons and entities, including, without Hnitation: (2) the Office

2

of the Lnited States Trustee for the DMatrict of Delaware ¢the “118, Trustes™) {b} the officid

........ \

M N

committer of unseenred creditors (the “Committes™: () the holders of the thirty (30} largest

unsecured claims against the Debtors; () counsel to PNC Rank, N.A., as Pre-Patition Agent, on

behalt of the Pre-Petition Lenders, and as DIP Agerst, on behalf of the DIP Lenders {oach as

&

defined in the Order ¢} duthorizing the Debtors, on an Fingl Basis, o £ Obiedn Posi-Petition

[aahet

Fa
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Case 19-10031-CSS Doc 259 Filed 02/12/19 Page 5 of 31

Finanelng, (8] Gravg Liens and Superpriovity Adwminiztraiive Fxpense Cluims 1o Post-Petition

Lenders and (G} Utilize Cash Collawerad, (1) Peoviding Adequare Protection to the Pre-Petition

e s ;.

Vs SR SRS & % SYI U S o S 5 £ 2 oetored Badiod Pyeposeres
Sevured Parties, (1) Modifving the dwomatic Siay, and {1¥) Granting Related Rellef Purswoy

$¢ s N

fo {3 USALL Septions 108, 381, 362, 383 384 and 507 {Docker No. 191 § {the “Fioal DIF

Order™)). wish Pre-Petition Agent and DIP Agent being collectively referred to herain ay “PNOC™

N

{e} all parties known or reasonably believed to bave expressed an Inferest in acquiring any of the

Assets within the six months prior o the Petition Date; {§ all banks a3 which the Debtors have
seenunts; {g} all of the landlords for the Debtors” Stores: (h) any von-debior ¢ counterparties o an

by

exeouiory contract or tmexpirr:s;i lease of the Debtors; () all parties known by the Debtors

wana

assert any lien, claim, intevest, or encumbranece in the Assets; (i) Hileo Merchant Respuroes,
LG ¢hyall applicable federal, state. and local taxing and regulatory authorities having
junisdiction over the Assets: (1) all covironmentad authorities having juristhetion over the Assets,
including the Envivonmental Protection Agency and similar state agencies for cach state in which
the Assets are located; (m) the Federal Trade Commi ssion; (n} the Antirust Division of the

oy

ed States Department of Justice; and {0} any party that has regquesied potice pursuast 1o

tn

,‘,

Bankruptey Rule 2002, With respect 1o entities whose identitics are not reasonably ascortained
£

by the Dehiors, publication of the Sale Notice onee in the national edition of U5 Taday on

-
P
by
.
7
o
g
o5
Z
<4

Janmnary 25, 2019, ay evidenced by the affidavit of publication filed by the Deltors at
16%, was suffictent and reasonably caloniated wder the circumstances to reach such entities,
i The Debtors solivited offers and noticed the Auction in avcordance with he

provisions of the Bidding Procedures Order. The Auction was duly noticed, the sale PrOCE3ES Was

P
":1

n a2 non-collusive mannern, and the Debtors afford a full, farr, and reasonable

3
Ve
e’
1
o
Ly
=t
)

¥

IORE SRR E T
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Case 19-10031-CSS Doc 259 Filed 02/12/19 Page 6 of 31

opportunity for any party o entity to bid on the Assets and were provided, UpOR rRguest,

suthicient informabion to make an wformed fudpment on whether to bid on the Agseta,

Fnrrnt

No other Qualified Bid was received by the Bid Deadline. Accordingly, on

February 4, 2019, the Debtors filed the Notice of Cuncellation of duction and Selection of

Stalking Hovse Purchaser as the Successiul Bidder [Docket No. 2031
K. Notice of the Sale Hearing was falr and equitable under the circumsiances and
complied in all respects with Bankruptey Code section 102{1), Bankruptoy Rules 2002, 6004,

and 6006, and Loval Rude 600441,

L. The Transferred Assety constitute property of the Debtors” esiates and title to the
Transterred Assets 8 vested in the Debors™ estates within the meaning of seciion $41 Had of the
Bankraptoy Code,

ML The Debtors have demonstrated 2 sufficlent basis and compelling circumsiances
requining them o enter into the Stalking Horse APA, sell the Transferved Assets, and assurue and

assign the Assamed Contracts under Bankroptey Code sections 363 and 365, and such sctions

o

are appropriate exercises of the Deblors” business hudgment and in the best jnterests of the

Lrebtors, their estates, and thelr creditors. The Stalking Horse APA is the highest and best offer
for the Transferred Assels. The Debwors” determination, In consultation with the Consultation
Parties, that the Staiking Horse APA constinstes the h ghest or best offer {or the Transfersed
Agsets constitutes a valid and sound exercise of the Debtors” business judgment,

h\ The Debtors have demonstrated compelling circumstances and a gond, sufficient,

aud sound business purposs and justification for the Sale outside of s plan of reorganization.

LIEE RIS ERT &
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Case 19-10031-CSS Doc 259 Filed 02/12/19 Page 7 of 31

. The Bidding Procedures set forth in the Bidding Procedures Order were non-
coltusive, substantively and procedurally fair to all partics, and were the resuli of gond faith,
arm's length negotiations hetween the Deltors and the Purchaser.

B The Debtors and their professionals bave complied, in good faith, i all respects
with the Bidding Procedures Order. As demonstrated by (8) any tostimony and other evidence

proffered or adduced at the Rale Heanng and hearing (0 approve the Hidd ing Procedures (the

“Bidding Provedures Hearing™) and (b) the representations of counsel made on the record at the
Sale Hearing and Bidding Procedures Hearing, thorough marketing efforts and a go mpetitive sale

process conducted in accordance with the Bidding Procedures Order, the Deblors (x) afforded

5, fair, and reasonable opportunity in qualify as bidders and

o

interested Potential Bidders a ful
submit their highest and best offer to purchase the Debtors” Agsets and (v} provided Potential
Bidders, upnn request, sufficlent information to enable them to make an jrformed 3 Judgrment on

whether to bid on the Asseis.

0. The Purchaser submitied the highest and best offer and is the Successiul Bidder
for the Trapsferred Assets in accordance with the Ridding Frovedures Order.  The Hiudding

Provedures obtained

d the highest value for the Transferred Assets for the Debtors and their

estatea. Mo other person or entity or group of entities has offered 1o purchase the Transferred

ts for greater gconomic value to the Debinrs” estates than the Parchaser.

R. The offer of the Purchaser, npon the terms and conditions set forth in t e Stalking
Horse APA, including the form and iotal consideration 1o be realived b w the Debtors pursuant to
the Malking Horse APA is {n) the highest and best offer veceived by the Deblors; {b) fair and
reasonable; (0) i the best interests of the Debtors” creditors and satutes; and {1y constitutes full

and adequate consideration and reasonably eguivalent value for the Transforred Assets,

{MSITREvE H
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Case 19-10031-CSS Doc 259 Filed 02/12/19 Page 8 of 31

S. As explained at the Bidding Frovedures Hearing, the Stalking Horse Purchaser
and its advisors have acted in good faith in conneetion with the negntiation of the Stalking Horse
APA, the Bid Protections, and the Bidding Procedures.  The Stalking Horse Purchaser’s
controlling stockbolders have disclosed (a) their indirect equity intorests in the Debtors and {t}
Robert Bernstein's nterest as landlord for the Debtors’ Distribution Conter and nine stores, five
of which are included in the Stalking Horse AFA [see Docket Nos, 92, 1281,

T The Stalking Horse APA was negotimted and entered hito in good faith, after
arnd’s fength bargaining, and withouwt collusion or fraud of any kind. Neither the Debtors nor the
Parchaser have engaged In any conduet that wouold prevent the application of Rankrnptey Code
section 363(m} or canse the application of or implicate Bankruptey Code section 363{n) to the

Batking Horse APA or to the consummation of the sale transgction and trmsfer of the
Transterred Assets 1o the Purchaser.  The Purchaser is entitled to all the protections of
Bankruptey Code section 363(m).

i The Debtors are avthorized to oxscute the Swlkin g Horse APA and all other

decuments conteruplated thereby, and o consummate the fransactions contemplated by the

Statking Horse APA. Mo consents or approvals, other than as m ay be expressly provided for in
the Salking Horse APA, are required to consummate such ransactons.

¥, The Debtors have sound business reasons for secking to enter into the Stalks

fv

[

assign the Transferred Assets (ncluding, for the

&

Horse APA and to sell andior assume and
avoidance of doult, the Assumed Contracts) as wore fully set forth in the Motion and as
demonstrated at the Sale Heardng, and it §8 a reasonable exercise of the Debtors” business

judgment © sell the Transforred Assets and o consummate the transactions coptemplated by the

Stalking Horse APA. Notwithstanding any requirement for approval or consent by any person,

N B T x]
ROESR LTSRN 8
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Case 19-10031-CSS Doc 259 Filed 02/12/19 Page 9 of 31

the transfer of the Transferved Assets 1o the Furchaser and the assumption and sssignment of the
Assumed Contracts is g legal, valid, and effective tanster of the Transferred Assets {Including,
for the avoidance of doubt, the Assumed Contracts). The Purchaser shall assume and perform
and dischargs the Assamed Lisbilities, if any, voder the Assamed Contracts, including pursuat
to any contract or lease assignment agreements, as applicable.

W, The termis and conditinns of the Stalking Horse APA, including the consideration

1o be realized by the Debtors pursuant to the Stalking Horse APA, are fair snd reasonable, and

the transactions conterplaied by the Sialking Horse ARA are in the best intereats of the Debiory”
estates.

X. Except as othenwise provided in the Salking Horse AFA or this Order, the
Transterred Assets shall be sold free and clear of any Hen (statutory or otherwise),
hypotheration, encambrance, seourity interest, morigage, pledge, restriction, charge, instrument,
Hoense, preference, priorlly, security sgreement, easement, covenut, encroachroent, oplion, or
other interest in the subject property, including any vight of recovery, tax (neluding foreign,
tederal, state, and local tax}, order of any governmental authority or other claim there agaist or
therein, of any kind or nature (ncluding (8} any conditional aale or other title retention
agreement and any lease having substantially the same effect a8 any of the foregoing: (O) aay

wsignment or deposit armangement in the natare of 8 security device: () any Claims (as defined
the Bagkraptoy Code) based on any theory that Parchaser is the successor,
frarsteree, or continuation of the Debtors or the Transferred Assets, to the fullest extent sllowed
by applicable law, and (d) any leaschold fiterest, Heense, or other right, w favor of a persom

other than Purchaser, w use any portion of the Transferred Assets). whether secured or

unsecured, choate or inchoate, filed or unfiled, scheduled or unseheduled, noticed or annotice od,
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recorded or unrecorded, contingent o non-contingent, maierial or non-material, known or

anknown {eollectively, "Lisns™ and claims, other than the Assurned Lighilities, and will attuch

%,

to the sale proceads, if any, 10 be received by the Delitors that are not otherseise paid 1o PMO at
Closing to indefeasibly satisfy Deblovy” indebiedness then due and owing 1o Pre-Petition Lenders
and IMF Lenders, as applicable, in the same priorily and sobiect o the same defenses and

avoidability, if any, ay before the Closing.

s

¥, The transfer of the Transterred Assets to Purchazer is a tegsl, valid, and effective
trauafer of the Transforred Assets, and shall vest the Purchaser with all right, fitle, and mterest of

the Debtors to the Transforred Assots free and clear of sxy and all Lieny, Except as specifically

the Stalking Horse APA or this Onder, the Purchaser shall not assume or bocome

[

provided &
tisble for any Liens relating to the Transforred Assets being sold by the Debic
Z. The Debtors may sell the Transforred Assets free and clear of all Liens of any

kind or pature whatsoever because, i cach case, one or more of the standards sot forth in
Bankyuptcy Code section 3638 has been satisfied.  Those holders of Liens from which the
Transferred Assets we to be sold free and clear (ocluding, if applivable, the non-debtor
counterparties in the Assumed Contracts} who did not object, or who withdrew their ebjections,
1o the sale of the Transferred Assets and the Motion are deemed 1o have consented parsyant 19

Bankruptey Code section 363(0H(2). Al other holders of Liens are adequately protected-—thus

-

satisfying section 363{c} of the Bankruptey Code-—-by having their Liens, if any, aitach to the

X

side attributable to the Transferred Assetls in which suach holder alleges an

N

cash procesds of the S
Lien, in the same order of priorily and with the same validity, ferce, and effect that such Liens

had prior to the Sale, subject to any 1 ights, claims, and deferses of the Debtors or thely satates, as

apphicable.

P
o

HREIISMT ) i

TRADEMARK
REEL: 006588 FRAME: 0766




Case 19-10031-CSS Doc 259 Filed 02/12/19 Page 11 of 31

AA. Not selling the Transfered Assels free snd clear of all Liens would adversely

o~

impact the Debtors” estates, and the sale of Transfered Assets nther than one free and clear of al

st

Liens would be of substantially less value o the Debtors” oxtates.

8E. The Debtors and the Purchaser have, to the extent necessary, satisfied the
requiremments of Barksupmey  Code  section 365, including Bankruptey Code  sections
OB 1KA), (B and 3631}, in connection with the sale of the Transferred Assels and the
assumption and assignment of the Assumed Contracts.  The Parchaser has demonstrated
adequate asserance of future perfprmance with respecs 10 the Assamed Contracts pursuant o
Bankruptey Code section 363(0)1KC), which was provided to non-deblor counterparties to the

Selected Assumed Contracts in secovdance with the Assamption and Assignment Procedures on

c,‘x
8
=
o

wary 31, 2018, The assumption and assignment of the Assumed Comtracts purseant io the
texms of this Order 1s integral to the Stalking Horse APA and is in the best interests of the

Brebtors, their estates, their creditors, and other parties in interest, and represents the exercise of

¢

i

sound and pradent business judgment by the Debtors,

CCo The Assumed Contracts are assignable notwithstanding any provisions contained
therein to the contrary, or providing for the termination thereof upon assgnment or the
insalvency or commencement of these chapter 1 eases.

DD The Purchaser is acting n good faith, pussuant 1o Rankruptey Code section
363{m), in closing the transactions contemplated by the Stalking Horse APA at any Hme on oy
after the entry of this Order and cause hus been shown as to why this Order should not be subie

to the stay provided by Bankrupioy Rules 6004(h) and 6008{d).

BE. sed om the entry info the Stalking Horse APAL the transactions contemplated

st

under the Stalking Horse AFA do not amount o a consolidution, merger, or de ficto mer ger of

TRADEMARK
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the Purchaser and the Debtors andior the Debtors’ estatey, there is not substantial coniinmity

between the Purchaser and the Delwors, there is no comumon identity between the Delitors and the

Purchaser, there & no continuity of enterprise between the Deblors and the Parchuser . the

Purchaser is not 8 mere continuation of the Debtors or their estdes, and the Purchaser does not
whitute a suocessor 1o the Diebtors or their eatates.

FE. The sale of the Transferred Assets outside of a plan of renrganization purssant to
the Staiking Horse APA neither mpermisaibly restructures the righta of the Debsors” creditors
vor imperniissibly dictates the terms of a plan of reorganization for the Debtars. The sale does
not constituie a sub rosa chapter 11 plan,

GG The total consideration provided by the Purchaser for the Tranaferred Assets is the
highest and best offer received by the Debtors, and the Porchase Price constitutes (2) reaso wmhly
equivalent value under the Bankruptey Code and the Uniform Fraudulent Transfer Act: {3
consideration under the Uniform Fraudulent Convevance Act; and () v easonably eguivalent
value, fair consideration, and fair value under any other applicable laws for the Transferred
Assets,

HH. Timwe is of the essence In consurmmating the sale. In order to maximize the value
of the Transferred Assets, preserve the viability of the business as a going concern, and ensure
sufficient funds remain to wind-down the ostates, it is essential that the sale of the Transfers ol
Aszets occur within the thme constraints set forth in the Stalking Horse APA. Accordin gly, therg
is cause to determine inapplicable the stays contemplated by Bankn rupley Bules 6004 and 8006,

il Other than the Assumed Lishiltiies, and except as expressly provided for by the

terma of the Stalking Hovse APA, the Purchaser (2) shall have no obligations with respeat {0 any

Excluded Liahilides; (b) shall acquire the Transferred Asseis free and clear of the Excluded

I TR A § 12
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Liabiliies to the extent they eonstitute a Lien: and {¢) is veleased by the Debtors with reapect i
such Exgheded Liahilities,

35 The Deblors, in connection with offering products or services, did not have any
policy prohibiting the transfer of personally identifiable information in the consest of & corporate

transaction, ncluding an asset sale or bankruptey, and, therefure, the sale of the Transforred

Assets may be approved pursuant o Bankruptey Code section 363(BNINA)Y withowt the

appointment of a consumer privacy ombudsman as defived in Baskrapiey Code section
3631
Based on the {oregoing findings and conclusions, the Motion, and the record before the

.

Cowrt with respect o the Motion, and good and sufficient cause appearing therefor,

NOW, THEREFORE, I'T IS HERERBY ORDERED THAT:

I. The Motion is granted as set forth berein,
z. The Cowet's findings of ot and conclusions of law set {orth in the Ridding
bl &

Provedures Qrder and above ave fully ncorporated into this Order by reference.

3 Kotice of the Motion, the Sale Mearing, and the Sale was adequate, fair, and
equitable under the clrenmstances. Al oljections and responses concerning the Motion are

resolved in gecordancs with the terms of this Order and as set forth In the record of the Sale
Hearing, To the extent any such objection or response was not otherwise withd drawr, waived, or

settled, 1 and all reservations of vights contained therein is overnuled on the merits,

f'(

Approval of Xale

4, The sale of the Transforred Assets, the forms and conditiens of the Swalki ng Hors

APA (including all schedules and exhibits alfized thereto), and the fransactions contemplated

therehy are authorized and approved in all respeuis.

ek

(ETaI] i

TRADEMARK
REEL: 006588 FRAME: 0769




N

sale of the Transferred Assefs and the consideration provided by the

L&
[
sl
e
147

]

Parchaser under the Nalking Howse APA s fair and reasonable and shadl be desmed for sl

Bagkmptey Code and any other applicable law.

£, At Ulosing, the Delvors shall pay to PNU such portion of the Purchase Price as is
necessary 1o resull in the indefeasible payment i full of all Oblipations (a8 defined in the Final

DIF Order) then due and owing 1o the Pre-Petition Lenders and DIP Lenders, as applicable, in
sceordance with a pavoll letter in form and substance acceptable to PNC in s sole disoretion.
7. The Porchaser is hereby granted and entitied 1 all of the protections provided o a

gont faith purchaser under Bankroptey Code section 363(m).

R The Debsors ave hereby authorized to fully assume, perform under, copsunnmate
and implement the terms of the Stalking Horse APA, together with any and all additional
instruments and docursents that may be reasonably necessary or desirable fo implement and
effecinate the terms of the Stalking Horse APA, this Order, and the sale of the Transferred Assots
contemplated thereby including, without linsitation, deeds, assignments, stook powers, and other
struneents of transfer, and to take ol farther actions as may reasonably necessary for the
purpese of assigoing, transforsing, granting, conveving, and conferring o the Purchaser, or
reducing 1o possession any or all of the Transferred Assets or Assumed Lisbilities, as may be

peceasary or appropriate to the performance of the Debtors’ obligations as contemplated by the

Stalking Horse APA, withoot any further corporsie sction or order of this Court,
9. The Debtors and each other person or entity having duties or responsibilities

undey the Stalking Horse APA, any agreements related thereto or this Order, and their respective

pey

directers, officers, emplovees, wmembers, agends, reprosentatives, and attornevs, are authovized

{HaTE YT 14
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By

and smpowered, subjen

“4
o

o the torms and conditions comtained o the Stalking Horse APA, to {a)
cany out all of the provisions of the Stalking Horse APA and any agreoments related theretn or
i this Order; {b) issue, excounte, deliver, file, and record, as appropriate, the docursents
evidencing and consummating the Stalking Horse APA and any agreements related thereto or (o
this (hder; (o} take any and all actions conteraplated by the Stalking Horse APA and any
agreensents related thereto o to this Ovder; and {(d) Tssue, execute, deliver, file, and record, as
appropriate, such other contmcts, instruments, releases, indentures, mortgages, deeds, bills of
sale, assigronents, leases, or other documents and © perform such other acts and sxecute and
deliver such other doctiments, as are consistent with, and pecessary or appropriste to Implement,
effectuate, and consummate the Stalking Horse APA, anv related agreement, and this Order and
the transactions contemplated thereby and hereby, all withont further application to, or ander of,
the Conrt
1 The Deblors ave anthorized and empowered fo cause io be filed with the secretary
of state of any state or other applicable officials of any applicable gov ermmental anits ay v and all
certificates, the Stalking Horse APA, and any amendments therelo necessary or appropriate 1o
effectuate the ranssetions cortemplated by the Stalking Horse APA, auy related agreements, anid
this Order, including amended and restated certificates or articles of incorporation and by-laws or
certificates or articles of amendment, and all such other actions, filings, or recordings a6 may he
required under appropriate provisions of the applicable laws of all applicable governmental yunits
oy a8 any of the officers of the Debtors may detormine are necessary or appropriate.  The
exenution of any such doecument or the taking of anv such action shall be, snd hes oby i, deened
conclusive evidence of the authority of such person to so act. Without limiting the generality of

the foregoing, this Order shall constitute all approvals and consents, if any, required by the

et
(95

ETESRALRON
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3 X

corporation laws of the State of Delaware, and all other applicable business corporation, trust and
other lows of the applicable govornmental units, with respect to the implementation and
conswmrsation of the Stalking Horse APA, anv relued agreements, thiz Order, and the

e

transactions contemplated thereby and hereby,

pu—y
s

Effective as of the Closing, except as otherwise provided under this Order, () the

sale of the Transferved Assets by the Debiors to the Purchaser shall constitute 3 legal, valid, and

affective transfer of the Transferred Assets notwithstanding any requirement for approval o

nein.

consent by any person and vests the Purchaser with all vighe, title, and interest of the Debtors in

%

and 1¢ the Transferred Assets, free and clear of all Liens of any kind, pursuant to Bankruptoy

jo
e

Code section 363(1) and (b) the assumption of any Assumed Contracts and Assumed Liahilities
by the Purchaser constitutes a legal, valid, and effective delegation of any Assumed Contracts
and Assumed Liabilities & the Purchaser and divesis the Debtors of all Hability with respect 1o
any Assumed Contracts and Assumed Liabilitios

120 The sale of the Transforred Assets i not subject o avoidance pursuant to
Bagkruptey Code seotion 363(n).

Transter of Transferred Assels

30 Exeept to the exient specifically provided in the Stalking Home APA or this
{rder, upon the Ulasing, the Debtors shall be, and hereby are, suthorized and ernpowered,

prrsuant 1o Bankroptey Code sections 105, 363(h}, and 363(1), to sell the Transferred Assets to

f‘u

the Parchaser. To the fullest extent permitted by applicable law, the sale of the Transferred

Assety vests the Purchaser with all right, fitle, and interest of the Debtors to the Transforred
Assets free and clear of any aud all Liens, with all such Liens att taching only to the proceeds of

the sale that are not otherwise paid to PNC at Closing to indefeasibly satisfy Debtors’

FTIIS34 ) 16
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indebieduess then due and owipg 1o Pre-Potition Lendors and DIF | Lenders, as apphicable, with
J

x

the same priovity, validity, force, and effeet, il any, as they now have in or apainst the

Transferred Assess, subjuct to all claims and defenses the Debtors may possess with respect
thereto,

4. For the avoidance of doubt, Absclute Beauty is not acquiring the Transferred
Assets subjent to the USBank Bquipment Finance docaments, and the Debtors will reject the
subject leases in connection therewith prior to Closing.

150 The Mation or notice thereof shall be deemed to provide sufficient notice gs o the
aate of the Transferred Assets free and clear of Liens, Following the Closing Date, no holder of
any Liens in the Transferred Assets shall have any basis to interfere with the Purchaser’s use and
evjoyment of the Transferred Assets based on or related (o such Liens, and ne person may take

with, or otherwise enjoin comummation of the transactions

~%
kS
o
precs
P
%
4
gy
v
4
o
e
x
e

/Y action o preve,

comtesplated in or by the Btalking Horse APA or this Ovder,
5. The provisions of this Order authorizing the sale of the Transforred Assets free

and clear of Livns, other than the Assamed Linbilities, shall be self~executing, and neither the
Debtors nor the Purchaser shall be required to execwts or file releases, termination statements,

assignments, consents, or other instruments {eollectively, “Release Documents™ in order

cifectuate, consummate, and implement the provisions of this Order. Except as provided below

concerning the Hens and claims in the Transferved Assets held by PN the Debiors ard the

pery

Purchaser, and each of their respective officers, employess, and agents are herehy suthorized as
v

erpowered to take all actions and exconte and deliver any and all Release Doomements that eithey

the Ldebtors or the Purchaser deoms necessary o appropriate to imploment and effectunie the

terms of the Malking Horse APA and this Order, provided thai neither the Debtors ner the
RSP TR B 17
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Purchaser is authorized to file any Release Docwments with respect to the Hens or claims held by

N

FNC, as Pre-Petition Agent and DIP Agent, in the Transferred Assets without first obtaining the

TEY D

express written consent of PNC and providing drafts of such Release Documents to PN $or it

-,
]

review and approval, which consent and approval shall be in PNC's reasonable discretion;

provided, further, however, that notwithstanding the foreg going, aud cousistent with this Order,

the Transferred Assets are transferred to the Purchaser free and clear of the liens and claims held

by PNC.

17 Fo the preatest extent available nndey apphicable law, the Purchaser shall be

authorized, as of the Closing Date, to operate onder any licouse, permil, registration, and
governmental authorization or approval of the Deblors with respect to the Transforred Assets,
and all such Hoenses, permits, regisirations, and governmental authorizations and approvals are
deemed 1o have heen transferved to the Purchaser as of the Closing Date. Nothing in this Orsder
ot the Stalking Horse APA releases, nolliftes, preclades, or enjoins the enforcement of any valid
police or regulatory Hability 1o & povernmental anit, 1o which the Purchaser may be subjeot to as
the owoer or operator of any property that is a Transferred Asset after the date of entry of this
Qrder; provided, however, that all rights and defenses of the Purchaser under nonbankruptey law
are preserved.  Nothing in this Order or the Stalking Horse APA authorives the transier or
assignament of sny governmemtal {a) loense, (b) permit, (o) registration, () anmthorization, or
(et approval, or the discontinuation of any obligation thereunder, without vom pliance with ail
applicable legai requirernents and approvals nnder polics or regalatory Jaw,
. Al of the Debiors® interests in the Transforrad Assets to be acguired by the

P

Purchaser under the Stalking Horse ARA shall be, as of the Closin g Date and upon the

ccowrrence of the Closing, fransferred 1 and vested in the Purchaser, U pon the eocurrence of the

RUEIFART RN i8
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&%

Closing, this Ovder shall be comsidersd and constitute for any and all puposes a full and

complete general assigmment, convevance and transfer of the Transferred Assets acquired by the

o) o

s

I of sa

o~

2 O assigoment transferring good

X

Parchaser ander the Stalking Horse APA andior a by
and marketable, indefeasible title and interest in the Transforred Assels to the Furchaser,

19, To the greatest extent permitied by sa;ts_g;.iia’cahi' law, except as expressly provided
i or pursnant to the Staltking Horse APA, the Purchaser is not assuming and is not deemad to
assume, and the Purchaser shall not be i any way liable for or rosponsible for, a8 a successar or
otherwise, for any labilities, debis, or obligations of the Debtors existing on or prior to
copsummation of the transactions contemplatest by the Stalking Horse APA, which Habilities,
debts and obligations shall not give rise to Hability, successor or otherwise, against the
Porchaser

4. All entities that are presently, or on the Closin g may be, n possession of some or
all of the Transterrad Assors to be sold, wansterred, or conveyved {wherever located) to Purchaser
pursyant to thiy thder and the Stalking Horse APA are divected 1o swrrender possession of the
Transferred Assets 1o Purchaser en the Closing Date,

A
e

Assumed Contracis

21 Sabject o the terme of the Assumption and Assignment Procedures, the Stalking

ok

Homse AFA, and the ocourrence of the Closing Date, the assumption hy the Debtors of the

Assumed Contracts and the assignment of such Assumed Contracts to the Purchaser, as provided

for or contemplated by the Stalking Horse APA, Is hereby authorized and a oproved pursua o
$ R G

Bankruptey Code scotions 363 and 385,

23 Assumption of the Sclected Assumed Contracts listed in the Supplemental

Assumption Notice {as may be amended In sccordance with the Assumption and A SSIRMNCTE

—
o
~h
;
o
“
pons
g
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3

Peocedures) by the Debtars and assignment to the Parchaser at the Closing shall be deemed valid
aud binding and in full force and effect, pursuant to Bankruptey Code sections 383 and 365,
subject only to the payment of all Cuare Amounts required o assume and assign the Assumed
Contracts to the Furchaser, and with non-debtor counterparties to such Assumed Contracts being
without basis to assert against the Debtors or Puschaser, among other things, defaults, broaches,

oy claims of peourdary losses existing as of the Clesing ar by reason of the Closing

(2‘<

<

Lpon the Closing, 1y accordance with Bankruptey Code sections 363 and 368, the

Purchaser shall be fully and frrevovably vested in all righy, title, and interesi of sach Selovted |

Assumed Contraet listed in the Supplemental Assumnption Notice (a5 mayv be amended in

accordancs with the Assumption and Assignment Procedures).  The Debtors are anthorized to

take all actions necessary 1o effeciuate the foregning.
24 The Assumed Contracts Hsted fn any revised Supplemental Assumption Notive

{as may be amended in accordance with the Assumption and Assignment Procedures, the

“Bevised Supplemental Assumption Notice™s shall be deemed valid and hinding and in full force

N

and effect and asswmed by the Debtors and assigned to the Purchaser as of the date specified in

ihe Revised Sopplomental Assumption Motice (the “Revised Supnlomental Assumption Bate™),

e o

purseant to Bankruptey Code sections 363 and 363, subject only 1o the pavment of all Care
Amouats required 1o assume and assign the Assumed Contracts to the Purchsser, and with non-
debtor counterparties to such Assumed Comtracis being without basis o assert against the
Debtors or Parchaser, among other things, defanits, breaches, or clgims of pecuniary losses
existing ay of the Revised Supplemental Assamption Date or by reason of the Closing. For the

aveidance of doult, the right of any non-debtor counterparty © a contract listed in any Revised

Supplemental Assumption Notice to assort a Comtract Objection selely on the basis of
§ : i 3

PPN r
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sssumplion and sssignment and adequate assurance of future performance shall be preserved
subject {0 the Assumption and Assignmert Procedures, and no sssumption and assignment of
such contrawets shall be effected wntil the oceorence of the Revised Supplemental Assumption

{3ate.

]
(¥4

pe

In the event of a timely objection to the Deblors” assumption and assignmrd or

adeguate assurance of future performance of the Purchaser pursustt to any  Revised

N

Supplemental Assuroption Metice, the parties shall use best efforts to resolve such objection. n
the event the parties are unable 10 reach a consensual resolution within fourteen {14} days, the
chiectng party may raise such objection with the Court, but solely to the extent the shjection
relates fo {8) the Debtors” ability to assume and assign the relevant contract or lease 1o the
Purchaser or (b the Purchaser’s ability to provide adequate asswrance of future perfonmance.

o Purswant to Baskruptey Code seotions 365X I1XAL and (B and exoEpt U3
athersise provided in this Order, the Purchaser, on bebadf of the Debiors, shail prompily pay or
cause to te paid to the connterparties o any Assumad Confracts the requisite Cure Armourds, if
any, set forth in the Supplements! Assumption Notice or such other amount as agreed to between
the Purchaser and the counterparty 1o the Assumed Conirset or ordered by the Court. The Cure
Amounts are hereby fixed at the amownts set forth in the Supplemental Assumption Notice oy
such other amonnt agreed 1o by the Porchaser and the courterparty, or i a timely Comract

Ohjection was filed, the srmount determined by the Cowrt or agreed to hy the parties, and the non~

debior counterparties 1o the Assumed Contracts are forever bound By such Oure Amounts and are

hereby epjoined from taking any action against the Debtors, the Purchaser, or the Transferred
Assels with respect 1o any claing for cure under any Assumed Contract,
27 All detaults or other obligations under the Assumed Contracts ansing prior o the

Bl

P
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gffect to

Closing or the Revised Supplemental Assumption Date, as applicable {without giviag
any acceleration clauses or any defanlt provisions of the kind specified in Rankruptey Cuoide
sectinn 363(MYH AN, shall be desmed cured by payment of the Cure Amounts, if any, and the non-
deblor counterparties to such Assumed Contracts shall be forever barred and estopped from
assering or claiming against the Debtors or Purchaser that any additienal amounts are due or
other defaulis exist,
& Any provision in any Assumed Contract that purports to declare a breach, defauls,
or payment right as a reent of an assigmnent or & change of control in respect of the Debtors is
unenforceable, and all Asswmed Cowtracts shall reroain in full force aud effect, sublect only to
payment of the appropriate Care Amwunt, if any. No sections or provisions of any Assumed
Contract that purports to provide for sdditional payments, penalties, charges, or other financial
accommodations i faver of the non-debior connterparty 10 the Assumed Contracts shall have
any force and effect with respect to the transactions eontemplated by the Stalking Homse APA
and assignments authorized by this Order, and such provisions constitute unenforceable anti-
assignment provisions under Bankruptey Code seotion 3631 and/or are atherwise unenforceable

under Bankruptey Code section 365(g) and no assignment of any Assumed Contract pursuant

e terms of the Statking Horse APA in any respect constitutes a default under any Assumed

ot

Comtract. In the absence of & timely objection, the non-debtor coumterparty 1o each Assumed
Contract shall be deemed to bave consented to such assignment under Bankrumtey Code section

M5B, and the Purchaser shall spjoy all of the rights and benefits vnder each Assumed

Contract as of the applicable date of assumption without the necessity of obtaining such vone

debtor counterparty’s written consent {0 the assamption or assignment thereof.

24, The Purchaser bas satisfied any and all requirements ander Bankruptey Code

2
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sections 365(b)(1} and 305{f}2} to provide adequate assurance of future porformance under the
Assumed Contracts, The Parchaser shall not be required to provide any firther evidence of any
adequate assuranee 1© any soredeblor coumerpanty of an Assumed Contract, The right of any
non-debtor connterparty o an Assumed Contract 1o request evidence of adeguate assursnce from
the Purchaser shall be subject to the Assumption and Assignment Procedures.

30, The Debtors and thelr estates shall be velieved of any Hability for any breach of
any of the Assumed Contracts ocenrring from and afier Closing, pursuant to and in accordance
with Bankruptey Code seotion 385k,

3. For the avordance of doubt, notwithstanding anyihing to the contrary comatned in
this Order, the Purchaser shall be obligated for any remt, fees, charges. taxes, or other EXPCNSES OF
obligations arising or incwrred in the ordinary course under any Assumed Contract post-Clnsing

consistent with Section 11(0) of the Nalking Horse APA

oy

32, The non-debtor counterparties shall be prohibited from charging any rent

fad

acceleration, assigrnment fees, deposits, increases, or any other fees 1o the Deblors or Purchaser

i

as a result of the assunoption and sssignment {including change of comtrol) of the Assumed

33 Al non-debtor counterpartios are forever barred and permanently erjoing s;i from
raising or asserting against the Debiors, their estates, the Porchaser or any of their respective
successors and assigns any inereased rent or fees, assignment foe, default, breach of clain or
peeuniary fosy or condition (o assignment, arising under or relaied o the Assumed Contracts
arising from, velating 1o, or on account of assamption andéor assignment of the Assumed

Contraots.

Additinnal Provistens
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34 Motwithstanding  anything comtained in this Oeder or that cerfain agency
agrezment by and between Beauty Frands, LLC and Hilco Merchast Resowrces, LLC (the

“Agent”) dated January 3, 2019 {as amended, the “Ageney Asrsament”™) to the contrary, the

Agent’s advertising and marketing efforts with respeet o the Sale sud Supplemental Rale (eack
as defined in the Agency Agreement) shall be limited o the advertising and marketing efforts
currently wiilized by the Agent with respect to the Sale, which are (i) cresting store specific
cmails 1o be distribated by the Debtory” or Purchaser’s marketing teams three times per week 1o
Beauty Brands® existing datahsse of omail addresses: (i1} using the siore Incator page on the

Beauty Brands website to flag closing locations; () using sign walkers two fimes per week at
cah closing loeation and three fimes per week for holidays for the duration of the Sale Ternt {as
defined i the Ageney Agroementy; and (iv) hanging interior signs and an exterior banner at each

~

closing location for the duration of the Sale Term. The Agent shall in each instance of (i)
through (v} above continue o wtilize such advertising and marketing efforts in a form aud
manner sabstantially similar to that performed during the initial Sale (nchuding that emails will
be sent on Wednesdays, Fridays, and Sundavs) snd, with respect to emails and the store locator
page. in a fowm substantially similar to that provided by the Ageni to counsel 1o the Furchaser.,
Etther the Debtors” or Absolute Beauty's muarketing team will continue to distribmte the sfore
specific emails on Wednesdays, Fridays, and Sundays.

35, The Porchaser shall provide Central Services fas defined in the Ageney

}3'

Agreement} 1o the Agent solely with respest w0 the Sale and Supplemental Sale; provided, that

the Debtors shall be solely responsible for pavment of the Centeal Rervice Ex penses {as defined

&

in the Ageney Agreement) consistent with Section 4.1 of the Agency Agreenent; provided,

it

further, that the Agent s ouly responsible for the specific expenses of the Sale and Supplemental

o
e

{01

TRADEMARK
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Sale set torth in the Agency Agreament, which do not include Central Service Expenses:
provided, further, that the Puwrchaser shall mt be responsible for any costs or expenses
contemplated by the Agency Agreement whatsoever, including in conneetion with the Sale and
Supplemental Sale.

360 Except asto any rights pursuant o the Stalking Horse APA (and any agreements
redated thereto) and this Order, the Debtors and Purchaser hereby waive any and all actions and
claims agatost, and bereby relsase, cach other, solely in thelr capaeity as such, and sach of their
respechive sharcholders, mambers, controlling persons, agents, officers, successors, assigns,
directors, mavagess, and principals, each In their respective capacities as such, from any and all
such claims or causes of action related to the sale or any other transactions contempls ated by the
Stalking Horse APA. and avy actions, discussions, or negotiations refated thereto, whether
before, on, or afier the Petition Date.

Fach wnd every federal, state, and Jocal governmental agency or department is
heveby authorized to accept any and all decuments and instruniernts necessary and appropriate to
conswmmate the franssctions contemplated by the Statking Horse APA and this Order.

38 To the extent permitted by Bankeuptey Code seetion 523, no governmental unit
may revoke or suspend any permit or Hoense relating to the operation of the Transferred Assets

o e

ke Purchaser on account of the filing or pendency of these

3

sold, transferred, or conveyed to

Fs

3. To the greatest extent allowed by applicable law, the Furchaser has net assumed

By

or i utherwise not ebligated for any of the Debtors” Habilities other than the Assurmed Ligbilitios
and as otherwise set forth in the Stalking Home Purchase APA, and the Purchaser has not

purchased any of the bxcluded Assets.  Consequently, sl persona, governmental nnits {as

I ST
RUEINAR RN L3
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defined in sections 18127) and 101{41) of the Bankrupicy Code), and alf holders of Licns based

&

apon o arising out of Habilities retalned by the Debiors are b reby gjoined from taking sny
action against the Parchaser or the Transferred Assets, including asserting any setoff or right of
subwogation to recover any Liens or on account of any Habilities of the Debiors other than
Assurned Liabilities pursuant 1o the Stalking Horse APA. Al persons holding or asserting any
frterest in the bxcluded Assets ave horeby enjoined from asserting or proseoming such Liens or

causes of achion against the Purchaser or the Transferred Assets for any Hability associated with

P

the Exchuded Assets.

40, To the greatest exient under applicable law, the Purchaser is not 8 “successor” o
the Debtors or their eatatey by reason of any theory of law or equity, and the Purchaser shall not
asaume, nor be deemed 1o assure, or o any way be responsible for any Hability or oblipation of
any of the Deblors andfor their estates gl huchiog, but vot Hinbted to, any bulk sades law, successor
liability, lalnlity, or responsibility for any claim against the Debtors or against an inaider of the
Debtors, or similar Hability except as otherwise expressly provided in the Swalking Horse APA,
and the Mation contains sefficient notice of such limitation in accordance with Local Rule 6004~
L Except to the extent the Purchaser assumes the Exeluded Liabilities pursuant 1o the Stalking
Horse APA, netther the prchase of the Transferred Assets by the Purchaser or s affilistes, nor
the fact that the Purchaser or is affiliates are using any of the Transferred Assets previously
sperated by the Debtors, will cause the Purchaser or any of its affiliates to be deemed a successor
in any respect to the Debtors’ business within the meaning of {a) any foreign, federal, state, or
focal revenue, pension, ERINA, tax, labor, emaplovment, antiirust, environmemtal or other faw,
rule or regulation (including, withows Bmitation, filing requirements wnder any sueh laws, rales

or regulationsy; (b} any products Hability law or doctrine with respect to the Debtors” Hability

0TI 36
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wnder such law, rule or regulation or doetrine, or under any product warranty lability law or
doctrine with respect o the Diebiors’ Hability under such law, mle or regulation or doctring; and
{c} any liabilities, debts, commitments, or obligations for any taxes relating to the operation of
the Transforred Assets prioe to Closing.
4t To the greatest extent altowed by applicable law, except 1o the extent ¢ expreysly
weladed in the Assumed Liabilities or to enforee the Stalking Horse APA, putsiat o
Bankruptey Code sections 103 and 363, all persons and entites, including, bt not limited 1o, the

Debiors, the Committee, all debi securfty holders, equity scourity holders, the Debtors® current

.1

and former employees, governmental, fax, and regulatory authosities, lende T8, pErties fooor

’).‘r

beneficianey under any benefit plan, trade and other creditors asserting or holding & Lien of any
kind or nature whatsoever against, in or with respect to the Transferred Assets (whether legal or
squitable, seeured or unsecured, matored or unmatured, contingert or non-contingent, seniey ar
subordinated), arising under or ouwt of, In connection with, or in any way relating to the

<

Transterred Assets prior to the Closing Date or the transfor of the Transferred Assets o

s
147

h
Purchaser, shsll be forever barred, estopped, and permanently onjoined from asserting,

prosecuting, or otherwise pursuing such Livn, whether by payment, setoff, or utherwise, directly

3

or indirectly, against the Purchaser or the Transferved Assets
44 Subject io the terms of the Stalking Horse APA, the Stalking Horse APA and any
related agreements may be modified, amended, or supplemented by agreement of the Debtors
and the Purchaser, withowt further action or erder of the Couwrt; provided, however, that with
respect to any material modification, the Deblors and the Porchaser shall seek Court spproval,
43, The failure specifically to incluade any particular provisions of the Stalking Horse

f

AVA or any related agreements in this Order shall not diminish or hopair the effectiveness of

TRADEMARK
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such provision, it being the intant of the Court, the Debiors, sud the Purchaser that the Stalking
Hovse APA and any related agreements are authorized and spyroved in their entivety with such

amendments thereto as may be made by the parties in accordance with this Order prior io
Closing.

44 Te

s

he exiomt any provisions of this Order confliet with the terms and conditions

<
o,
P
S
fouc

e Malking Horse APA, this Order shall govern and contrel.
45 This Order and Stalking Howse AFA shall be binding upen and govern the acts of
all persons aud cntites, inclnding withowt limitation, the Debtors and the Purchaser, their

respeotive saecessors and permitied assigns, inclusding, without Himitation, any chapter 11 trusice

=

2

hereinatier appointed for the Debtors” ostates or any trustee sppoisted in a chapler 7 case if this
case is converted from chapter 11, all creditors of the Debtors {(whether known or unknown),
filing agents, filing officers, title agents, recording agencies, secretaries of state, and all other
peraons and entities who may be required by operation of faw, the duties of thelr office or
contract, to accepl, file, register, oy otherwise record or release any documents or irstruments or
who may be required to report or Insure auy title i oy to the Transforred Assets.

~

46, Following the Closing, and following the indefeasible payment in full of all

e

Obligations {as defined in the Final DIP Grder) then due and owing to the Pre-Petition Lenders

¥

and IMP Lenders, as apphicable, in sccordance with a pavoff letter in form and substance

acceptable to PN in is sole discretion {Including fully funding the Carve Oul and all sales tax
reserves through Closing), the Debtors shall deposit Into the Carve-Out Reserve Accoount {as
defined in the Pinal DIP Order} from available sale proceeds an amount egual o the Sale

Transaction Fee (as defined in the Lazard Retention Application [Docket No. 1741, allowance

and payment of which shall be subject to further order of the Court.

HUE RS SR 28
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47, Notwithstanding any provisions of the Final DIF Order, or any final orders

or the sale of the Debtors” assets, or any agresments validated by any such orders, the BHens
currently held by the Local Texas Tax Autherities (Cypress-Fairbanks IS, Dallas Cownty,

Friseo, Harrds County, McLeoan County, Smith County, Tarrant County, City of Waco, and

Waco 183} and Local Artzona Tax Authority Mavicopa County Treasurer {collectively, the *Tax
Authoriies™ or which shall arise during the course of these chapter 11 cases pursiant 1o

applicable non-bankruptey law, if any, shall neither be primed by nor subordinated to any Liens
granted thereby or purenant to this Order. Furthermore, fron the proceeds of the sale of any of
the Debtors” assets located in the state of Texas, the amount of $222,210.2587 to the extent not
previousty paid, shall be set aside by the Debtors in a segregated acoount as adequaty protection
for the ssserted seeured claims of the Local Texas Tax Asthorities prior to the distribution of ARY
praveeds to any other creditor. Likewise, from the proceeds of the sale of any of the Debtors’
assets loeated in the state of Arizona, the amount of $13,822.38, to the exient not previous sty
paid, shall be set aside by the Debtors in a segregated account as adequale protection for the
aaserted secured claims of the Maricopa Cownty Treasurer prior to the distribution of any
proceeds to any other creditor. For the avoidance of doubt, the Debtors shall be permitted to
redupe the $222,210.26 and $13.822.38 reserve amounts, s applicable, to the extent any taxes

owed tn the Tax Authorities are subsequently paid. The Liens of the Tax Ant horities, i any,

shall atsach to these proceeds to the same extent and with the same priority s the lens they now
F This amount i m*np"iwi of {a) B103,369.52 for 2018 taxes for Cypress-Falrbanks 13D, Dallas Couwnty, Frisco,

i 1
Haorix i“uwm Belennan County, Boith Coundy, and Tarmat County: () $103,169.52 i i mim at H’i ‘i}"y
ISR RN }33?3»1- ¢ vmm ““s‘ism, Haris County, Ma,} »‘mrm ORIy

JE TR 28
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hold against the property of the Deblors, These funds shall be on the order of adeguate

protection and shall constitute netther the allowance of the claims of the Tax Anthorities, nor &
cap on the amounts they may be entited © reveive. Furthermore, the claims and Liens of the

Tax Authorities shall remain subject to ary objections any party weould otherwise be entitled 10
raise as to the amownt of such claims and the priovity, validity, or extont of such liens, These
unds may be distributed upon agreement between the Tax Autherities, the Debtors, and the Pre-
Petition Agent andfor DIP Agent, or by subsequent order of the Court, duly noticed o the Tax
Authorities and the Pre-Petition Agent and DIP Agent, and the Debiors and Tax Authoritics
agree 0 work e good faith following the closing of suy liguidation or going concern sale to
recongtle the asserted secured claims of the Tax ;‘-‘m.thmﬁﬁsjg andd provide for the prompi release

of any excess reserve fonds © the Debtors.

48, The provisions of this Order are non-severable and mumuaily dependent,

48, Mothing in any order of this Court or contained in any plan of reorganization or
Hguidation confirmed in these chapter 11 cases, or in any subsequent or converted cases of the
Debtors under chapter 7 ov chapter 11 of the Bankraptey Code, shall conflct with or derogaie
from the provisions of the Stalking Horse APA ar the terms of this Order

i Motwithstanding Bankroptey Ruoles 6004, 6006, and 7062, this Order shall be
& 2 e E $

offective aud eptorceable immediately upon entry and its provisions shall be sclf-execuiing, and
the Mation or notice thersof shall be deened 10 provide sufficient notice of the Uebtors’ reque

for waitver of the ntherwise applicable stay of the Order. In the absence of any person or entity

2

oblatning a stay pending appeal, the Debtors and the Parchaser gre free to close under the

Malking Horse APA at any time, subject to the torms of the Malking Horse APA. The Purchaser

BTy

has acted in “good {aith™ and, i the Debtors and the Purchaser close under the Stalkin i FHorse

1
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APA, the Purchaser shall be sutitled o the protections of Bankruptey Code section 363(m) as o
alt aspects of the wanssetions under and pursuant o the Stalking Horse APA i this Order or any
authorization contained herein is reversed or modified on appeal.
ST This Cowt shall retain exclusive jurisdiction to {a) eoforce the torms and
provisions of this Order, the Bidding Procedwes Order, and the Stalking Horse APA in all
respects and (b} decide any disputes concerning this Order and the Stalking Horse APA, or the
rights and duties of the parties berennder v thereunder or any issues relating to the Stalking
Horse APA and this Order including, bat not Bmited to, the intorpretation of the ferms,

~

conditions, and provisions hereof and thereof, the status, nsture, and extent of the Tramsforred
Assets, Transterred Linhilides, and any Assumed Contracts, and all issuss and disputes arising in

connection with the relief awthorized hereln, inclusive of those concerning the transfer of the

assets free and clear of sl Liens,

Iy ,f ) P o
Dated: /12 3019 { g / / 7 - L

The Honorable Christopl
Unitesd States Baslmxp'.{:v; Euégs

(AT 31
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Exhibit A

{Stalking Horse APA)
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EXECUTION VERSION

ASSET PURCHASE AGREEMENT
BY AND BETWEEN
ARSOLUTE BEAUTY, LLO
AND
BEAUTY BRANDS, LLG,

DATED AS OF JANUARY 22,2018

{U8eT9 I}
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ASSET PURCHASE AGREEMENT

TN ASSET FURCHASE AGREEMENT (this “Agrecment™) 15 entered into as
of January 22, 2019 by and hetween Beauty Brands, LLC, 2 Delaware Hmited Babality company
{“Seller™, and Absolute Beauty, LLE, 2 Delaware limited liability company ("Buyer™). Buyer
and Sciler are sometimes reforred to hereln ndividually as a “Pardy” and vollectively as the
“Parties.”

WHEREAS, on Jarnuary 6, 2019, Seller and certain of s Affiliates filed voluntary
petittons for relief under chapter 11 of title 11 of the United States Code, 11 UA.C. % 101 et seq.
{the “Bankruptey Coede™ and became debtors and dedtors-in-possession n the United States
Bankruptey Court for the District of Delaware {the "Bankruptey Court™ and such cases, the
“Bagkroptey Lmes™ )

WHERE. X‘s. i addition o s other businesses and other locations, Seller and i3
Subsidiaries are engaged 1 the business \% vetad! and e~conuuorce sales of products, applianses

and services related & hmu* SKINCEE, ma&mg natl care, ha‘s. ¢ care, salony and apas at the
Leased Real Property locations and xid‘)\j{‘\g sconnnerce channels {velle Ciix-‘fci;; the “Bustness ™

WHEREAS, Scller and s Subsidiaries own ot have the nglt to use gl of the
Transferred Assets; and

RRE edler dexsires to sell and Buyer desires 10 purchase the Transferred
WHEREAS, Seller desirey to sell and Buyer desives to purchase the Transferred
Assets in exchange for the Purchase Price, upon the terms of and subjsct to the conditions of this
Agresment,

KOW, THEREFORE, for good and valuable considergtion, the receipt and
sufficienoy of which are hereby acknowledged, the Parties agree as follows:

Artiele §

Transfer of Transferred Assets and Assumaed Linbilities; Parchase Price; Clasing; Closing
Tramsactions; Tax Treatment

Section 1.1 Travssfer of Transferred Asseis As Is, Where Is gnd Assmwmed
{anhilities,

i o

Subject to the sansfaction of the conditions heret

{a} Tramsfor of Transfemed Asscts. Scler sgrees o sell or otherwise o
convey, assign, transfer, deliver and set over 1o Buver, at the Closin g all of Selfer’s and s
Subzidiaries s‘i‘ghﬁ':& fitle and inderest in, o and under )11 of the Transferred Assets (3 u,iz:\i\m* the

Business 95 ¢ gomng concern and the Assumed Contracts), on an ag iy, where & bass,
notwithstanding any ”ihm«z w0 the contrary contaned herem, 1o ix maxunum extent permitied by
the Rankruptey {_,.i,ui:; 1 c{mh case free and clear of ary Lien or restrictions on transfer,

RAGRETREY Y
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{v) Assuraption of Assumed Liahilities. Buver agress io assume, at the {"i*}s_inf.n,
and thereafter ;‘z . perform or discharge wh on ddue or requived to be }“s»::i“(m“i‘s:(i as the case may

be, the Assumed Liabilities free and clear 0 “any Lien or resteictions on ransfer, to the madmum
oxtet perrattied b}* the Bankruptcy Code, Buyer shall not assume or otherwise be responsible at
arty time for any Excluded Liability, Buyer’s assumption of ’ﬂu:: _:\-‘&«qun*sf(i Lk ;ﬁ::ii ies shall in wo

vay expand the rights or remedies of third partics against Boyer as compared fo the rights and

emedies which such parties would have had agaiust Seller and ity Subsidisries had this
A;.s cement not been consummated,

e
e
s
it
oy
]

(o) Method of Convevance. The wansfer and convevance by Seller
'E’f‘arxferred Assets to Buyer in acoordance with Section } 1{a} shadl be effected on the Closu i}

Date at the Closing by Seller™s execution df;d delivery 1o Buyer of nstruments of transfes
i.miudmg: {iya bill of sule (the "‘ﬁsﬁi § Sale™s GO ome or more assignments of w:mm

Proprietary Rights (an “IP_Asslpument™s (1) av assignment and assumption of lease with
168 pm:: io each of the Leases (the “Assigmment and Assumption of Leases™ and {iv} an
asstgrunent and ARSUMY stion mf the Assurned Contrscts (the “Contract Assunption”) Y, in gach
case, in form and ai’:\mm‘f regsonably acceptable by Buyer and Reller. The assumption by
Buver of ‘Eha, Assumed Liabilities from Seller fo accordance with Seetion 1,1(b) shall be effected
on the Clasing Date &t the Closing by Buyver's execution and delivery to Seller of an aﬁcumptiqr
agreetoent {the “Assumption Agreement™). in form snd sobstance reasonably acceptable by
Buyer and Seller.

TR

(d) Restrictions in Respect of Customer Lists. To the extent that the transfer and
assignment of any Transforred Assets thet constitute Cuostomer Lists {or any  Personal
Information contained therein} would resull in the violation, breach, or defauls under any Diata
Security Ruqam ments, such Castomer Lists f(w Persomi fformation contained therein shall be
deemed excluded from the Transferced Assets, and not transforred or assigned under this
Agreement, urtt! such time, if any, as actions can be taken o prevent such violation, breach, or
defanlt,

Section 1.2 Purchase Price.

Jn the next Business Day after the dae of this Agreement, Ruyer shall
deliver, by wire wransfer fu immed ately availatde funds, $315,000 (the "Good Faith Depesit™)

to the Fserow Agent, 1o be held by the Eserow Agent pursuant to the ferms and conditions of the
serow Agreemand It a aoparate interest bearing account.  MNotwithstandi g anything 1o the
contrary set forth iy this Agreement or otherwise, the Good Faith Deposit shall be rele a\u} i
Buyer in the event that Buyer has terminated this Agreement in accordance with Sectios '
T Afey To the extent that th;\ Agreement is ferminated in aconrdance with Agticl

Faith Deposit shall be released inaccordance with Section 7.2, I the Clos TG GCOUS, tzﬁ Good
- RS

-
i
e
7

‘gith Deposit shall be released to Seller and shall be credited against the payment of the
Murehase 3 ‘wm‘r made by Buyer to Seller in accordance with Section 1.2(¢)

{b} No earlier then forty-cight (48} howrs prior 1o the Closing E?ath Seller shall
deliver 1o Buyer ¢ stutement setting forih, based upon the books and records of the Rusiness,
Seller’s good faith caloulation {'s’i" {1} the Inventory, (i) the Repister Cash, (i) Sellers
determination of the Parchase Price, sud (iv) the applicable wire instructions (the “Siatement™),

JHA086 73 9
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The Statement shall be accomparded by reasonable supporting detail whick shall welnde the
Inventory Cheek. Buver shall be entitled to review, commentt on and request reasonable changes
0 the Statement and Seller shall ;:mwm: Buyer and its represertatives with access 1o information
which Buyer reasonably requests in conmection with its review of the S‘iai‘emﬁm. Selier shall
gomsider in good faith Buyer's proposed changes to the Matemend and wall rovise sueh
calvulations i, based on 85 good fhith aasessment of Buver's comments, such changes are
warranted,

{¢} At the Closing, Bwver shall pay to Seller the Purchase Prive less the Good
Faith Deposit and Jess the BC Post-Closing Inveniory Amount. Promptly following the Closing,
bt in any event no later than thivgy {38} davs affer the Closing Uate, Buyer shall pey o Seller the
B Post-Closing Inventory Amourt in inmedhiately avatlable .‘\ia.ﬂiia_e n accordance with the wire
instructions provided by Seller to Buyer prior to the Closing Date.

Reetion 1.3 Closing: Closing Hate,

The closing of the ansactions contemplated by this Agreement {(the “Closing™ will

Ve etif a,t the offices of Rirkland & Ellix LLP Jocated at 601 L exington Avenue, Mew "‘wi(,
New York at 18:00 son. on the dak thay is the fest Toesday that is a Business Day 1}15 t 1S at feast
ATCY §3} Business Days after the conditions of Buyer and Seller specified in Sections AR
.3 have been satisfied or waw cd by the Party entitled to the benefit thereof (s
continued satisfaction or waiver of the conditions of Buver and Seller mm‘;i“

X

6.2 and 6.3} or al auch other Ume am} at such place as mutually agreed npon

date upors which the (’;:iusing actually ocears is referred o heraw ay the ¢ §¢m gg %)zﬁ

< -“"

Rection 34 Closing Transactions.

Subject o the terms and conditions set forth heroin, the Parties will consummate the
following tramsactions (the “Clesing Transactions™) st the Closing:

{ay Seller Closing Actions and Deliverables. Neller shadl have delivered to
all of the following:

m,
(]
oot

e
£
5

{1}  Lonvevance Doevuments. The fi‘%iii of Sale, the P Assignment, the
Aszsignment and Assumption of Leases, the Coniract Assun }:‘iiOI‘m and the Assumption
Agreement exeouted by Seller, s Sobsidiaries and amy \ap §§ i sle third party, and such other
deeds, bills of sale and other | instraments of i\fzgnm ext as Buyer reasonably deems necessary

i1 order to effect the sale of the Transturred Assets to Buver

(it} FIRPTA Certificate. An affidaviy, sworn under penglties of perjury,
dated as of the {i?_‘i{;xsinij Date and in a form reasonably satisfastory 1o Buyer, certifving that
Seller is not a foreign person pursuant to Section 1.1445. by of the Treaxury \st‘-gl.i.iaxlfﬁ'i.&;

{1y Other Closine Dediveries. Such {}tm‘t;‘ deliverables, cemificates and
docyments as may be called for by this Agreemert or any of the other Transaction
ball reasonably request,

<o
e
]
o
k=

&

'
—
Lad
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{ty Buver Closing Actions and Deliverables. Buver shall have delivered to Seller

{0 Delivery of Purchase Price. Buyer shall have delivered payment to
Seiter tn an amount equal o the Purchase Price less the Good Faith Deposit andd less the DC
Post-Closing loventory Amonnt in immediately available funds, in accordance with the wire
istructions provided by Seller to Buyer priov o the Closing Datey

() Billof Bale The Bill of Sale executed by Bayer;

a4
Ry

i) P Assignment. The IF Assignment(s) exccuted by Buver;

vy Assignnent and Assumption of Lesssa. The Assignment and

Assumption of Leases execnted by Buver;

(v Contract Assumption. The Contract Assumptions executed by Buaver;

(viy  Assumption Agreement. The Assnmption Agreement execmed hy

Buver

{vity  Cure Costa. Parsuatt to Section 365 of the Bankruptey Code and the
Sale Ovder, Seller shall (and shall cause the other debtors in the Baokrupicy Cases, as
applicable} assume and assign to Buyer, and Buver shall ayenme from Seller as"d gach other
applicable debtar, regpectively, the Assamed C ARlracts 1o which such Seller {and additional
debtors, as (;pp};.s.,m,.k:} s 2 party. The Cure Costs, if any, including any amounts neceasary io
curg all delaulis, i any, and (o pay all actual or pecusiary losses that have resalied from such
defanlis vader the Assamed Contracts, shall be paid by Buyver, on or befove Closing;

{vii}  Letier of Credit. A lelter of credll puarmniesing paviment of the DO
Post-Closing freventory Amonnt or other evidence ,re;amisnab;y satistactory to Seller indicating
sufficient funds are held b v Buver andfor any of iy Affillates to pay the DO Post-Clasing

faventory Anount; and

{ix_} Other Closing Dieliveries.  Such other deliverabhles, certificates and
documents as may be called for by this Agreement or any of the utim Tramsaction
Documemts, or as Sellor shall reasonably request.

4 1

Section 1.8 Additienal and Eliminated Assumed Coniracts.

Motwithstanding anything in this Agreoment o the contrary, Buver may, from time {o
tme, prior to the date which is three (3} Business Days prior to the Closing Date, and in s sole
discretion, spon written notice w Seller, amend or revise Schedule A o eliminate any Assumed
Contract thexeftom or to add any Contract {other than leases of Seller for nvations other than the
Leased Real Properties) thereto, Automatically upon \uch addition of any Contract by Buyer in
accordance with the previous sentensce, such Contract shall be an Assumed Contract for all
purpases of this Agrecment, ,"-Xui'i“ri}ai’ica\h upon any such de Eeimi‘ of any Assumed Contract by
Buyver in acvordance with the first sentence of this Section 1.5, such Contract shall be an

Excluded Asset for gll purposes of this Agreement, and no L abilities arising thereunder o
FOLA0SETIN | 4
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N

relating therete shall be assumed by Buver or be the obligation, Liability or responsibality of
Buyer, 1o esch case, uofll and wnless such time, i any, as Buyer vesores such oliminated

(}‘}

Contract 1o Schedule A i accordance with the first serdence of this Section 1‘5} provided,
however, that the deletion of an Assumed Contract from Schedule A shall G not reduee the
Purchase Price and (31} shall not rz,qmu, Buyer to roake any payments with usp et to the Cure
Costs of such deleted Contract. If any Comtract is added to xi ¢ list of Assumed Coniracts, then
Seller shall take such steps as are reasonabdy necessary to canse such Condract 10 be assumed and
assigned to Buver as prompily as possible at or following t e Closing, subject to payment of all
Cure Costs by Buyver.

Section 1.6 Alocation of Purchase Price: Tax Trestment

Within sixty (60} days after the Closing Date, Buyer shall deliver an ﬁii{ts{:'ﬁﬁn {%‘f‘ f‘:{:
Purchase Price, to g, gther with any assumed habihities and other velevant
income fax purposes, among the Transferred Assets i accordance with Section 1060 a;}i‘ ?.hsz: L.ode
and the Emmm Regulations therounder (the “Allecation Statewent™). Buver and Seller shall

file adl Tax Returns in a manoer consistont with the Allocation Statement, and shall cooperste in
connection with the filing of any relsted Tax Rowrns and any required adjnstments o the
Allocation Statement o re ﬁml c-xm subsequent adjustment 1o the Purchase Price {or 1o other
relevant ttems to be allocated among the Transferred Assets).

Article I§
Representations and Warranties of Seller

As a material inducement 1o Boyer o endey into this Agreement and o consummate the
Closing Transactions  conteruplated  horeby, Seller hereby mwakes the representations and
warranties set forth in this Article I s of the date hereof, and as of the Closing Date, except as
otherwise set forth in writlen diﬁcimure sehedules {the “Schedules™) deftvered to Buver prior to
the execntion hereof, a copy of which iy aftached heveto.  The Schedoles are mambered to
gorrespond o the vartous sections of this Agicke ll setting forth cortain excoptions to the
represemtations and warrantios contained in this Agticle 1 and cortamn other information called for
E thiy Agreement. No disclosore of a particolar matter wade in any particular Schedule shall be
cemed made wn oany other Schedule unless oxpressly made therein by wross-reforence or
mixs,,m ise} unlesy, and to the extent that a reasonable person reviewing such Schedude wy u}i
conclude that » disclosure of g particular maiter pursuant 10 @ ;‘dmi‘hid Rchedule would also
constitute a disclosure of such matier pursuant 1o another Schedule,

{957
{L

Section 2.1 Oreandzation and Power

Sefler iy a lmted bability conmpany doly formed and validly oxisting and in goad
standing under the Laws of its jurisdiction of formation and is gualified to do business in every
ju's‘i:\,‘diciim'i in whﬁch ihs’;‘ Bature nf ét% business {ine md ing the Eémmsss} or its ownership of
_____________ 2 2.1 seis forth egeh jurd fi‘"(“ii(‘s*& i which the nature

of in Rmim S8 O 4 §*{> %) :crwi ip ﬂi h’ ildl sferred \\J«“ tx makes sueh gnalification necossary.
Selter and fts Subsidiaries have the full power necassary 1o owa, }t.gish. and operate s properties
and assete, inchuding the Transferred Assets, and carvy on the Bosiness g3 now conducted and as

0 HRET ‘»\),

]
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proposed by it to be conducied. True, complete and current copies of the (‘s,.r*simsie of formation
and operating agreement (O comparable governing dwur‘ esy of ‘m,iis,r and ita ¢ w idiarivs
have been made available to Buver, such govemning documents are in full force and effect ag of
the date hereof.

Rection 2.7 Authorization of Uransactions.

 for such authorizations required by the Bankruptey Court, Seller and its
Subsidiaries have *u}E power and authority 0 execute and deliver this Agreoment and all other
Transaction Docwrnents to which it 18 a party, o perform s obligations Rﬁ:’:‘eimdm' and
thereunder and 1 consummate the ransactions xmmw ated hereby, Seller and s Subsidianies
have duly approved this Agreement and all other Tranyaction Documents o which i3 a ;‘mx
and has duly avthorized s exeoution and delivery of this Agreement and such Transaction
Documents and ﬂ"r,, varformance of s obligations hersunder and thercunder.  No other
proceeding or action on the part of Seller and its Subsidiaries is pecessary o approve and
authovize the exeoution and delivery of this Agreement or any other Transaction Document 1o
which Seller and #y Subsidiaries s & party or the performance of i3 obligations hereunder or
thereunder. This Agresment corstitutes, and gach of the other Transaction Documerds to which
Seller and s Su m;d.,irzf s a party will when executed constitute, a valid and i’}’iﬂi‘a‘iﬂgi ffbiwai‘ml
of Seller and tts Subsidiaries, as applicable, suforceable in accordance with 1ts tormy, subject o
the Rankruptey and BEquity Exception

,“

Section 2.3 Invesiments.
The Transferred Assets do not inclode any Bquity Ioterests, lnvestment i, or loan to any
other Person or any ﬂéhi which is exercisable or exch angeable for or convertible into any Bquity

bterest or wmvestment v any other Pe

Seetion 2.4 Absence of Conflicts.

Except as st forth on the sttached Schedule 2.4, neither the execution, delivery and
performance of this Agreevasnt or any other Transaction Document by Reller or i3 Subsidiaries

1€
nor the consupumation by Seller or s Subsidiarvies of the fransactions conteraplated hereby or
thereby:

{a} does or will conflict with or result in any breach of any of the provisions of,
constitute a det mii under, result in a vielation of, give any thivd party the right io terminate or o
aceelerate any ohligation under ov result in the creation of any Lien vpon any Transferred Assen,
in each case under the provisions of the cerfificate of formation, operating agreement or similar
organizational document of Seller or its Subsidiaries; or

(bt without Hmiting clause Section 2.4(a) above, requires any Consent of any
Crovernmemtal Entity or any other Person

Regtion 2.5 Certatn Developments,

RGO 3 &
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Execept ax st forth on the attsched Schudule 2.5, since November 15, 2018 (1) thers has
not been any Materlal Adverse Effcct and (1) Seller and its Subsidiaries have condocied the
Baosiness in the Ordinary Courss,

Section 2.6 Negl Properts,

{a} Owned Real Property. Seller and Hy Subsidiaries do nod own any real
property which is used or intended to be used, or otherwise sa,i ated 1o, the Business.

\

{b) Leased Real Property.  Schedule 2.8 sets forth the address of cach Lessed
Resgl P“ﬂperi*«\ and a true and complete §i§5§ of all Leases {ncluding all amendments, s‘:\:t*nc‘lmm_,,
renewals, guarantisy and other agreements with respect thereto) for cach such Leased Rea%
Property s\m,h ding the date and name of the partivs 1o such Lease document),
delivered t Buyer a true and complete copy of each such Lease docuanent. With rmp'
of the La.am:\ {1} such Lease wi gal, va Ei' binding, enforceable and in full force and effe 4
Seller and its Subsidiaries have not subleased, licensed or otherwise granted any Person t‘x igixﬁ,
1o use oy oecupy such Leased Re § roperty or any portion thereof.

i

ta
¥
X

{¢) Beal Propery Used in The Business. The Leased Beal E’rop&riv identified in
Sehedule 2.6 and the Leaschold Improvements { ,0}}."(:&'%.&-‘&3. ¢ ﬂ “Real Property”™) comprise all
‘?"

A
of the real property used or intended 1o be used in, or otherwise related to, the Business.

Section 2.7 Tax Matiers,

{a} Seller has filed (or has had 8led on by hehald) all Tay Returns thatl # was
} ;

\

required to file under applivable Laws zmﬁ t g& dations. All such Tax Returns were correct and

complete w all respects and were prepared in substan **iai comp pliance with all apphicable Laws
and regolations. AR Taves due and nwing ‘m M&HL {or with respect to the Travsferrad Assete or

ihe operations Seller (whether oy not shown ou any Tax iu, furny have been paid, other than with

espect to any Taxes the pavment of which was precluded by reason of the Bankruptey Cases,
seller 18 not the beneficiary of any extension of thne within which to file any Tax Return. Wo
claxm has ever boen made by an authonity in a jurlsdiction where Reller {’i(v“ not fide Tax Returns
’ih ‘Sciie 18 o7 may be subject o taxation by that jurisdiction. There are no Licos for Taxes
er than Taxes not vet dup and pavatde) upon suy of the aysets of Seller

ff?a"“”

nw

P

{h} Scler bas withheld and paid all
patd in connection with any amounts paid or owing
craditor, stockholder, or other thivd party.

Vaxes requared to have boen withheld and
to any emploves, independent contractor,

{0} N foreign, federsl, state, or local Tax audt i»s e =d*z snistrative or judicial Tax
mreceedings are pemding or imno conducted with TESPECt 10 Setler. Sefler has not received from
any foreign, federal, state, or local Taxing Authority {in c}adnw Jurs d; stions where Seller has not

filed Tax mﬂum;«} any {1} notice indicating @ inferg {o open an audit or other review, {1k} request
‘im“ information related to Tax matters, or {8} notice of deficiency or praposed adjustrnent for
any amopnt of Tax pmp{m\i, asserted, or assessed by any Taxing Authority against Seller.

TRADEMARK
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{dy Seller has not waived any statute of Hmbiations in respect of Taxes or agreed
13 ARY e':i‘ia‘::r;&éﬁn of time with respect 1o a Tax aasesament or defiviency., None of the Travsferred
{o any Liens with respect 1o Taxes,

{e} Buyer will not be required to iclude any Hem or amoant of ncome in, or
exclude any tteny or amoont of deduction from, tlaxadle income Tor any taxable period (or portion
thereof) ending sfter the (“h‘;&*nﬁ Date as a resalt of any (1) change in ov impropey ase of &
method of accounting of Seller fora M‘a vbie period {or ;\or*tm ihws;(vi} ending o oF prior o the
{losing Date, (1) ;immw agreement,” as described in Rection 71271 of the € ocie {or any simviar
provision of Tax faw) entersd into by Seller on or prioy to the Closing Date, (1) prepaid amnunt
regetved by Seller on or pnu te the Closing Date, or {v) installment sale or open tausaction
ﬁisymmsm by Seller onor prioy to the Closing Date.

(f} Each Plan that constitutes a *mnq salified deferred e:.amg,}a;nwtmn plag™ {as
defined ‘wd o AIBALAN D) of the Code) hay beer operated and maintained, o form and
operation, i sccordance in gl material respects with Section 4094 of the Code and applicable

gwidapce of the Department of Treasury and IRS; no amounnt under any snch Plan is or has besn

subject fo the inferest and addifional fax set forth under Section $09 Aa DHB)Y of the Cade: and

none of the Beller nor any AfliHate has agy obligation to gross-up, mdennify or otherwise

reimbrse any individual with respeet to any Tax, including under Sections 4004 or 499% of the
Code,

51‘,

Section 2.8 Confracts and Uommitments.

fa) Generally. Except for the Transaction Docaments or Contracts described on
the attached Schedule 2.8{a), Seller and its Sabsidiaries gre not party 1o or bound by, and Seller
and s Subsidiaries are not, in each vase, iy connection with the Business, nor is any Transferred
Assel subject o any wrilten or orall

{1y oollective bwrgaining agreement or Contract with any Iabor vnion or
any houns, pension, profit sharing, retirement or any other form of deferred compensation
plan or sy hospiialization msuranee or simvtlar plan or practive;

{11} (A} Contract for the enmplovoent or ongage ement s)ﬁ" any ndividual

eniploves of ether Pesson (nchuding as an independent ¢ nmrm,m , part-time laborer or on a

consulting basis) other than at the will of the emploving Person, {8} ANy agreemeyt o
}“}r{.w.iﬁf: severanee or sunilar benefits upon any fermination of ewmplovment or other
engagement, or (T} any Uontraet with any labor agescy for the emplovment of seasonal or
part-time {abor

()  agreement that provides for any Persow to be the ex h sive or preferved
provider of any product or service to the Business, or the exclusive or preferred recipiont of
any prodoct o service of the Business duving any peried of time or that stherwise involves
the gramting by Seller or ity Subsidiaries of exclusive or preferred rights of any kind in
connection with, or &3 related o, the Business;

(v}  puwranty of any obligation of any other Person, other than
endorsemznts made for eollection made in the Qedinary Course;

0TEURETIN 8
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(‘w agreemert o other Cordract thms* Proprietary Rights {other than
§ic<-‘me'~‘ for commercially available, offvthe-shelf Softwars with 8 replacoment cost or anpual
license or other iuﬂ of h:*b\ thare $10.000 in the aggregate), including franchise, heensing,
rovalty and indemnity agresments;

{vi}  joint venture or partnership contrset to which Seller or #1s Subsidiaries
s party in connection with the Bushness:

{vit)  agreement or other Contract granting to any Person an option or a first
refusal or sinvlar preferential right  purchase or seguire any material sasel of the Business;

{viily  agresment concerning non-competition or that otherwise restnicts or

Himits Seller or s Subsisharies, or any officer or key Cmpim ge of Reller or s Suhsidiaries
from engaging o any business similar o or related io the Business in any jurisdiction
{ m< Eu»i*m, any *wn’cmmi \N'h provisions regarding non-solicHation of am ,im-ees CO~
N ent agreoments) or any material agreoment conceming

{ix)  agreement under which ¥ has advanced or loaned any amount 1o any
of the officers or employees of the Business outside of the Ordinary Courss;

Oy lease or agreement under which Seller or s Subsidiaries i3 lessee of)

or holds or operstes, suy personal property owned by af‘\ other party calling for paymenis in
excess of $35.000 am;:mih or entered Info ouiside of the Ordinary Course, or under whaeh
seller or its Submidiaries holds or oocupies any real property or fiterest therein]

{xi}  Contract under which Seller or its Subsudianes 18 lessor of or permits
any third party 1w hold or operste any Transferred Asset.

(b Absence of Bresch, Each of the m:mb W h} b is deseribed or reguired o be
deseribed on %umddit 2.8(a) 15 a valid, binding and enforceable obligation of the third partizs

therete in accordance with the terms thereof and will be in full im ce and effect immediately
following the xiiw»n Oate; no dem which s described o required 1o be desoribed on
Schedule Z2.8{a) M,m? has been breached in any material respect, canceled or repudiated
by Scller or g ’Si sidiaries as party thergia or, © ‘%cism"\ Kuowledyge, by any other party
thereto; no such other party has indicated i writing or orally to Sellor or its Subsidiaries that it
will stop or decrease the rate of business done with Selfer or its Subsidiaries, or that it desires 1o

repegotiate s grrangements with Sallor or fts Subsidiaries; Seller and s Subsidiaries have
pCYiOimuﬂ in all material respects all obligations required o be pe’;‘fm'med By i in connechion
with the ey which are desoribed or reguired o be desonbed on Schedude 2.8(8) and s not i
receipt of any olaim of default under any such tem; and Seller and its *\ub»;dz wies do not have
any present expectation or 'ims:p*im of not tully performing any obligation pursuant o any item
which iy deserbed or required to be descnbed on Schedule 2.8 Seller and i3 Subsidiaries
have nol waived or assigned any of ity matenal rights under any of the Hems desoribed or

required to he described on Schedule 2.8(a) with respect to any pened following the Closing
Date,

5

g
&
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) Seller has furmished to Buyer a true and correct copy of all writlen
Countracts and Cz*mr ftems which are deseribed or requiresd 1o be described on Schedule 2.364), in
gach case together with all amendments, walvers or othe er changes thereto,

Section 1.9 Proprietary Rishis,

) Sobedule 2.9a) sete forth a complete and corvect st of all of the following

zm‘hd ci i he Business x’mpmjmr}« Rﬁw‘nc {1) all patenied and reg\krf,d Proprictary Rights

uding Emem"' domain names and social media identi Hors) and all pen wling  patent

applications or other applications for registration of Proprictary Rights; G0 all nade names and

ma’tef‘ai wnregistered Marks: and Gib) all Software {other thsn comm ‘m'ﬁ available, off-the-

shdf software with a replacement cost or anual Heense or other foe of less ?h«.n Sig, 000 iy the
ageregatel

(b Seller and its Subsidiarios own and pussess all right, ttle and huerest in and
o, or has a valid and enforceable vight to use parsgant to an agreement set forth on
=t }cduiy 2Buh sll Froprictary Rights necessary im or used i the conduct of the Businesy, free
Lens. Al of the Business Prog wietary Rights e valid, subsisting, and
si‘:.i}'ﬁit}'i:i:ﬁbi& and Seller and iy Subsidiaries h'; Ve ;m;ci all maintenance fres, made all filings and
other necessary actions with respect 1o all patenis, registrat ;unsv_. and amp}}c;;ttion% for
regisiration or paient of Business Pwmr"emr‘-‘ Ri <?1*§§:=. Selier and its Subsidiarics heve taken sl
reasonable or necessary measures 1o protect the Business Froprietary Righis, inchuding protecting
the segrecy and o Fi?ﬁ:i“ﬂi wlity of trade seerets and other confidential information, Except us sey
forth on Schedale 3 by, the Business Proprictary Rights are not syb tect fo any outﬁ'%rﬁiilﬂ
cousent, settloment, dm ce, Urder, or ruling restricling the use thersof &E} of the Buasmes
Proprictary  Rights and E—%ugirs:ss “%wtesm shall be owned or avails M for use by huye’f‘
inunediately after the Closing Date on terms and conditions identical to those under which Reller
owned or used the Business By U;‘f;ctfm Rights and Business Svstems immediag ely prioy o the
{losing Date.

{¢} {1} Mo Procesding by suy third party contesting the validity, enforecabilit
use, ownershilp or regisin th;hi‘( (}f any of the Busineas Proprietary Rights has been made,
ity oatstanding or, 10 Seller’s Knowledge, is Threatensd, an W, to Seller’s Li(nm {nzh,s, there
i3 o regaonable hs{ss‘ss‘?*nw‘ uch ¢ls in : (1) Seller and its Subsidiaries have not received ! any notice
of any infringement or misappropriation by, or any ether conflict with, any third party with
TESpe "‘i w wy Pu Jp‘r wtary Righta Uhfﬁiddi woany demand or request that Seller an d s
Subsidiavies license rights froms a third party k (1) Seller and its Subsitiaries have not infn wged,
?}memm: aled or o a? werwise conflicted with any seh of any Person, and the aperation of the
Business as currently conducted will not ini’ringe,: nsappropriate, o sthenwise conflict with, and
will not resalt in any infrin gement or misappropriation of, or confhict with, any “1':7;3*%&(;;:1‘%’
Rights of any Person; and (v} Selier and its Subsidiarios have not asserted in writing that &
Person and 1o Seiler’s Knowledge, no Person has infringed, misappropriated or otherwise
confheted with any Business Propri otary Righis.

1y,
i

{d} The compuier systems, including the Sofiware, Grmware, hardsw are, networks,
stems gwned by Seller and its Subsidiaries or used by in the Business and to which

Subsidiaries has a valid license, fease or other right to aceess {vollectivily,

and related s
Seler and

ko
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3
{

“Busingss Systems™) are sufficient for the fomediate and anticipated Reure needs of the
Business. In the last twebve (12) months, there has beon no disruption, interruption or nutage ©
any Businesa System. Seller (md #s Subsidiaries have taken coramercially reasonable stops to (1
provide for the back-up and recovery of the data and information used in the conduct of the
Bosiness and {4} protect the imtegriiy of the Business Systems, including any data stored or
contained therein or transmited thereby. In the last dvepty-four (24) months, there has not been
actual, suspectosd, or alleged hreach, uurusion, unauthorized access or olher cecwrrence that
actually or could jeopardize the wnmjmim" v, integrity, or availability of the Business Systems,
including any data stored or contained therel

Secfion 2,18 Lillgation: Procesdings.

Except ax set forth on the attached Schedele 2 m, sinee January 1, 20817, there have not
been and there are currently no Proceedings pending or, to Seller’s Knowledge, E*mcsm‘{’& i
cach case against or affocting Seller or its Subsidis msjm ahfc Business or any Transferred Asset at
law or in equity, or before or by any Governmenial Entity, and, o Seller's Knowledge, there is
0o hasis for any of the fore g(\mg.

Seption 311 Governmental Licenses and Permits.

Seller and ite Subsidiaries owa or possess all right, fitle and inferest in and o all of
i Limenfms which are necessary for the lawful conduoy of the Basiness as cuvvently
1 or proposed 1o be cond fnoted by Beller gnd ity Subsidiaries. Al of such Licenses are
valid, in goo d standing and in {oll foree and effect and the applicab §e seller and ¥s Subsidiaries
have performed all of {ts obligations under such Licenses. No loss or expiration of any msterial
Livense is pending, reasonably foreseeable or, © Seller’s Knowledyge, &ik eatened (ocluding a5 a
result of the ranssctions contemplatad by this Agreement and the Transaction Docoments’ other
than by reason of expiration in accordance with the terms the f oy applicable Law or

regdation

Section 312 Emploveses.

To Seller’s Knowledge, no employee and no group of emplovees or independent
contractors of the Business has any plans © ;mmimﬁ:&: his, her or its employment or relationship
as an independent contracior with the Business. Seller ansd 15 "s thsidiaries have complied in 3,13
raterial respects with all appheable Laws relating 1o the cmployment of personnel and labor,
mchuling provisions §3:3s:u:@“" refating o wages, hours, m,;mi opportunity, oollective hargaining
and the pavment of soeial scourdiy mmd other Taxes, ineluding withholding reguiraments, the
Worker Adjustment § s,i vaining and Notification zX{:i‘ af TOBS, as amended, or any sivotlar state or
local plant closing or mass layoeft statute, rule or regulation, and the Inmigration Reform and
Control Act of 1986, as amended. Seller and is &mba_mm‘aes have not experienced any strike,
grievance, unfaiv fabor practics claim or other muteria] emploves or labor ds%pnm and Seller df‘\*

X
¥
Yen
i

N

its Subsidiaries have not engaged i any unfaiy labor practice. To Seller’s Knowledpe, there i
no ergansational offort presently beir g made or threatened by or en by hal! of sy labor union

with respect to emplovees of Seller ans its Subsidiaries.

{HORETRYD § 11
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Kection 213 ERISAL

{a) duhwdule 2,13 d} sets forth an scourate and complete st of each Benefit Plan
at any s ime m asmmuui sponsored, or contributed or reguived to be contributed to by Seller and

e

ta xi\»mias;m or with respect o v»h' ch Seller and s Subsidiaries has any Lisbility {each a

F and collectively the "Plang™. Schedule 2.1 7} alan wWdentifies any such Plan that Buyer
§§ sumne any Habilities or obligations on or after the Closing (gach such Plan sdentified an

mt‘cﬁ Plag™).

,za»
m &

(b} Neither Selter nor any ERISA Affiiates mantaing, sponsors, confritutes 10 of

}mx any Linhility under (or with respect 10} any “defined besefit plan” (as such *;f:"“n i*‘< defined in

BRISA #3{330, or any “multiomployer plan™ (as such term is defined in ERISA § 3(G37)). No

asset of Selfer and it Snhsidiaries is sabject to any len under ERISA or the € fm:\n Lmrs, ALC 1O

Proceedings pending or Threatened with respect to any Plan {other than voutine claims for
benefug),

{£} Rach Plan that is intended o be gualified under Code § 401¢a} has receved a
determination from the Internal Revemie Service (IRS™ that such Plan is so qualified, and

}

nothing has occurred that could adtversely affect the qualilied status of such Plan.

{(d} Fach of the Plans and all refated trusts, inswrance Contracts and funds have
been meaimained, funded and ad*nini%&z‘ref* in complisnce with thelr torms and in compliance
with the applicable provisions of ERISA in all material respects, the Code, and any other
apphicable Laws and no svart hag ocmrrei and no condition existy, that has subjected, or wonld
reascnably be expecied to subject, the Buver or any #'s Affiliates to any tax, fine, lien, penalty
ar other Liabili ity imposesdt by ERISA, the Code or any other wpimh - Law, gither divectly or by
season of the Coropany’s affilistion with any ERISA Affiliate. With respect to cach Plan, all

required payments, psen‘ wms, contribations, distributions, or relmbursements Yor all pen fods
ending prior to or as of the Closing Diate have been timely mude or properly acorued

«.g et

“

23

{ey Lack “}sm which i3 subject to i:‘i}f: h::a’it‘x care contingatinn requiremnents of Part
& of Subtitle B of T i 1 of FRISA or Code § 49808 ("COBRA™ hus been administeradd
compliance with such requirements. Ko E’Eﬁ.ﬂ ‘;J;mzd.c:‘ Pt {tm._wgic»} e O post- i’i‘?’ﬂ"ai{;&i:(‘i‘
medical or life or other welfare or welfare-type benefits other than as required parsuant
COBRA.

{} Ssi uic 2136 sets forth each Plan under whivh, as a2 result of the
consumymation of the transactions Qntempi“ﬁci herehy, either alone or in combination &-"\‘th
another event, ma ay cwrrerd or former employves or officer of Seller ov any ERISA ‘Chi\
maty become entitled 1o severance ;:sav OF Ay m‘i wr payment, or (31) compensation dug any uc.h
groploves or officer may become vested, increased or the time of payient thergol may ha:ﬁmme
accelerated.

(g} With respect to cach Plan, Seller has provided Buyer with true, com ;}ie an
corect copies of {to the extent applivablel (1) all documents pursuant to which the Plan §
mantained, Ruded and administe z‘\*i {including the play and st documents, any as*mt}dn WeHis
thereto, the swomary plan descriptions, and any insurance Confracts or service provider

o
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agreements), (1) the three most recent annnal reports (Form 3300 series) filed with the IRS (with
applicable attachments ), (1) the most recert determination letter received from the IRS: and (v)
any material written communications to or from any Governmental Fntity, or any material
notices to or from any Governmental Ertity, addressing soy maiter nvolving actual or petential

material Habality relating to g Plan,

(h} Except as set forth on Schedule 2. 1400, neither the execntion and delivery of
this Agreement nor the consununation of the wansactions conterplated hereby (either alone or in
ennfanchion with any other event) will, directly or indivectly, (1) result i any payment or E’)ﬁm:fii.
becaming due 0 any carrent or former employee, officer, divector or independent contracior L {11}
werease, or accelerate the time of pavment, fur _‘mug or vesting of, compensation or benef Eif dus
to any current or former emplovee, officer, dirsctor or widependent contracter, oy (L) result i an
obligation to fund or otherwise set aside assets lo secure to any extent awy of the obligations
under any Plan

Section 2,14 Affiliate Transactions,

Except as set forth on the sttached Schedule 2,14, no Insider (1) is or was 8 party o any

Coniract, commitment o transaciion with LE?L}' or #s Subsidiaries or which pertains o i
Business {(other than in such Insider’s capacity a3 an mmpim-‘ee of Seiler or its Subsidiaries, the
compensation for which is reflected on Schedule 2.12), or (1) bas any interest in any Transforred

Assel, other than indirectly, as g stockhelder of Seller.

f;"u

Section L.18  Compliance with Laws and Dats Security Regultsments,

Except as set forth on the az“im,hcd Schedude 2,13, Seller and s Affiliatex and sach of
their respestive independent contraetors, agents and employees has materially conphied with and
is in nusterial compliance with all apﬂh able Laws and Data Seoeity Reguirements which affeat

the Business or a:ny Transferred Asset and to which Seller or any T ansferved Asset s sablect,
and no elaim bas been filed against, nor any notice given to, Seller or ity Subsidiaries aiicgmg @
vicdation of any such Law or Data %um’m Reg mmlcni Exeept as sel forth on the attached

PTe
Sl

dule 213, Seller and Hs Subsidigrios are not now subject {nor has Reller or its Subsidiari
been subject 1o the last three years) 1o any material investigation, penalty assessment, or audit by
any Governmental Entity or to any other allegation that Seller or is Subsidisries {including any
agent, representative or broker goting on behalf of Seller or s Subsidiaries) has uois\‘d ii*z:
regulations of any such Governmental Entity, made a material false statensent or onvissinn to any
iimm*nmmﬁ Entity n connection with, related 1o, or as way affect the Busingss or any
Transterred Asset, or failed 1o comply with any Data Secunity Requivement.

Section L.16  Environmenisl! Matters,

{2} Hach of Seller and its Subsidiaries and the Business has at all tmes complied,
and i3 in ¢ nmp ance, in all material respects with all Enviromrsental and Safety Requivements,
which compliance has included obtaining and complying at all times and in all material respects

with all pevruits, Heenses and other suthorizations required pursuant to Environmental and Safety
Rm;mrmns;‘:nts for the cccupation of the Leased Real Property and the operation of the Business.

HHSHETRRY Y
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{b} Seller and its Subsidiaries have not received any writien or oral notiee, report,
Order, divective oy other information !tﬁ&&%i‘{i ng any actual or alleged violation n any material
reapect of, or any material or potentially materig! L mb‘ﬁi\ {inchhing any materal or p{}m}tiaiiy
material wvestig mz 'e, corrective or remedial obligation) under, Environmental and Safety
Requirements and relating to the Basiness or the Leased Real Property.

(¢} None of Seller oy s Subsidiaﬁcs or the Business has treated, stored, disposed
of, arranged for or permitted the disposal of, trausported, b md ed, released, or oxposed any
Person o, any substance {nchding any hazardows substance), or owned or operated any

property or facbity which i3 or has been contaminated by any mimzmce, S0 as 10 give nse o ar;y
current or future material Liabilittes, including any current oy {uture investigative, corrective or
remedial  obligations, pursuant to CERCLA or anmy  other A.tai‘si.?(}ni’ﬁﬁi}i’ﬁ and  Rafet
Requirements,

f“,«'ﬁ

o) Meither Seller or its Subsidiaries vor the Business has, either expresaly or by
operation of law, assuy m-,& undertaken, or provided an indemaity with respect o any material
Liability, inclading sny investigative, corrective or remedial obligation, of any other Person
relating o Eovironmental and Safity Reguirements.

{e} Seller has famished o Buver true and corvect coples of all envivonmental
audits, reports and assessments and all other documents materially beaving on cuvirowenental,
health or sa fety Liabilitics relating to the past or currend operations, properties or facilities of the
Businegss {inc chudi ng the Leased Real Property), in vach case which are in s possession or under
i3 reasonable control,

Section 2,17 Assels,

i"a} Tide, Scller .}mi its Subsidiavies owns, leases or Hicenses all of the Transferred

Assets and hay good and marketsble title w, or @ Ed feaychold or Heense to, all such

Transferred Asse ‘Es free and clear .i any Licos {othe Mr‘ Permitled Liens)., Upon completion of

the Closing Transactions, Buyver will scquire good m:.,h. 1o all of the Travsferred Assets, free and
¢ 1

clear of any Liens {other i Permitted Lionsh

, Pach Transtorred Asset is sutable and in wiv-"ua'isf operating
condition as of the Emim‘ DOate for the purposes 'fm' wi m}z it s presently used and prosently
pi‘i‘r;‘\a‘ﬂied by Seller and ity Svbsidiaries o be used, except ay other s%'«t sed torth on

Schedule 2.176)

The Transforred Assets (oonstitie all of the assels and
sevirdt Buyer o camry on xi Hosiness a3 presently  conducted

owmv the Closing dnd {1y constitule s}t of the propertizs and sssets {tangible

trmedi awiy ol
and intangible) used by Seller and its Subsidiaries in the condust of the Basiness as presently
; s

conducted by Seller and its Subsidiaries. None of Se
Bustness, Seller or #is Sybsidisries.

Cs Affihates holds any asset used by the

paas
PN
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Secting 218 Suppliers.

Schedule 218 attached heveto traly, completely and eorrectly sets forth a list of the top
ifteen (15} suppliers of the Business by dollar volume of sales and purchases, respectively, for
the fiscal vears cnded 3017 and 2018 Except as set forth on Schedule 2,19 attached nd’mi(.s,
sinee Janmary |, 2019, Seller and it Subsiﬁiat‘i@& have not received any notice from any supphier
to the effect that any supplier will stop, materially decrease the rate of > or materially chaoge the
terms (whether related do payment, price or otherwise) with res spect o, supplying materials,
products or servizes o the Basiness fwhether as a result of the comummatinn of the fransacions
contemplated bereby or atherwise).

"4-
,«‘4

Section 2.1%  Cure Costs,

The st and amount of Cure Costs of the Assumed Contracts g8 detormined by the Parties
at the Cure Costs Meetings Is a troe, complele and aceurate lst of Cure Costs and amounts,

»‘4:

Artivie 1M
Representations and Warranties of Bayer

As a material indocement to Seller © enter into this Agreement and to
consummate  the Closing  Transactions  contemplated heveby, Buyer hereby makes the
representations and warranties set forth in this Article ' 3 ‘
Closing Date,

Section 3.1 Orezanization and Power,

Buyer is a Hmited Hability company duly formed and valdl v exiziing and i good
standing under the Laws of the State of Delaware and is qualified 1o do basiness in eVErY
Jurisdiction in which the exceution, dehivery and performance of its obligations under t}ws
Agresment reguires i o be so qualified,

Section 3.2 Auwtheorization of Transaction.

Buyer has full power and authority 0 exevute ansd deliver this Agreoment and zzh othe
Transaction Documents to which # 38 a party, to perform s obligations hereunder and
thereunder and o consummate the ransaciions contemplated hereby. Buver has duly apm‘m-ed
this Agreement and adl other Trapsaction Documenis to which it is g party and has daly
authorized s execution and delivery of this Agresment and sueh Transaction Documents am? the
parformance of its obligations hereunder and theveunder.  No other proceedings or actions on the
part of Buyer are necessary  approve and authorize Bayer's excoution and delivery ui dus
Agreemers or any ofher Transaction Documents 1o which it is a party or the performance of
Bayer's obligations hereunder or therennder. This A greement oonstiutes, and each of the other
Transaction Documents to which Buyver is a party will when executed constitute, a valid and
binding obligation of Buyer enfirceable in sccordance with its termns, subject to the Bankeuptey

S

and Bquity Exception,

.;, v{
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Neetlon 1.3 Absence of Conflicts,

Nerther the execution, delivery and performance of this A greoment oy muy other
Tranaaction  Document by Buver nov the consummation by B ayer of the transaction
~:€u’z§'emf>iaisﬁd hereby or theraby does or will (i} conflict with or result in a hreach of any of i
provisions of, {ji) con sumia a defaelt onder, (HD) result in the violation of, (v} give any thi
party the right to terminate or to aceelerate any obligation under, or (v} require Ssm* Coment of
any Governmental Entity or other Person {other than with respect to the HSR Act, i applicables
wn each case under Buyer's certificate of j meorporation or bylaws or under the “!m‘uxmm of an x
tndenture, mortgage, ease, loan agreement o other agreemens or nsirument to which Buyer i
bound or by which it or any of 1S assets are affocted, o any Law to which any of Buver or any
of their respective assets are subi et

1%
&
i

iy
¥

Rection 3.4 Brokerags.

et broker, investment banker, finder, financial advisor or other Porson is ar will
be enti m d to any trokerage commissions, finders’ foes or sinilar ompensation n connection
with the tramsactions contern plated hx ‘Ehm Agreement and the Transaction Documents based on
awy arrangement or agreement made by or on behalf of Buver or its Affiliates or to which any of
the foregning entities is sublect that wi Ez ult in a Hability to Seller

Section 3.5 Sufficient Funds.

&

At the Closing, Buver will have sufficient funds available o consummate the ¢ iransactions
contemplated by this Agreement and me gther iransactions contemplated by the Agreoment and
i j 3 ) &
{0 pay the Parchase Price.

Section 3.6 b Hisation.

There are no Proceedings pending or, 1o Buyer's knowledpe, Theeat temed, against or
affecting Buyer at law of in 2(RRLY, OF before or by any Govornmenta) Entity, which could
reasonably be expected to adversel ty affect Buyer's porformance under this Agreement or the
other agreements conteraplated her eby to which Buver is 2 3 oparty or the consummation of the
franssctions contemplated heveby or therehy,

Artiele IV
Certain Covenants and Agreements

Section 4.1 Operafion and Maintenance of the Business,

From the date of this Agresment through the Closi g Date, onless Buver othenwise
consgnts in writing {which consent may be gramted or withhe! im Buyer's sale dis aeretiony, Seller

and its Subsi cimm: will {1} vonduct the Business in the Ordinary Cowrse and {1} not engage in

Ay praciive, lake any aotion, enter into any transs mgnn or conduct the Business outside of the
Ordinary Cowrse, Without Hmiting the generality of the fore RO, ‘x Her and {is Subsidiaries

shall not engage in any practice, fake any g,mmx O enter Ik any transactions of the sort
desceribed in Section 2.5 above and & Seller and its Subsidiaries will:

FOTA0RE NS -
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o

fa wot fake ar Al to take amy action which would cause a
11

i v of the
representstions set forth in Article 1 hereof to be untrue:

=
\-“

(b wse all necessary or commercially reasonable efforts to keep i Al foree and
effect the Business’ existence and all s rights, franchises, proprictary rights and contractual
rights;

(¢} maintain the Jevels, type and guality of Inventory at the {cmsed Real
Froperties ss has been previously msintained by Neller amd ity Suhsidiaries n ihe Ordinacy
Course;

(ehy not sell, assign or transfer (inclading by way of Uguidation) the Inventary that
Buyer has ordered parsuant o the B Porchase Onder;

{£} not seii, ssign, transfer, Heense or permit the lass, fapae or shandomment of,
of fail to maimtain, enforce and protect &i\ of the Business Proprietary Rights, except in fie
Urdinary Course;

£

() mot (A) enter into any Contract or arvangement that would be set forth on

Schﬂdm‘ Ba) i entered intd prior to the dale hereof, other than any sueh Conlracts or

sgements entersd ivto i the Ondinary Course, or (F) materially amend, modify, zmmu‘ or

waive any nghts under, or cancel or terminate any Condract or arangement deseribed i clause
(AL

}
i

{g} nse reascuable efforts in the Ordinary Course o keep Seller’s and the
Business” present business organization, welnding the preseny business operations, pyvaical
facilities, working conditions and employers and their present relationships with les SIKOTE,
licensors, suppliers, customers, independent contractars and others having business relationy
with it

(hy except (i) as required by applicable Law or by Onder of the Bagkruptey Court,
or as ofherwise expr ’;ﬁix required By, or reasona H} necessary to carry ont the termns of this
Agreement, (i} for m Evmh.,:c»m on operations impose d by the Bankruptey Court or the
Ban wupa"x Code or any v deltor-in-possession .§m,;nits,mgn raaintain Neller’s agsets in the Crrdinary
Course in such state af repair as s necessary for the wonduct of Selier’s business and ;.hs—:.
Business in the Oxdinary Course, meluding replacement in accordance with reasonably prudent
business practices of any Juoperable, worn out or obsolele asset with assets of guality consistemt
with reasonably prudent business practices and then-current needs and, in the evemi of ¢
condemmnation, casuait“ loss ot other idmamf b any of the assets prior 1o the Closing s,}a‘m‘:,
whuther or not it 13 ir mumh use commuercially regsonable efforts either to repair or replace such
condemned or damaged property or to use the ;ﬁrnwe is of such condemnation ov fnsurance in

such other manver as muinally agreed upon by Seller and Buyen

Yeans

e

(1) maintain Seller’s books, accounts and records in the Ordis wary Course as used
i the preparation of the Financial Siatements: and

X
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(i} comply in all material 1 vesperts with alf '*wp}’icah‘e Laws and all contractus
obligations applicable io the Business aud pay all applicable Taxes which are due and pavable
pricy io the O Tnsing.

Section 42 Information aud Access.

{(2) After the date hereof urti) the Closing, Seller shali provide Buver and Buyer's
representstives and financing sources, and to cach of their acspccme agends, emplovess and
accounting, tax, legal and other advisors is:fw?ﬁsmx ely, the “Lovestieating paﬁﬁ‘iﬁh L oupon
seasonahie Nham‘“ notice, with {3) reasonable ac ess during uormal business § howrs to the Boseks,
recovds, property. personnel, Contracts, m;w:m’mem\ and documents refating to the E'éusir;ess
when requested and (b) the opportunity to discnss the atfalrs, finances and aceounts of the
Husiness with, senior management enployess. key sales representativ €%, present and ?n mey
independent accountants, customers and supy iers of Seller and its Subsidiasies which would
reasonably be presw med 1o have information which would be velovant for the purposes of
conducting Rayer's and such other parties’ business, accounting, financial, en *nmzwma legal
and other duse diligence review regarding the Business and preparing for the .imu.m:.zng and
consummation of the transactions oo vemplated by this Agreement; pmv ded, that such access
does not wnreasonahl fy ioterfere with the Person providing such access or viedate ¢ eempliance
with an Hmsjs of the Hankruptey Order, At 'i veguest and expense of Buver, Seller shall deli ver
copies of any such books and records o Buyer. Without Bm uting the ffﬁa\‘Ol‘}L after the Closing,
Seller wi} ‘Tme the Investigai g P'rnm sieh access o such books angl records as iy
PEASY m*;? be required in order t penmit Buyer to perform any audit or other review which they
may deem appropriate,

-

{b} After the date berenf until the Closing, no lster thay Tuesday of each week
Seller will {iemu‘ o Buyer a troe and correct copy of Seller's Inventory Check for the Iior
\umm at all Leased Real E*‘;opem os and the Distribotion Center. In o wnection therewith, Seller
will provide Buver {a} with reasonable acoess during normal business hours o the f‘(‘ﬂkm
records, property, persenmel, Comtracts, mmmmmm\ and doounents relating o the Iventory
when reguested and (b} the opportunity to discuss the I entory with personnel of "h‘sz-r and g
Subsidiaries who woul reasonably be presy n&j to have information which would he elovant
for the purposes of determinin ng the mmk value, type, guality and rating of any Missing i}& VI
Clusing Inventory. In the event tha t there is any ‘\ffxs shg IXC Post-Olosing Inver ory, Seiler shall
provide prompt {but in no event E ey than at the Closing) written potice to E%m er of the bhook
vatue, type, quantity snd rating of cach item of ‘»i;as\t*m ne Post-Closing Inventon

{¢} Af“\:r the Closing until the earlier of the Reguidation of the assets of Seller angd
the first anniv exsary of the Closing Date, Buver shall provide Seller and Selier's 3 representatives,
agents, employess a {i aceounting, tax, fegal and other advis SOTS, tpon reasonable advance notice,
with reasonahle access dm‘rm normal business hours to the hmi«v and records relating to the
Business with respect to per wds or aceurtences prioy (o the Closing Date when re gmsied solely
for the purpnses of apphicable Tax or Hquidation reg quiremants, in each case, s ubject to customary
confidentiality protections. ?\utmf‘zs anding the fore smng. Buyer shall not be rx,qwz\,xj o
disclose any information in ceardance with this Section 4, ¢} i doing so would violste o ay
foss of the shality to

successfully assert atiomg ey~client and work prodoct privileges s {provided, thay, Buyer will use

Law or or which Buyer ;}konaﬂ ¢ determines cou id, resall i the
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commercially reasonable efforts to disclose such zr{om dion ina pranmer that doss not violate
such law or reault In the loss of the ability 1o assert sttorne §§ at and work product privileges),

Rection 4.3 Coples of Wew Contracts.

Prompily after i s entered into, Seller will deliver to Buver & true and correct copy of
any writton material Contract in m%s-;: w, velated to o in connection with the Business, which i
ertered o by Sel im ot iis Rubsidiavies after the date of tus Agreement and prior to the (“%fﬂ?nga

whether or pot Buver's consert to the entry inte such contract 1s required porsuant to hection 4.1,

Section 4.4 Cousends,

{a) Mothing in this Agreement shall be construed a5 an atlempt o asmgr at
(Z‘i{_ssi*m any Contract, agreoment, permit, Hoense, puaranty, warranty, fravelise or claim
included in the Transferred Assets which is by it teoms or by Law ponassignable withouot the

CORSE t of the ot hi party or parties thereto, after giving effect o the Sale Order and the

Bankruptey Code, unless such consent shall heee been given, or a3 to which all the remedies for
the enforcement thereof m}m e by Beler would, as a matm of law, pass to Buyer as an incident

of the aasignments provided for by this Agreement.
(b} Seller shall use best afforts o (1) oldain or cause 1o be obtained price 1o the

Closing Date all (,f;s'nsams, and (1) cause cach Consent o be effective ax of the Closmyg Date
after giving effect to the Sale Order and the Eiamcmptcy Cade,

Seetion 4.5 Bulk Transfer Laws.

The Parties intend that pursuant Section 363(1) of the Bankruptey Code, the transfur of
Transferred Assets shall be free and clear of any seourity interests in the Transferred Assets,

kY

im_‘mding any E,mn«s or claims arising out of the bulk transfer Laws, and the Parties shall take

such steps as yoay be reasonably pecessary or sppropriste o so provide i the Sale Order, In

furtherance Of the fovegoing, cach Party hereby watves, 1o the fullest extent pﬁmﬂﬁwn by

ayphmhm Law, comphiance by the Parties with the "bulk salex”™, “bulk transfers”™ or ssmilar Laws

in all applicable jurisdictions in respect of the Closing Transactions. This Scotion 4.3 shall not
5,

affect any obligation of Seller with respect to Excluded Lighilities or Exeluded Assets

Seetion 4.6 Cooperglion on Tax Matters.

Each Party shall, and shall cause #is Affilates to, provide io cach of the other parties
hereto such cooperation and information as any of them measonably may regoest o tiling any Tax
Return, amended Tax Beturn or olain for refind, determining @ Rability for Taxes or a right 1o
refund of Taxes or in conducting any auwdit or other proceeding iy respect of Taxes. Suchk
cooperation angd information &haii inchude providing coptes of all relevant portions of ;" rolevam

Tax Returm, together with relevant accompany mfx snh@fiﬁim angd velevant work papess, relevant
doonmends !&Egii'ﬂ’i*’i o rulings or other determurations by Taxh ’\m}mrmm and rs}m uai records
concerning the o &m’z\hm and Tax basis of property, which any such Party may poss

HISE TSN 1
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Seetion 4.7 Press Releases and Anpsunconents; Confidentiality,

{a} Pross Belogses and Amnouncements. ABer the date here of, Seller will not
muke any press release or ather public announcement of or with vespect o this Agreenent or any

o

2f the mansactions contemplated heveby withowt Buver's prior Vsrmm consent, exeept as the
cher believes in good faith and based on reasonable mi\;w of counsel is requived by applicable
aw or by Ureder of the Bankruptey Court, in which case Buver m}E }a\ © the right © roview and

o,

senment on such press release or public anmouncement m‘w o publication: provided. that,
Scil&:r may report and disclose the statns of this Agresment nmrmmt io an inter mE
comunymeation 0 its emplovees, which intesnal \f‘mm‘»mwtzm shall be subject © Bayer's
approval (not to be unreasonabiy v A.uh}wk conditioned or delayed) 8 t being agreed that if Bmm‘
doss not object within twa () F‘kdi«ii‘zt‘s{‘ Days of receipt from Seller of the draft internal
commmuication, Buyer shall be decmed to have sppyoved such draft nternal wmnmmgm:u 3.
After the Closing, Seller will not mu&f any press release or other public announcement of or with
respect B the Business except as the Seller belioves in good faith and based on ‘”m\m’iai”‘i & advics
of counae! is required by applicatde Law or by Ovder of the Bankruptey Ceonrt,

o)

o

(b} Confidentiality. From snd afier the O Hosing Date, Seller and its Affilates and
its and thelr representatives shall maintain the wn“uﬁewmnt% of, and shalf ot use for the benefit
of themselves or nthers, any proprietary or confidential nformation concerni ng the Business, the
Transforred  Assets, the Assumed Lishilites or Buver Sefler agrees not o divuige,
conmmmicgie, wae 1 the detriment of Buyer or any of their Affiliates, for Seliers v any of i
respective Affiliates” benefit or the benefit of any other Person, or misuse in any way, in whole
or in part, any propristary or confidential information, including tade secrets related to th
Business or the Transforred Assets, as they may exist from time 10 tme. Seller acknowle fge
that the Hist of the customers of the Business as jt miay exist fram fime to thme, and the Basiness®
proprietary information, including its trade sec rets, are valuable, special and unicque sssets of the
Business and are confidential information {all of the iurmumd “Confidengal Information™).
fu the event that Seller is requested or required purstant 1o wiitten or oral question or reguest for
information or docwments in any Procveding, by i")mtiw_im?’} subpoena or similar PROCess, 1o
disclose awy Confidential Information, Seller will notis Buyer promptly of the reguest or
vequirerent o that Bayver may seek an *zpprnﬂmt\ profective Ueder ar waive compliance with
the provisions of this Section 4. 7eby ML in the absence ez‘ & protective Order ar the receipt of a
waiver horeunder, Sefler f, on the advice of connse ok compelled to disclose any Confidential
Information & any tribunal or else stand Hable for contempt, Seller may discloss the Confidensial
Information o the tribunal; pravided. however, that Reller shall use iy bost efforls o obtain, at
the request of Buyer, an Order or other assurance that confidential trestment will be accorded 10
sach portion of the € om‘xd ential Information regaived o be disclosed as Buyer shall designate.
The foregoing p\‘sm 15 shall not apply © any Confidential Information that i3 gencrally
available 1o the pullic unmrdmieiv prior 0 hs:: time of disclosure, including as a vesult of any
filing or other disclosure in the Bankruptoy Cowt, mnless s zct\ i ‘onfideniial Information is so

available due o the actions of Seller in vielaiion of this Section 4.7,

=-’.3'>C"}

Seetivn 4.8 Further Assurances.

{a} Bach Party wii’ use reasonable best efforts to cause the conditions i

consurmmate the (.«Eum_ug Transactions to be satisfied 8 a timely mavmer.  Bach Parly wili
(01A08679,33 § 20
KE sz
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exeeute and debver such Rather instruments of conveyance and transfer and take such additional
actions {im‘ uding updating title of the Business Proprietary Rights) as any other Party may
reasonably request to effec), consummate, confivm or evidence the transfer tn Buver of, or the
ownership by Buyer of, the Transferred / Assets, the amimpt;m by Buwer of the Assumed
Liabilities and the other Closing Transactions contemplated heveby,

{) Pmmmh after it obtains knowledge theveof, but in all events prior w the
Closing, Bayer will inform Seller of any fot oy circumstance which, i it existed on the Clos g
Date, xmuid comstitute & bt cach C*}‘ any representation or warranty of Buver sel forth in this
Agreement or any breach of any of its covenants or sgreements set forth in this Agreement, or
any Threaten ss;i or nstibine i ?u,wcu‘fing. Frompily ﬁe Seller obaing knowledge theraot), hat i_u
all events prior & the Closing, Seller will inform Buyver of any fact or circumstance which, if

existed on m Closing Date, would constitnie a 331 'M of any represestation or warranty uf’

&

Seller set forth in h;» Agreement or any breach of any covenant or agreament of 8
w this Agreement, or sy Threatened or Instih m—»‘i ceding.,  Bach Party will ghve prompt

written notice to tht\ other of sy material dev empme*ﬁ adversely affecting the abildly of such
Party to consummate the Closing Transactions.

glher set forth

Seetion .9 Third Party Favments.

After the Closing, i any Party {or suy Affiliate thereof) at any time receives any funds
from any third party ihai we properly pavable to another Party, the Party receiving such fonds
shall prompily remit such Rands 1o the Party entitled to such funds.

Rection 4.1 Use of Muarks.

\

Seller agrees that, & of the Closing Date, 1t shg ii prowpily () cease 1o use, and not permit

any of its respective Affiliates or ai‘ti’mnzc any other Parson to use, in any manner um} wling on
the Internet, or as a company rame or IWa in any sales Eﬁomtuu. sales materal or In connection
with any prodocts or servives o (‘;‘ﬂ(}(’*r e} all Marks included in the Transferred Assets (the
“Restricted Marks™ or any Mak similar thersto or derived therefrom and (& 1 make all

necessary Hilings with all Governmental Eotilies a3 necessary © change the name of Seller o a
name that does not include any of the Marks included in the Transferred Assets or any T\'Ea:‘is-;
similar thereto or derived therefrom. Notwithstanding the foregoing, Seller may use, and permit
ity agents io use, the Restrivted Marks in connection with the Hguidation of the assets of Seller,
provided that {‘\ mt: goods and services sold under the Restricted Marks are of a guality
&1 bstantially stmilar 10 the quality of goods and services sold under the Restricied Marks
mymnediately gmm 0 ﬂ\c Closing Date, {y) Seller shall require its agents that are engaged in suel
sqmd,x?mn 0 enter {10 & written agreement agreeing to vomply with such guality standards, and
{z} Buver may inspect the operations of Seller and its agents to oonfirm x,m:';pim we with such
i

in
‘
H

quality standards, Al goodwill arising frow the use of the Restricted Marks by Seller and its
agents shall be owned by, and imre to the exclosive benefit of, Buyer

Section 11 Assignment of Property

Seller beveby agrees that i any assets {other than Fxcluded Assels, but mcluding aoy
Business Proprietary Rights) necessary for the condust of the Dusiness g5 it is eurrently

o
14086793 § .
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conducted arg owned by any of Hs Affilates as of the € losing Date, Seller shall cause such
Affiligte o immediately assign, all right, title and frgerest in and 1o sm:\ assets o Buyer so that
such assels shall be deemed part of the Transferred Assets,

Section .12 Emplovee Matters,

{a} As of the Closing Date, euch of the exuplovees of Seller set forth on Schedule
4,12 as determined by Ruyer who remain actively enploved by Seller as of the ¢ Hosing Date (the
“Achive Fmplovees™ shall be offered em ployment by Buver on terms of angd condifions af
smployment that Buver shall determine in its sole dizcretion, Not withstanding anvthing in this
Agresment 1o the contrary, Buver nay, from time o tin ne, prioy o the date which is “iua,\: {3
Rusiness Days prior to the € Closing Date, and in &ts sole discretion, upn written notice to Seller,
amend or revise Schedule 4,17 io eliminate any ii‘-ﬂ‘a;ﬁ{)}-’ﬁ’. theretrom or fo add any emploves
theveto. Buver shall not offer eraployment to any emplovees of Seller who, a8 of the Closing
Diate, are absent from active t.,mﬁio vinent with Seller ’m auy reason {mcluding as a result of
ayofl, leave of absence, disabil ity, tloess or injury) (hie “Inactive Employess” and, together
with the Active Finplovess, the §§w~mex§ Emploveey™ } zmiww () the Tnactive Emploves was
abhsent fromi active employment with Seller as of the ¢ Closing Date solely on account of a short
term disability @ determined uader Seller’s short terms disability plan, and (1) such Inactive
Employee qualifies @ be actively emploved by Buver within a period of 90 days tollowing the
Closing Date. The Business B upim u,s who aveept employment with Buyer shall be referred 1o
heren as “Transferred Emplovess.” The Business Employees who are not offered em poyviment
with, or who do not accept employme a‘: imm Buver and any other current or former amgﬁm 2L
of Seller of s Affiliates shall be reforred to havein as *Nen-T ranskorred Emplovess” Ruyer
shall not have any liability with re spect 1o ay Non-Transferred Enployer or former enaploves of
Seffer. Buyer shall not have any hability with respect to Transforred Emplovees for Rabilities or
obligations that avose on or prior io the Closin s ate, Seller shall provide prom ptiy 1o Buves, at
Buyver's request, any information or copies of persong el records (inchuding addresses, dates of
birth, dates of hive and dependent information) ro setmg to the Transforred Employees or re dating
to the service of Transferred Fruplovees with Seller {and predecessors of ?’s:.,i‘cr as ;§ shicable 3
prioy o the Closing Date. Seller and Buver shall each coaperate with the other and shall provide

to the other such ﬁw‘: mentation, information and as»mama as 18 reasonably necesyn iy o effect

o

the pm\fiswns of this Section 4,12 Buver and iie agree that the payroll taxes of the
Transforred Enplovees shall be weated in accordance with the Alernate Procedurs of Section 3

of Revenue Frocedure 2004-53,

{b} Effective of the Closing Date, sach Tramsferred Employes shall cease 1o
partivipate in and acerue benefiis under all Plans s, other than any Assumed Flans {the “Selier
Beneflt Plang™). All clabms and other Liabilities of eack Fransferred Emplovee and Bbis or hey

cligible beneficiaries and dependents for any Liabilities under any Seller Benefit Plan, incladi é,
any maedical, dental, ;*»tuuzpmu} drug, Hfe insurance, disabifity benefits or any other welf
benefits, that are for or with res peel to events meurred on or before the Closing Date, shail be YE 5
sofe ie&p{i{}sibiﬁi}? of Seller or its Affillate, as applicable. Any claims of a Transforred Bmplovee

and his or ber eligible bepeficiaries and dependents for health or welfare benefits for ev f:,n.is,,
incwrﬁ’d\ or services vendered 88 an employvee of Su;\ S 0F s Affiliae, on m* atter Closing Date
shall E‘:L the u:ﬁ}(, mxpomzhzmx 0“ Ptm; or it

e, as dp‘?f cabile, For purposes of the
aim shall be ¢ msv:;.mud wonrred on the
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date when the services are rendered or supphies are provided and not when the eondition arose or
when the course of treatment be egan,

{¢} The Parties agree that nothing herein expressed or mplied (13 is intensded 1o
confer on any Person other than the parties hereto or their PeSpRCtive successors and permiied
Assigns any righis, revpedies, *\}‘mmm» or Habilities under or by reason of this Seetion 4,12, (1)

shall create suy right te continued employment with the Buyer or suy of its Affiliate 28, (i1} shall

inierfors with Buver’s S right to am end, modi®y or ferminagis any ‘im‘mﬁf Flan or o terminate the

o
& o

eraployment of any comployes or s Sobsidiaries I any reason {or no reasony affer the € losing
Date, or {ivy shall be ag amendment o or the estahlis shiment of any Benefit Plan, or benefis ;mm
or arrangement (ncluading any Assumed Plan} of Buver or ity Ai‘izi‘i ates,

(o

Seetion .13 Scetion JIEXUBU D of Bankruptey Code

Following the Closi mg, urdess and untl Buyer implenents a new privacy ;mhu mat
comphies with applicable Law . i particular, with regard to the use of z‘mmk ed Costomer Lists
eoifected under the pr vacy policy posted in effect as of the ri(m hereof, as pmtm‘i at

btpsifiwww. beauty hrasda.o convcategory/oustomer \ewis;&*‘}izr&wzc;y-m}mi‘ security. dodgld and as
set forth on Exhibit &, and obtains the consent or agreement of the cust forners 1o whose data such
W privacy policy weuld zippis Buyer will use {..t:s?&w;*xﬁs‘ Lists that are o rovided under thix
Agreenent {or in connection with the wansactions contem plated hereby)} only iy cempliance with
the privacy policy as set forth on Lxhibit A

Section 4,14 Excluded Assets af the Bstribution Center

o~

Seller heveby agrees o remave all Excloded Assets from the Dising thution Cen
the Closing Date.

ter prior to

section .15 Schedules

No fater than Emmztz‘y 23, 2019, Seller shall delive er to Buyver s draft of the Schedules.
Sefler shall consider in good faith all comments made by E“ﬁu\ €T 07 HS repre esentatives 1o the
Schedules and ;zpsm final agreement between the Parties, the Schedules shall he ; meorporated into
this Agreement g if delivered on the date bergof,

Article V

Bankruptey Provisions

Section 8.1 Approval of Break-Lip Fee.

In considerstion for Buver having expended considerable time and SXPENse in

sonnection with this Agreement and the negotiation thereof and the identificatinn ang

guantificaiion of assets of Kel ler, Selier shail pay Buyer, in acoordance with the terms hereof and
the Bidding Procednres Ovder, g tm‘;z?wup fee 1 an 3‘*mmn. equal to $190

G000 (the "Break-U Up

Fee™) The Broak- Jp Fee shall be pard by wire transfer of frmmediate oty available i\m\L o ap
accowt designated by Buver on the first Busivess ?Jw ‘n‘imww m, date of comsumumation of an
Allernative Transaction approved by the Bankeuptoy Conrt, 2acht of the Parties acknowledges
{Q14088791 23
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and agrees that the agreements contained in tis Section 5.1 are an miegral pari of the fransaction
contenmplated by this Agresmend and this Agreement and that the Break ~Up Fee is not & penalty,
hﬁ rather are lguidated damages in g reasonable amount that will ma&mmm}- corapensate Baver

in the crcumstances in \xh oh Su\,.h Break-Up Fee is pavable for the efforis and rosources
experded and opportunities foregone by Buyer while negotiating and pursuing the transactions
cortemplated by this agreement Ei‘d this Agreement and in reasomable relisnce on this
Agreement and on the rasonable expectation of the comsummation of the transactions
contemplinied by this Agreement, \sh\ch amnant would otherwise be impossible to calonlate with
precision. Pursuant o the Bidding Procedures Order and subject fo approval by the Bankruptey
Couarl, the claim of &1} v in vespect of the Break-Up Fee is and constitutes an allowed soper-
priorily administrative expense claint against the Selfer nnder Sections 303 and SO7(hX2Y of the
Bankruptey Code in the Hankruptey Cases, senior to all other administrative expense claims of
the Seller.

Section 8.2 Competing Transaction,

This Agreement is subject to approval by the Barkropiey Court and the
consideration by Seller of higher or better competing bids in respect of the Transferred Assets -
{eacha*® iﬁmmimw Bid' ’}, “rorn the date of thas A@ﬁ:z:mcm {and any gmm‘ tirne) and untl) entry
of the Sale Order, Seller is pormitied to, and ©© cause it represerdatives and Affiliates to, initiate
cortact with, solicit or encourage submission of any Ingairies, ‘*)}0;3{‘;3‘&52 or offers by, any Parson
{1n addition to Buyer and Hs Affiliates and zs:pu:afu‘:ad s i connection with g Competing Bid,
i addition, Seller shall have the vmpu:e\;b;hh and ‘im< sation 1o respond o any inguiries or
offers for a Competing Bid and perform any and all other sots related thereto which are roguaired
ander the Bs mkmnin Code, the Bidding Provedures Order or other appHeable Law, incloading
supplying infonmation iﬁidml&l fes the Bm;rmﬁ and the Assets of Saller o prospective purchasers,
in cach case, Lo the extent permitted and in sccordance with the Bidding Procedures Order.

Sectton 5.3 Bankrupiey Court Filine,

{a} Seller and Buver acknowledge that this Agresment and the transactions
contemplated by this Agreoment are subject to entry of, as anpiica&siag the Bidding Procedares
Order and the Sale Order. o the event of any discrepancy between this Agreemernt and the
Bhidding Procedures Order and the Sale Ovder, the Bidding Provedures Order and the Sale Ovder
shall govern.

(b} Seller shall give notice under the Bankruptey Code of the request for the
relief specified in the Sale Mot to all }‘erw s entitled to such notice, including all Persons that
have asserted Liens o the Trarsfored Assets and all non-debtor parties to the Assumed
Contracts, and other anmnrmtg notive ax reguired by the ¥ euuai Rules of %Easm_mpﬂ:}f
Procedure and the local rules of the Ban kraptey Court, including such additional notice as the
Bavkrupiey Court shall divect or as Buyer may reasonably regne i\ and provide appropriate
opporiunty for hearing, to all part ex entitled thereto, of all motions, Orders, hewrings, or other
procesdings in the Be ankroy pley Lot refating to this Agresment or the Closing Trausactions.

(v} Seller shall yse best efforts to ensure that the proposed Ridding Procedures
Order and Sale Qrder state that, the provisions of this Agreement, wioluding Article V. are
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reasonable, were a material indocemens @ Buyer, and were reasonably relied 1 upon by Bayer in
dectding, o enter wito this Agreemen, and are desis goed to achieve the highest or otherwise host
price for the Business and Tramsferred Asscts,

{d) Seller shall not, and shall cause ii’ Alithintes not io, take any action that it
intended to result in, or fail o ke any action that is intended to result i, or Il o whe an
action the taent of which failure to act would result in, ib reversal, voiding, modification o
stayving of the Ri dding Procedures Order or, it Buyer is the prev ailing bidder at the Auvctinn, the
Sale Order. Seller ximiﬂ andd shall cause By Affiliates £, mmg\i‘ with the Bidding Procedures
and the Sale { } e,

() Buyer agrees that it will :*mmmiv take such sctons as are reasonably
requested by Seller to assist in obtaining entry of the Biddi g Procedures Order and the Sale
Order and a findin ¢ of adenuate assurance of fature performance by Buver, including fumishing

§ 5 AN
affidavits or o her documents or information for Hilke ng with the Bankwuptey Cowst for the
PuIposes, amang others, of providing neiessary assurances of performance by Baver under this
Agreement and dwmn\trmm that Buyer s g “good faith™ purchaser under Section 363(m) of

the Bavkruptoy Cade.

(£ Sc?i er shall be responsitle for smaking all necessary filings relating with
the Bankruptoy Court, which filings, including any amendmer ns, supplements, or modifications
thereto, shall be in form ami substance ﬁcae_gzidi! ¢ to Buyer. Seller and Buver shall consult with
one another re N};dz;.é; pleadingy that either of them Intends o file with the Bankr wupiey Court in
conpection with, or which mright reasonably affect the Bavkruptey  Cowt's approval or

modification of, as applicable, the Bidds g Procedures Order or the Sale Order. Seller shail
provide (or shall cause s representatives to provide) Buver with advance drafts of, and g
reasonable opportunity o review and comment upon {and Seller shall consider such comments in
good faithy,  the Bidding Procedures Order, the Sale Order. and any pleadings, motions,
applizations, petitions, se hxduiu and Supporting papers ;ngpsr&i by Seller or it Subsidiaries to
bc filed with the Bar wumu Court in furtherance of the Clo sing Transactions as soon as
asonably practical p for to the date Seller intends to file such meion, ;*m’ ading, or Bankrugos
i_ ourt filing. In the evemt the eutry of the Bidding Procedures Order ansd the Sale Order or am
other (rder of ;E\c E§(1r wruptey Court relating to this Agreement or the ¢ Closing Transsctions shall
be appealed {or if any petition for certiorarl or motion for reconsideration, amendment,
clarification, mo u"smmm vacation, stav, rchearing or rear gument shall be filed with respect to
the Bidding Procedures Order, the Sale © Frder, or other such Order relat tng s Agreement oy
the Closing Transactions), Seller and Buyer shall use their re spective commercially reasonable
eftorts 1o defend such appeal, petition, oy motion and obiain an o sxpedited reaclution of any such
appeal, petition, or motion.

{g} A hst of the Assamed Contracts sh all {1} be filed and served in secordance
with the Bidding Frocedues Order ¢ {or, if regoired by the Bankrupiey Court, & motion to assume

and assign the Assumed Contra acts), (3) be deseribed in sufficient detall provide adequate
notice to the non-deblor parties to such Cont teacts, and shall set forth the ap pssm de Care Cost, i
any, for each Assumed Contract as reasn nably estimated in good faith by Reler,

:nI EIp ey ) g
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Section 34 Back-up Bidder.

Seller and Buyer agree that, in the evers that Bu uver i Bot the winning bidder at
the auction undertaken purseant to the Bidding hou.dmu% Order (the “Anction™\. if and onfy if
{a} Buyer subroits the second bighest or second best bid st the Auction, and { h; Selley gives
notice to Buver on or before the Backe ~up Teromnation Date, ?ta“if}g that Seller (1) failed w0
conaunynate the sale with the winn ning bdder, and () terminsted ihe purchase agreement with
the winning bidder, Buver shall promptly consummate the Closing Transactions upon the terms
andt conditions as st forth herein, inchuding the Purchase Price, ss the same may be ncreased by
Bouyer at the Auction.

Nection 8.8 Bankratey Milestones.

Seller shall use ity reasonable best efforts to smisi'}f the following milestones
{eollectively, the “Bankruntev Milestones™. The Ba §\ ruptey estones may be extended
upon muteal agreement betwoen Seller and Buyer or as ne W ateonmodate the
availability of the Bankruptey Courd,

*w
e,
....:

pos ]

v
(9
€%
]
o
53
=
o

8} The deadline for fmevested parties o sabmit qualifted bisds in accordance

with the Bidding Procedures Order {the “Bid Beadling”) shall be no later than Febn wary 4, 2016,

{h) The Auction shall cccur ne later than F ehrugry 7, 2019,
{e} Seller shall have sought to schedule s hearing 1o approve the Sale Order to
e held no later than Februg ry 12,2019

Article VI
Conditions to Certain Obligations

Rection 6.1 Mutugl © fosing Conditions.

The respective obligations of eack Parly to consumnate the Closin v Draesactions shall be
§ >t in the miﬁihm,m or waiver af or prior io the € Closing of each of the followt g conditions,
y and all of which may be waived, in whols or in part, by Buver, on the oue hand, and ! Seller,
i iht other hand, to the extent permitted by apphicable Law:
{a} filines and Consents. Al material conse s, authorizations, Orders or
approvaly of, and filings or registrations with, any Oovernmentsl Entity {other than (1) any
e m;md appsovals or action of the Bankvuptey Court, which are govarned exclustvely by Article
¥oor (i ay ru;mrui with respect to any Contract) which are required I comnection with the
execution and delivery of this Agresment and the cor "umm ation of the Contemyplated
Fransactions shall have been obtained or made and shall Poe in full force and offect,

(b} Sale Chder. The Bankruptey Court shall have entered the Sale Order and such
Sale Crder shall not be aubje

Seetion 6.2 Buver s Closing O suaditions.

LTORATEY D 3
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The obligation of Buver 1o consununate the Closiy 1g Transactions is subject o the
sams‘ action {or waiver by Buyer in writing) of the followin & conditions as of the tme of the

{a} Hepresentations and Warranties. The ropresentatinons and wareanties set forth
in Artiele 11 will b troe and correct in all material respocts {provided, that any such
representation or warranty that is qualified by a materislity standard or & f‘vﬁ&icrs@ s’»\i‘? verse Effect
quakiftcation shall net be further Lguai iffed hereby) at aud as of the tme of the Closing as though
then made {except for such roprosentations and warranties made as {3_{- a paruwim date which

shall be true and correct as of such partioular timey

{h} ¢ wd and complie
with all of the covenants and ag er‘}c:';“ ;»Qum (J, & bg ;e sformed by Se
to the Closing,

o in all maters! respects
cHer hereunder at or prioe

There will be no Proc eding before any Governmemal

Entity p weatenod w }e*{: u an untavorable Order could prevent or adversely affect the
mmmmmi ] ni i‘he Closing Transsotions or the operation of the Business and ownership of
Transferred Assets by Buyer theres ﬁer,. result in any of the Closing Transactions being declared

anlawial or rescinded, require Buver or any Affiliate theveof to pay any damages or penalty as a
resuit 'hs:i‘a—:«mﬁ or have a Material Adverse BEffoct, and no such Order will be in effect:

{d) Material_Adverse Effect. Since the date of this Agrecrnent, there has not
aceurred a fact, event or circumstance which has, or could reasonably be expreted o have, a
}»«icﬁt\ih—ii Adverse Effect;

€ A certificate of an executive officer of ‘%ei?r:‘* certifving that each
of the conditions set m‘i m Sections 6.2, 6.2b) and 8.24) has been and odi.(\fi >d as of the
tme of the Closing; and

(5 loveniory Cheek. A copy of the Inventory Check, duted as of the last Sunday
prior 1o Closing, centified by an executive officer of Seller, The Parties 8 agree and acknowledge
in order for the condition set forth in this Seetion 8.2(0  be sai isfied, the }mfmm {Check nust
be dated no more than twe () calendar days prior to the Closing Date.

Seetion 6.3 Closing Conditions of Kelley

The obligations of Seller © consupynate e s:mg Transactions are subject to the
uen {or waiver by Seller fn writing) of the foiiu wing conditions as of the time of the

{a} Representations and Warmantics, The representiations and wartantics set forth
i mﬁ b&. rue and correct in all material respects at and as of the time of the Clos 3

(b} Covenants. Buyer will have performeed and ¢ aniph phied ju all material respects
with all of the covenants and agreements requaired 1o be parformed by Buver hereunder at or pricy
to the Closing; and

{HTA088 703
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ritficate. A certificate of an executive officer of Buyer cortifving that sach

oy 7
(¢} {
13 set forth in Sections 6.32) and 6.35) has been and is satisfied as of the time of

of the conditiona
the Closing

Article VI
Termination
Section 7.1 Terminativa.
This Agreement may be terminated at any time prior to Clasing:
{(a) by mutual written consent of Buyer and Seller;
(b} by either Buver or Seller, if the Ulosing shiall not have occurred on or hefore
Febouwary 19, 2019 (he “‘Eermmzafafm Bate™), nnlesy extended by written agreerpent of Buver
and Seiler; pEov hf{?ah henwever, that if the Clo losing shall not have oecumed due to the failure of the

Banky uptw Court to enter the Sale Order, then neither the Buyer nor the Seller has the right to
teromnate thia zfx;:u,cz nt ander this Rectin i

2B prior to March 3, 2019, suliect to exiension
by writlen agreement of Buyer and Seller; provided, further, that the right to emunaie this

L

Agrerment under this Seetion 7.1(b) shall not be av vatlable o any Party whose failare to fufin
any obligation under this Agreement has heen the « cause of, or resulted in, the failure of the

Josing to ocowr on or prios to sach date;

T

{¢} by Buyer or Seller, if (i) any Governmental Ertity shall have issued an Order

¢ ruling or tshen any other action ;esimmm .nj{,smmg ar atherwise prohibiting the Closing and

stch Orsder, ruling or other action shall have bepeme final and nonappealable, including causing

the condition in Section 6.2{¢) to bwmm incapable of being satisfied, or (D) there shall he any

Law that makes consnrmation of the ransactions conternplated by this Agreement illegal or
atherwise prohibited:

{d} by Seller {i} in the event that B 3uyer has breached suy represemation, wary Ay
covenant or agreement mmmrd i this Agreement in any respect which would canse m::
comditions set forth in Sections 6.3a) 2} or £.3b) to be unable 1o be satisfied as of the date of the
written netice contemph: ﬂesi by clause () below, (v) Seller has notified %u}fer in writing, of such
breaeh, and (2) the breach has contimsed withou cure for a pariod of twenty {20) day s afier
Buyer's veceipt of the writien notice of ! breach; ov (i1} the conditions sel forth in Seetion 6.3
become incapable of bel mg satisfied by the mt mination Date, unless such failure shall be d*}gj 10
the failure of Seller to perform or comply with any of the covenauts, agreements or conditions
hereaf 1 be parformest or comphied with by it prior 1o the C Hosing:

-

e

{&} by Buyer {i} in the event that Seller has breached any representation, warranty,

covenant or agresment contained in this Agreement in auy respeet which would cause the
cudiion set forth in Sections 6.22) or 6.79) to be unable to be satisfied as of the date of the
wmm} notice comemplated by elanse {¥yi

v below, (v} Buyer bas notified Seller, in wr iting, of such
breach, and () the breach bas contimued without cure for a perind of twenty {20} days after quch
Eart\ 3 u,cup of the written notice of breach and (i1} the conditions set forth in Section 6.2
eeome meapable of being satisfied by the Teomination Daie, unless such failure shall be due to

el

ITAUNRET Ry 3% :‘S

TRADEMARK
REEL: 006588 FRAME: 0820




Case 19-10031-CSS Doc 259-1 Filed 02/12/19 Page 34 of 126

the failure of Buver wo perforny or comply with any « i the covenanty, agreements or conditions
herea{ to be performed or complisd sith by # prior 1o the Closing;

o~

e

under chapter 7 of the Bankruptey Code and neither such dismissal nov conversion expressly

contemplates the Closing §m§*\amm or (1) & frusiee 15 appoted with expanded powers for
Seller and such trustee I‘ii‘-j xts the Transaction;

5 by Buyer, i () the §:§as'ﬂk~*u§"im= Cases are dismissed or converted 1o cases
"

3 by Buyer. if the Bidding Procedures Order has not boeen entered prior January

)
R eCh v
h)

{
25, 2019 or does not contain approval of the Breakup Fee; or

{h} by cither Seller or Buyer, i 8¢ §§u eunters o a definilive agreement with
respeet 1o an Allernative Transaction that cons t;im a Competing Bid (other than the highest or

best offer at the Auction as determuined in Seller’s '*ifs diso .i‘;ﬁn}ﬁ upon entry by the Bankropioy
Court of an Order approving such agreement, or f seller consurmmates a Competing Bid with the
successil bidder at the Auction,

Section 7.2 Effect of Termination.

i this Agreement i3 torminated as provided in Section 7.1 then this Agresment will
forthowith become void and there will be no Lishility on the part of any Parly fo any other Party

or any other Person in respect thereof) provided, that:

o

{a} the obligations of the Parties described in Section 4.7(a) (Press Release and
Anmsroncements) will survive any such termination;

{b} the ohligations of the Pg 2 2.1 {Approval of Break-Up

Feey will survive any such terminatinn,

(¢} the agreements of the Parties deseribed in Rection 10,2 (Notices), Section 10.8
Mo S i{,m*i&is whon, ”\{mtzam 10,11 {Governing Law), Section 10,12 (Specific Performance),
1013 {‘»‘»a vol dury Trialy and 10,16 (Sobmission to Jurisdiction);

{d} no such termination will relieve Buyer or Seller from Liability for any willful
or intentional breach of any representation, warranty, covenant or agreement sei forth in this
Agreement prior {o such termdnation. and

{o} Buyver shall be entitled 10 the promopt retum of the Good Faith h ;x sit and any
mterest thereon: prov that, f this Agreement is terminsted by Seifer in danes with
Beution 7.1(d), hv‘ﬁu‘ shall be entitled, a3 thetr sole and exclusive remedy for any iﬂrs::@ch of this
Agreement by Bayer, w the prompt relesse of, and thereafter 1o retain, the Good Faith Deposit,

Buyer xpm\»h agrees that Selffers” right w the Good Faith Ueposit (whether or ‘3@? SU h (s od
Faith Deposit has been deliversd by Buyer to the Escrow Agent pursuant 1o Secl X
anch date of termination} represenis a reasonable estimatinn of Sellers” dap

bod
damages may be difficult to ascertain, and that this provision does nof constinste & pex‘mh‘y.

fanpd,

29

TRADEMARK
- REEL: 006588 FRAME: 0821




Case 19-10031-CSS Doc 259-1 Filed 02/12/19 Page 35 of 126

Articke VIl
Survival
Nection 8.1 Survival

{ay All vepresentations, warranties, and covenants contained in this Agreemernt
shall not survive beyvond the Closing Date such that, no claim for breach, or failure to he true and
coreect, of any such representation or warranty, detrimental reliance or other right or remedy
{whether i contraet, in tort or wt law or in O sz\ may b‘, bronght after the Closing Date by any
Ferson with respect thereto and there will be no Hab ity inrespect thereot, whe ther such Hability
has seorued prior 0, on or after the Closing, execept for those covenants and agreements
contained herein that by their express torms apply or are @ be performed in whole or in part after
the Closing,

{b} Notwithstanding anything 1o the ¢ ontrary berein, nothing in this Agreement or
otherwise shall operate to Hmit any rights or remedies of Buyer against any Person out of relating

te such Person’s actual frand with respect to the represertations and warranties made in this
Agregment of in :;m}f certificate deliverad pursuant o this Agreement.

Artick IX

Befinitions

Section 9.1 Defined TVerms.

In this Agreement, the following terms shall have the follow g res ,&CEE‘«{?WC&}EEW
2

p=4

“Avtive Emplovees™ has the meaning set forth in Section 4. 12a)

“Affiliate” means, with respect 1o any Person, any other Person who divestly or

msii*sz-ct%}, 1:} ot 1gh ohe or more intermediaries, controls, is comrolled by, or i wder common

conttrod with, such i’* son, The ferm “control™ means the possession, directly or indirectly, of the

power to direct or oguse i} direction of the management and policies of a E:*e'r\a sit, whether

throngh the uwnem ip of v n;z SRCUrHies, Ew contract or otherwise, and the terms “controlled”
ard “eontrolling” have imnanmﬁ, oerelative therelo.,

“Agreement” bas the meaning set forth i the prearable to this Agreement,

“Allncation Sistement” has the meaning set firth n Section L&,

“Alternative Transaction” means the sale, ansfer or other disposition, direcily
or indirectly, incloding through an asset sale Haguidation, share sale, sale agreement, merger,
amalgamation, foreclosure or other similar *:amacxmn, including any plan of reorganizatinn or
plan of Hgwidstion {whether under a Chapter 11 or Chapler 7 proceeding or otherwise)., ar
:ua;:?‘nrg from the Auction, of any material portion of the Busi 1ess oF all or substantially all of
the equity infevests of Seller, in a single mmx witon or servies of transactions, with one or more

P

Persuns other than Ruyer andior ; ity Affibates, including Hilco Global andior its AfHI fiates,

TRIA0RA T Y -~
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“Assienment and Assumption of Leages” has the meaning sei forth in Sention

L1}

“Assmmed Contracts” means the Leases and those ¢ ontracty specifically fisted
on Schedule A attached hereto,

Aammwé E&;ﬁmimw means any oblig ,mom of Seller ar ity Subsidiaries M,ii aod
e the Business with veard 10 or srising out of ‘hr rans i crved Assets and the Habiline
dule |

asyociated with any 6&1 ned Plan if m}, set forth on S‘*zs: dule 2. 150

“Assmmed Flan” has the mesning set forth in Rechon o1 2.1 348

“Assumption Avreement” has the meaning set forth in Seetion 1.1
“Auction” has the meamng set fortdh in Section 8.4

“Back-up T grmination Date™ means the first 1o oo of {1} thirty (30 dayys after

the eotry of an Order ,zg%p*mmz, an Altemative Transaction, (1) sixty (80} days after the

completion of the Auction, (ii i} the Termination i}&ﬁ {iv) consummation of the transaction with

the winndng bidder at the Anction or (v} Buyer's receipt of notice from Reller of the release hy
Selfer of Bayer's  obligations under Section S A,

Smhmmm and Equity Exception” means the offect on erforceahility of

{a}any applicable Law relating o bankruptey, :umgafmai o, msolvency, mor ‘ziorsm. 1,

Imudr N CONVEYARCE OF Pre ferential transfers, or similar Law refating 1o or Hiewn croditors’

rights generally and {4} general principles of equity {regardiess of whether enforce f"ifii‘.};’ is
considered in a proce ceding o equity or at fawl

“Baokrapicy Cases” has the meaning set forth in the recituls,

he

o~

" h ¢ meamng set forth in the reciialy,

o5
;‘1

&

“Barlauptey Court” has the mwaning set forth fu the recitals.

“Bankrupiey Milestones” has the meaning st forth in Section 5.5

“Benefit Flan™ means any *"f:_zrpim:s':a benefit plan™ (as such term is defined iy
ERISA ¥ 303} regardiess of whether such plan is subject t RRISA +and any other benefit or
C{m'z;:semwim'! phan, program, policy, agreement or aumgcrmm of any kind, inc cluding any any
plan, program, agreement, arvar ngement, policy or practice that is g pension, profit-sharing,
savings,  reliremernt, em oyment,  cong ulting,  severanpe pay,  termination,  execative
Lompensation, ncentive compensation, deferred um;pmgmm bors, stock parchase, stock
aption, profits interest, phastom stoek or "ii er &y NI or equiivebased o \mmz;mmmh change in
comtrol, retentinn, salary continuation, comm ssion, Tax EIOSS-UF OF revmbursement, vacation,
holiday, sick ! leave, disability, desth bene efit, g NP INSHIENCE, .m\pﬂahzamn. me ix E dema}
fife umimﬁm}g all individued im: insurance policies s o which Se Her or its Subsidiaries is ¢

awner, 1he beneBioiary, o bothl, Code Sestion 135 = ‘cafiteria” or “fexibie” bene if, ¢ 3';; loyee

{ERERE T A 31
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loan, educational assistance or fringe beveflt plon, program, agreenwnt, pohicy, arrangenient of
practice of any kind, whether written or or

sl

“Bid Degdline” has the meaging set forth in Section 3.5

“Bidding Procedures Order” means that certain Order

i forn snd substance ac ceeplable to Ruyer
date by which Competing Bids are due,

rof the Bankrupiey Court
and Seller, that armong other things, r:::fabu\‘n:s the

“Bill of Sale” has the me saning set forth in Sertion §

,“4

el

“Break-Up Fee™ has the meaning set forth in Section §.1.

“Business” has the meanin £ set forth in the recitals

BN

“Husiness Pav” means a day, mh & h:m a saturday o Sanday, on which
srmnereial banks in New York, New York are open for the general transaction of business.

“Business Emplovees™ has the ny ieaning set forth in Section 4. 4.12{a).

“Business Proprietary Rights” has

the meaning set forth {n the deSinition of
“Transforred Asents™ herein,

“Ruxiness Systems™ has the meay ning set forth in Segton 2.

“Buver™ has the meaning set forth in the preamble o this Agreement,

“CERCEA® moans the Comprehensive Eavironmes

ntal Response, Compensation,
and Lighility Actof 1980, as amended.

Closing™ has the meanin 1g set forth in Section 1.2,

“Lloxing Date™ has the meaning set forth in §

“Closing Ermxsammm has the meaning set forth in

“COBRAT has the meanin 1¢ set forth in Section 2.14(e)

“Code™ means the United States Interval Revenue Code

of 1986, as amensded,

“Competing Bid” has the meaning set forth 1

*‘{’emmm Nef-lln" means a lapto o or deskiop computer, menitors, keyboard,
mouse and velated wires and hardware of the Business used by a Transferred E**t}g‘s?o‘sw“‘t: focated
at the Home Office.

“Confidential Information™ has the meani g se

R
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“Consent” means any consent, Owder, approval, suthorization or other action of)
or any {iling with or notice in or other action mﬁh respevt 10, any Goverranental Entity or any
other Person which is {a) requived or necessary for amy of (i) the execution, delivery or
performance of this Agreeme n or any other Transgetuon Document, (i) the comvr\m';a‘ﬂéfm of
any Closing Transaction or other transaction contemplated hereby or thereh
of the Business by Buyer after Closing in the same manner as presently {:mduu&i o ptmﬁ:«“wi 0
be c-{_ssisduc'fed by Sel fter or the holding or utidization of any Transferred Asset thereafivr, whether
such reguivament or necessity arises pursuant to any 3_,&“-5 Contract, License, or Certification
(neluding any of the foregoing which iy required in order o provent a breach of ar » defanlt
under or g tormination or wodification of my;}-‘ {.’.’.m'xtmc‘;} or {bysel forth on the atiached
Sehedule 2.4,

“Contract” means any oral or writlen agreement, contragt, insiy um*tﬂ' documens,
loawe, Hoense, ;e*mi, assigoment or other business or somumercial arrangement (in each case,
meluding any extensioyn, re e w?, anendment or other modification thereody © which Seller ar
its . Xii;iza°m is }"..ii ty or by w hd‘} it 15 bound or to which it ¢r any Transforred Asset is sulject or
hich portains to the Rusines

Py

%

“Contract Assumption” has the meaning set forth in Sgction L)

“Care Costs™ me ans an y and all amounts, costs or expenses that must be wid or
actions or obhigations that must be pe :tm‘med or satishied pursuant to the Bankruptoy Code to
eifectuate the ass ump&:m by ‘w}i or, and the assignment to Buver, of the Assumed Contoasts 1o
which Seller or s Subsidiaries i party, as determinesd by the Bankruptey Court or agrend to by
Seller and the non-Seller counterparty to the applicable Assumed Contract,

“Cure Costs Mectings™ means the telephonic meetings mii on the aflernoons ¢
January 21, 2019 and Jam HARY 2 23, 2019 between represeniatives of Seller and Buver 1o & z:tem';im
i good | m*h the anticipated ¢ “Iuw Costs of the Assumed Contracts.

“Customer Lists” means oy and all Bsts of current and past customess,

ncleding any and all information relating in any way 1o the use of such lsts, i';:“}umng {1}
Personal Information and () customer purchase history &t o transaction level (including with
espect fo dodtar amounts, dates, and lieres purchased), W excluding from the foregoing any
credit card numbers or other information to the extent prohibited by any Data Security

X

ipsi  das

37
kR3]
3

”"3

Reguitements

T

o]

’

“Data Seewrity Reguirements”™ mears all of the following 1o the extent related 1o
privacy, daty protection and secwrity, and anti-spam ov stmilay consumer protection matiers: ()
all applicable L;m-k {11} ‘ﬁs;iiw & swn policies, rules, and procedures; (1) applicable industry
standards; and {iv} eontractnal obligations of the Seller {including with respect to the Pavment
Card Industey iPLs_} Pata Secunity Standard).

“Bistribution Center” means that cerain distribution center operated by Reller in
Lencxa, Kansas with respect (o the Businass, which, for the avoidance of doubt, shall inchude the
=comtmerce distribution center Incated at the Distribution Center.
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“Eavirenmental and ‘éai’ew Reguirements™ shall mean, whenever in effecty, sl
federal, state, local and fm‘e gn slatutes, gaiai ouy, urd;mmcx and other provisions having the
torce or effect of law, all judicial and administrative Orders and deterns inationy, all contractant
obligations and all commmon law, in each case concerming public health and safety, worker health
amd safety, or pollution or protection of the euvironment,

by
hE%
3
3y

“Equity Interests” means issued and outstanding capital stock, partnership
ierests, fimited Hability company interests or other indicia of cquity ownership (ncluding any
pr{}iiib mkrs:si}.

VERISA” wmeans the Emploves Retirement locome Secnrity Act of 1974, ag
amended.

“Escrow Agent” means PNC Bank, N.AL

“Esvrow Agreement” means the Bscrow Agreement, t, by and among the Escrow
Agent, Buyer and Seller, in a form reasonably satisfactory o Buver.

“Emﬁuﬁed Ausets™ means all assets of Seller or s Affiliates other thay the

“Excluded Emplovee Liabilities™ shall mean all:

~

{a} any obligations of Reller or any of lis Affiliates io contritute to, make
payments with regpect to, or provide benefits under any Renefit F’ﬁism {other than an Assumed
pldﬁ > (1) any and all Liabilites of Seller or iis FRISA Affliates ang sing out of, relating to, or
e w}twa from any Beneflt Plan subject to Title IV of ERIRA (ing! cludiog any multienplover pi
as defined in Section 3(37) or 4001)3) of ERISA Y or any Benefit Plan providing for retires
health, weltare or other post-eniplovment benefity; and (i) any and all Liabihities of Seller under
o1 u respect of any e:mpim oL *}em‘m‘ plan porsuant to any »t&t e or regulation that imposes
Liahility on a “controlled grouy™ or similar basis {as used in Section 4¢ }{3} of ERISA o %aﬁfsn
414 of the Code or similar Law or R.'\-‘gﬂimm;}}s as a result of a Seller being an B Rj‘s ‘s, Affilie
{or term of Hike import) prior 1o the Closing Date with respect o any other waf’

e

¥
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(b} axy &ﬂu all Lighilities of Seller or its <°&ﬁ;;:aiso ;m sing put of, velating o, or
resulting from the services or t’f’rmwahm of services with Scller or its Affiliates of any P~-‘Nnn
or with respect 1o any d;‘%}‘iiiuﬁs‘}{ for employment or other prospective emploves, ncluding (1)

payments, henefits or entitternents that Seller or any of #s Affiliates ows to any such current or
former employee, including (&) wages, sal fary, bonus ov other remuneration, () insurance
preminms and (€ henefits, insurance ;*s‘umnr‘*t& o other payments (slatutory or otherwiss)
under m’i},* pension, profit-sharing, savings, relivernent, emplovment, consulting, severance,
fermination, executive m‘xrm\mm fiste }i we compensation, deferred compensation, bonus,
stock purchase, stock option, profits interest, phantom stock or other sty ani eguity-based
COI‘R"NI}\&”{WI} L‘ms.\gaun»commi,_ retention, salary cordinuation, cotmission, Tax gross-up or

setbursement, vacation, holiday, sick leave, disabality, unsmployment benefit, death benefi,
group fnsurancs, ms;ﬁm?iz*ﬂion. maedical, dental, hife, O ade %‘,\izm P23 Vratoteria™ or “flexibie™
ofit, smployer loan, educational assistance or i’“!i"g:.i, benefit plan, program, agreement,

3

£
_?i‘.{itfiﬁ‘;‘ arrangement or practice of any kind (locluding COBRA benefits); () any and all

WE SESaest &

TRADEMARK
REEL: 006588 FRAME: 0826




Case 19-10031-CSS Doc 259-1 Filed 02/12/19 Page 40 of 126

Liabilities ander the WARN Act or any ni? i;ﬁ{a or employment laws arising wt oii relating

10, OF resy §t g front actions, inactions or practices of Selfler or any of it Affilig > (1) any amd
ail Liabilities to the extent arisin ng oul of, m}dung i, or resulling from w mt&»:er._f npm\m:m

claims ¢ mi peupations! §ma‘t} claims agatnst Seller or any of its Affilistes or related to ti
Acquired Assels (including and with respect to Transforred Employvees and former ¢ emyplovess of
Beller who worked or who were e*u;nmfei at the Business); and (iv) any nus L-ia&‘:«iiiu»;iii(}ﬂ oY
to Closing of any such Person as an independent confractor rather tha as & sploves;

(v} any and all Lisbilities arising out of, velating to, « i vesulting from (1) any
smployment, seves rance, refeption, termination or sindlar Contract v sth any cwrrerd or former
employes, including any ohl tgation o provide any Tax gross-up or other p pavment as a rest alt of

the imposition of ary excise Tax required by Section 4999 of the Code ar m ":" axes reguived by
Section 4094 of the Code; and (i) any cwrrent, former or negotiated collective bargaining
agreement, works conneil or similar T omployes representative agreements; and

{(d} any and all Lishilities atising owt of, relating to, or resalt ting from any
lawsuity, grievances, unthir labor ;’}mum charges, arbitrations, charges, ;m-‘s:mgamm& hearings,
dctions, Claims or proceedings {ine husding any administrative mvestigations, cha rges, Clanms,

bl

actions or proceedings) relating to any Liabilities desoribed in clauses (2) th rough () ahfm,

“Escluded Liabilities” means all Lishilities and obligations of Seler or its
tespective Affiliates (or otherwise relsting o Selter, 1y Affillates, the Business or the

P

Fransferred Assets) other thay the Assumed § -abilities, including all Liabilities and obligations:
{a} any Bxcluded B Emplovee Liabilities;

{b} relating to product warranty or other warranty Liabilitios of Seller with r respet
o any products, merchandise or services of the Buysi iness sold or rendere i L OF IO 10 the
Closing Daite, including product recalls as a resudt of “design defects or defective mater wals; it
being undersiood and agreed tha any such claim or Liabil hty asaeried (L’z the Closing Date
avising ot of any such sale or service prior i the Closing Date shall be considen ed to be a claim
against or a Liability of Seller and theretore nat assurned hmmmi or by Buyer, except for product

warranty Liabilities explicitly included i Assumed 1 dabilities

(¢} relating to any cluims (whether asserted betore or after the ¢ losing [Hate) §

any breach of a represe nmtmm warranly or covenant, or for any claim for indenmiSicat o,
contained in any Assumed Conteact agreed 1o be performed pursuae 1o ﬁn\ Agreement by
Buyer, o the extent that such breach or "zmh arises out of or by virtue of Sellers s performance or
nonperformance thereunder prioy to the € Tosing Date, it being understood th w8l as between the
Parties hereto, this subsection shall apply notwithstanding say provision which may be contiined
i any form of consent o the ass gnmerd of any such ~\s~mmd Contract, which by it terms,
imposes such  Liabilities upon Buyer and  which assignment is accs;:«tes'i by Buyer
notwithstanding the presence of such a provision, and that Sellecs failure to dise harge any such
Laability shall entiile Buyer to fndemnification in accordagee w with the provisions of Article VIl
hevent;

;‘4
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{d) relating 1o any Linbilities of Seller with respect to Seller’s failure io take
reasenable steps fo safegoard the Business Praprietary Righis or the Business fwsien“' used in
the Business by Seller;

{} relating to Lisbilities of Seller for injury to or death of persons of damage o
or destruction of property (including any werker's compensation claim} with reapect to acls or
orotssions by Selter which occur on or g privor to the Closing Date regardless of when said elaim or
Lighality is asserted, ined :dma: any xio}m for consequential damages In commection with the
f(‘rea“ing: it being understond and agreed that any such claim or Liability asseried afier the
Closing Date, bud avising from acts or omissions by Reller which oeeur before the © Egb;m Date
shall be considered 1o be a clair against or & Liability of Seller for injury 1o or death of T POTSONS
or damages 1 or destruction of property and therefore not sssumerd hereunder by Buyer;

(3 of Seller avising owt of or relating to infringement, misappropriation of or
other conthiot with the Proprictary Rights of any Person to the exient the sams arise out of aois or
omissions occurring on o prior to the Closing Dates

{g) avising oul of vinlations oo LATING 00 or prior o the Closing Date of any Law:

h} arising owt of or relating o any Environmental and Safe =ty Requivement,
except to the extent the conditions md'w}vimﬁ 3t
cansed by Buyer's operation of the Business a

.

wh Lighility or obligation arve first crested or first
fter the Closing Date;

{1} in rmpm‘: of any Proceeding involving Seller or related to the Rusiness o any
Teansferred Asset arising on or prior to the Closing Dute (whethey ssserted or commenced before
or after the Closing Date);

{3} relating o the Excluded Asset

{k} with respect to Indebtedness of Seller or dividends payable by Seller whether
incyrred or acorued before ov after the Closing Date;

(I} relating w the Equity Taterests of Seller, or any sharcholders agreement or
partuership oporating agresment 0 w hmi Seller is party,

{mirelating to obligations of Seller under this Agreement or ary Transsction
Drocument:

rxi; Wy oo ey tansactions between Seller and any of its Insiders whether
ooonrring be ime oy alter the Closing Date;

{0} for or on accourt of any Tax;

{p} for any Transfer Taxes imposed in connection with the transactions
cortemplated by i thix Agreement;

RN
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{q} under capiialized leases with respect to which Seller is Hable, contingently or
otherwise, as ohligor, guarantor or otherwise, or with respect to which Seller assares a creditor
against loss;

{r} relating 0 Licns on the Transferred Assets arising on or before the {losing
W e Lo

{8} any amounts payable for fees or expenses incurred by Seller in respect o this
Agreement, any other Transaction Document or agreement contemplated hereby andior she
fransactions contemplated hereby and therehy or otherwise in conneciion with Seller's sale of the
Buasiness, and all amounts payvable in connection with any emploves transaction bonuses:

o

{1} any amounts pavable 1o any Affillate of Seller;

{j  relating to () any substance {inchuding any hazardous substance) treated,
stored, disposed of, handled, velegsed, or cwmm& by Seller or the Business or {11} the ownership
or operation of any property or facility which s or has besn contaminated by any substance, in
sach case, that wonld give rise to any curtent or fature Liahiliges, inchyding any investigative,
corrective or remedial abligations, pursuant to CERCLA or any other Ervironmental and Safely
Regquirements; and

{) without Hmitation by the specific enumeration of the foregoing, any other
obligation or Liability not expressly inchsded in the definition of Assumed Liabilities,

“Eamily” has the meaning set forth in the definition of “Affiliate”™ herein,

“HAART means LB, generally accopted accounting principles, as in effect fram
tme o fime.

“Czood Faith Deposit™ has the meaning sei Yorth in Seciion L.2{a)

department, comy n;‘ssmﬂf, board, body, department, authority, bureay, coust, arbitration panel or
wstrumentality of the United States of America or any other countty or any state or other
political subdivision the mfjx-‘h“‘the now or hereafler constituted andfor existing) and any entity
gxeveising exeontive, legistative, judicial, al, regulatory or sdministrative functions of or perfaining
16 governent.

“Governmental  Entity”™ weans apy  povernment, agency, governmental

“Heme Offfve” means Seller’s home office located ai 4600 Madison Avenue,
Floors 4 and 5, Kansas Clty, Missouri 64112,

“Home Office Hardware Amound™ $15.000,

“Improvements” has the meaning set forth in Setion F{d}

“Inactive Emplovees™ hag i 1 meaning set forth in Section 4.124{a).
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“Indebtedness™ means, without dmg\} wation, {1} any indebtedness for borrowed
money or ssned in substitotion for or exchange of indebiedness for borrowed meney, (1) any
m& biedness evidenced by any note, bond, me rig age, debenture or other delw security, (i) any

widebiedness for the deferred purchase prive of property or services with respect to which g
Pt.f}“f a0 is Hable, contingently or otherwise, a8 oblizor or athers ¢ (other than tade payables and
other current Habiliies incurred In the Ordin Yy Con s e, mk any Comm ?mmi h} whic h ;1
Person assuwres g CE‘“CEi or against loss (including ,
respect to lefters of credfit), (viany indebledness gu‘g mwm in ;m},- manger by a Person
{kiniudw guarantess 1in fn: form of an agreersnt to repurchase or reimburse 3 {viyany

dubtedness secured by g Lien on a Persen’s assets, {viv) any obligations of a Person under
capé talized leases according o GAAYF, (viil) any pi yms:z}t fo be made pursnant o sale-leaseback

trapsactions, {ix) any pavment © be made pursuast 16 4 ton-com pete payvment obligstion or

harw of coniral payment obligation, (x) et Liabilities associated with rec onciled intercompany
balanves, (xi} Liabilities related o as wautsition of or by Seller and including earn-out or ,@:s,smia:;‘
oontin g nt purchase ‘*mm‘ms, {xin} any unsatisfied uh‘iita‘imn for “withdrawal Habiliiy™ 1o a

“mudtienaplover plan” as such fermos are defined under EXJ SA and (xiii} any amounts oulstandi ing
under any fetters of wi;t bankers ac;,u,pwm, of similar jusirament, in cach case, mdudmg
interest, foes and prepavment premiums or penalties therson,

“Insider” means any stockbolder, pariner, member, officer or directar {or similar
official} of Seller, sny Affiliste or navaral or adoptive member of t‘xe unmediate family of Cany of
the foregoing Persons, or any Person in which any of the foregoing Persons directly or indive ctiy
owns any material beneficial inmterest, The ‘“;smmimix, family™ of any mdividual mears such
individual's {and such individual's present or forme S 8pouse’s) grandparents, parenis, spouse
siblings, children and prandelildren,

“Inventery” has the meaning set forth in the defin ition of “Tansferred Assety”
SIRTERIRIRT 5

herein,

“lpventery Cheek™ means a physical inventory count of the Er;venw v at the
Leased Real Froperties and Diswibwtion Center {which inveniory conmt shall cinri\ al &
wininum, the book value, type, quant ity aud rating of esch ftem of foventory) as ui‘ a Sunday,
pfcsmmmsi w good faith by Seller’s m‘p}m wos at Beller’s sole cost and expense and, if Bayer a0
clects, nverseen by Buyer's reprosentati wves {at Buyer's sole cost and expense),

t")

“Investigating Parties” has the mesning sei forth i &

“EE Assignment” has the meardng set forth in Section 116

“IRS" has the meaning sef forth in Se sechion 2. 150

“honowdedge” or “Kogwn” means, with respect to y any Person, ah(ﬁ such Person
will be desmed 1o h;u-v “Roowledge™ of a ;sdtm ular fact or other matter i (1) such Person is
setuaily awsre of such fact or other matler; or (i) a prudent Person could be expected o discover
or otherwise become aware of such fact or other matter i the course of conduch ns; a reasonably
comprehensive }!’i‘«&miigii tn concerning the existence of such fact or other maiter. Without

§
3
Hmiting the foregoing, Seller will be deemed to have “Knoswle 2due” of & part n:u? ar fact or other

o
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mattey i Timethy Boates, Carvn Lerner and Cleis Suuempler has Knowledge of suck fact or
other matter,

“Laws” means sl federal, sate and local fawy, statutes, codes, ordinances,
regulationy, rules, (}n‘}ws? img? ends, writs, Injunctions, acts or decrees of g wy Governmmental
Eritisy v, inclading com

“Leased Real Property”™ has the meanine set forth in the defimition of
“Transterred Assets” hereln,

“Leaschold Bmprovements” has the meaning set forth in the definifion of
“Pranclerred Assets” herain,

“Leases” bas the meaning set forih in the definition of “Transforred Assets”

hierein,

“Léabilitny™ means any Hability (whether known or unknown, whether asseried or
unasseried, whether absohuie or contingent, whether acorged or umwecraed, whether nuidated or
ol

orig
wriguic i:ﬁ d, and whether due or to become due), inc shuding any Hability for Tases.

“Livenses” has the meaning set forth in the defimition of “Trapstorred Asses”

herein,

~‘~<3 i Section

Qu
%
fooss”
oo

“Lien” means any mortgage, p pledge, hypothecation, Hen {as

037} of the Ba:;kmp‘”\r Code or otherwise), pii‘dr‘ranag priority, charge, :

ownership Or use, restriction on transfer (sach as a right of first refusal or similar gm}? defect of

title, security interest or other encambrance of any Kind or nature whatsoover {including any

conditionad sale or other title refention agreement and any legse having substantially the same

efféa* as any of the foregoing and any assi grment or depost armngement in the natwe of a
security devie 24
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“Mark” or “Marks” bas the meaning set § orth in the definition of “Proprictary
&

Righis” herein

“Material Adverse Effect” means a material adverse effect o the 58, the
Transferred Assets or the business, operations, financial condition, prospects or resulis of
opurations of the Business, taken as & whole, or on the abil; wy of Seller to perform its material
obligations ander this Agreement or any other ’{‘ﬁﬂ‘ﬁ)dilii}!l Document; provided
pendeney of’ the 3%;3;@(*11;:1‘(:} Cases, any Order of the Rankrug pioy Cowt, and any actions or
omisaions of Seller fn compliance with such Orders will not, either alone i combination,
constitirte g Material Adverse Effect,

;
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“Maoterial Interest™ has the veaning sof forth in the defirdtion of “Alilae”

herein,

“Non-Transferred Emplovess™ has the meanin g set forth in Section 4.12¢a),

d
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"Qrder” means any order, writ, jndpment, mjunction, temporary restraining

order, decree, .s:tipuhimn determingtion or award entered by ar with any Goversmment Authe ority.
“Ordinary Course™ me: (a3 with respect to Seller. consistent with Seller’s

conduct and operations as of Nove mbm ,EB, 24 13 :;d i? bW m FeSp cm: t@ any fﬂ‘}m }‘ SO, an
action taken by such Person will be deemed 1o ha > ondy i
{1} such setion is consistent with the past pmmm% af md* Ps_mm :*Aﬁii s f‘ﬁ«m n 1}1\ ardimary
course of the normal day~in-day upc:zmmz% of such Person; {11} such action is not required io be
guthorized by the board of directors of such Person {or by any Person or group of Porsons
exercising similar authority) and is net ‘cuu:mi to be specifically anthorized by the parent
company (3 any) or equitvholders of sach Person: and (i} such action is similar in nature and
magmiude 10 actions customari] v taken, without any awthorization by the board of ‘“"rectm'c {or

T
£
&
7
s

by any Person or group of Persoms exercising similar authority 3w the ordinary course of the
sormal day-to-day operations of other Persons thas are iy the same line of business as such
Person.

“Party” or “Partiex” has the meaning sef forth i the preamble to thi Agresment.

“Perntted Lisng” means:

{wiliens on Tramsferred Aszsets ansing by operstion of Law and seeus ving the
payment of Taxes which are not vet due angd vavahie:

ks

(<} the lessors” and sublossors’ rights under leases of personal property by Seller
as lessee which are part of the Transfercesd Agsets;

(.

{¥} mechanics”, carriers’, waorkers®, repairers’, and similar non- -consensual Lions
arising by ope ration of Law : sd relating to fﬂ*shgzanmm which are incurred in the Ordinary
Course and which secnve only Assumed Liahilities whic hoare not vet due and payable.

“Persen” means an individual, a partnership, & Hmited lability company, a
corporalion, an association, & joint stock company, a trast, a johwt venture, an wnincorporated
organization, any Governmental B ntity or any similar entity,

“Fersonal Information” weans a Person's name, street address, tetephone
nanther, ewnail address, social security munber, driver's Heanse num iher, passport number, credit
card number, or user or ditmur}i aumber, or ﬁm othey prece of information that, 1}.&3*\:1;31:&};}: Wy
when comvbined with other nformati win, allows the identification o a Person or is otherwise
considered personally identifiable information ar personal data protectest under any applizable
faw.

“Petition Date” has ihe maning set forth in the recitals,

“Plan” and “Plang” sach have the meaning set forth v Section 2

“Proceeding” means any action, arbitration @, audit, charge, claim, complaing,
decree, demand, dispute, hearing, inv estigation, jadgment, Hitigation, Ovder or suit {whether civil,

AT
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crinunal, adminisivative, nves stigative, or informaly commenced, browght, conducted, or heard 3 by
or belore, or atherwise inve 3\ ing, any Governmental Eatity or arbitzator,

“‘i*mmﬁetm‘v Rights™ means all of the following itoms snd all ! corresponding
sughout the world: () patents, patent applications, patent discloseres and inventions
*.md designs registrations and applications (Including utility model rights, design
inchunirial property g E\h boand any reissue, continuation, conlinuation-iepar,
im\,m nal, revision, extension or cexamination of the foregoin 2 ) trademarks, service ma
cortification marks, tade dre ess, 3:« 203, trade names, i}gax S, diternet doman names and
covporate names, social media ide mn 18 {eg, a Twiner handle, Facehook page, c.y, all
registrations, applications and renewals for any of the foregoing, and all goodwill associated with
the f‘m“-‘fx(\ing {eollectively, “Marks™; {iii a{‘;pinF“‘ and f;th{;r works of authorship {whether o
a0t copyrightatde, including © “look 1 an*l feel™y and mors] rights, and all registrations, spolications
and renewals for auy of the fore Boing; Uw‘me}y seerets and other confidential information
{including know- hf}v«», processes, technigues, methods, financial, business and marketing plans,
and customer and supplier st and  related fformation (includi g {:tmamer List)y
{vicomputer software and software systems {Including Q{mm, cmiS data, datshases, tools,
applets and related documeniation) {\COBL\EW“‘}M “Software™y (vi)rights of publicity and
pmx oy, insluding the right © use names, Gkenesse . voiges and *mm pm“*n information of real
Persons; {vii) other fmtellectual properiy and g\m;\;mm;’x rights; or (viil) all copies and tangibie
embodiments of the fores gomg {in whatever form or meditm),

aw

i
kd
4

“Purchase Price™ mesns an amount egual to (1) $4,650.000, pi 1 {11} an amount
zqual to the Register Cash plus Gif) an amount squal 1o the Home Office Hardware Amount plus
{iv} the book value of the DU Closing loventory selected by Buver in the DO Purchuse Gﬂier
pius (v} m, book value of the DO Post-Closing 1g Inventory selected by Buver in xh{: 03C Purchase
Qrder (such amount the “BC Poast{losing knwmen Amount"); provided, that, i the DC Post
{Closing M niory selected by Buyer in the DO Purchase ¢hder s no longer at the iﬁ stribution
Lenter (or has not been delivered or is not in frans to the applicable Lessed Real P FOPSITY ) on
the Closing E:m > ai:}*e “Missing BC Post-C Josing Inventary™), the DC Posi-Closs g Inventory
Amount shall E decreased by the apgreg gate book value of the Missing DC %sihmx
inventory; provided, im’iymn that i the hm,i» value of the loventory, d\ set forth In the Inver
Cheek dm;w.mi pursuant i:) Section 6.3, at the Leased Real | *roperties other t:h.an m,
[nswibution Center s Jess than B4 430,000 in the aggregate, the Purchase Price shall he
decreased by the amount the n such book value of the Inver ntory is less than $4,450.000.

{x

uﬁ

Real Property™ has the meaning set forth i Section 2 {09}

“Begister Cash” has the weaning sei fordh in the defindtion of “Transferred

“Relevamt Group” means any affiliated, combined, consolidate 1, unitary or other
group for Tax purposes of which Selfer is or was a mentber,

“Hale Muotion™ wmeans the mmm; or motions of Seller, in form and substance
scceptable to Buyer and Scller, secking approval and enfry of the Bidding Procedures Qrder and
:ai Orsder pursuant to Section 363(f) of the Bankraptoy Order,

L4086 79,63 ) 4]
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“Rale Order” means an Order or Orders of the Bankruptey Court, in form and
substance accepiable o Bf}er and Seller, approving this ¢ Agreement and the terms and
conditions hereof, approving and an memg Seller 0 consummaie the Closing Transactions,
and determining ihﬂ* %JW‘:* 18 a good faith purchaser within the mwaning of Section 3 630} of
the Bankruptey Code pursuant to Section 363 {13 of the Bankruptey Order.

“Sehedules” has the meaning set forth in the preamble to Article 1L
“Securities Act” means the Securities Act of | 933, as amended,

“Selier” bas the meaning sot forth in the preamble to this Agreement.

can,

i3

“Heller Benefit Plans” has the meaning set forth in Section 4. LB,

“Noftware” has the meaning sef forth in the definition of "Proprictey Righiy™

herein.
“Beatement” has the medning sei forth in Seetion 1.2¢a),

“Subsidiary” means, witk Tespect fo any Porsom, any corporation, COmIpanyY,
limited Hability company, parser ship, aasociation, or other business entity of which (i3 if a
COTPOTRLION or & wompany, & majority of the mma votng power of shares of st }\ extitled
{withowt regard 1o the cccurrenve of ANy contingency) o v ‘?sﬁ in the election of dirsoy
managers, or trustees thereol i at the time owned or coptrolle d, divectly or Indirectly, by sue i';,
Person or one or more of the sther Subsidiaries of such Person or a combination thereof or ¢ {yaf
a hmited labllity company, partnership, association, or other business ity {other than a
corporation or a company), 8 majority of the partnership or other similar ownership interests
thereof is at the time owned or Lcsm*uiim directly er indirectly, by such Person or ane ar m ore
Subsidiaries of soch Person or a combination thereof and for this purpose, a Person or Persons
GWTE 8 maé{}rm-‘ ownership imamm in such a business entity (other than a co rperation or i
company} i such Ferson or Persons shall be aflncated a majortty of such busine 53 S erity s gains

or fosses or shall be a, or controd any, managing divector or r"‘*zmﬂ pariner of such business
entity {other than a corporation or a company ) The temm “Subsidiary™ 33,}} mclode all

3

Subsicharies of such Subsidiary

“Fax” (and, with correlative meaning, “Taxes,” “Taxable” and ¢ “Taxing™) means
(i3 any federal, state, local or forel ign Income, gross receipls, franchise, estimated, alternative
minimum, add-on winimum, sales, uae, tansfer, registration, value added, excise, natural
TEROUTCSs, severance, stamg, occupation, premivm, wi .\;Mi profils, environmental ( (inchuding
ander Section 394 of the Code), custen ms, doty, real property, real Property mmm personal
property, capital stock, soclal security, mmmp?m;um} & s bility, payroll, Heense, smploves or
other withholding or other tax asseasment, foes, levy or other w }u*‘m ental 'fhrg,s': of any kind
whatever, whether dispuied or not, in*‘hu‘iim any mterest, penalties or sdditions to tay Y
additional amounts in respect of the foregoing: (W) any B am;im for or fn respect of the p avinent
of any amound of o ype {§Cs cribed in clause (i } of this definition drmng as a result of b s—:m or

having been a member of any Relevam (smup and (Hi) any Hability for or in respect of the
pavment of any amount of 3 yvpo deseribed in clanses {1} or (1) of this definition as a um;x‘c ree

O successor, by comtract or uﬁ}@rm

{RIA0RE TV
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“Tax Return” means any veturn, declaration, report, colaim for refund,
wformation return or other dm‘m‘mﬂ (nciuding any related or supy rorting schedy :ic\ statements
or mformation) filed or required to be filed in connection with the detern zmam«u ASSELSMEnt

cotlectinn of Taxes or the adrmmsmmm of any Law relating o any Taxes.

“Taxiog Authority” means any Governmental Brtis v having or parporting to
exercise jurisdiction w ?E vespect to any Tax,

“Termination Date™ has the meaning set forth in Section 7.1
i, & Laandxn

i

“Threatened” weans, in the case of g P roceeding, such Proceeding will be
degrned o have beep Threalened” it any demand or statement has been mwade fin writing, or
Seifer’s Knowledge, oral) or suyv notice has been given {m writing, or io Seller’s mmw}udg\,e,
oral}, or if any Oiin.r event has ocouwred or any u&m‘ cironmstances exist, that would lead a
prudent Person to conclude that such a Proceeding is Hikely to be assertad, commenced, taken, or

atherwise pursued in the folure.

“ransaction Docyments” means this Agreement, the Bill of Sale. the [P
Assigrment(s), the Assignment and / Assumption of Leases and the Assumplion ,Xgnzt-nmm,

“Lransfer Taxes™ mesns any sales, use, transfer, real property transfer, filing,
ree ording, stock transter, stamp, stamp duty reserve, value added, documentary or other similar

i

“Eransferred Assety” means Seller’s aud s Subsidiaries” rights, tide and interess
i, o and under each and all of the follows Ving assels, rghts and properties of the Rusiness
{whether real, personal or mixed, tangible and intangible, and of every kind, character and

deseriplion):

{a} fpventory. Al inventories of the Business {including, b net linsdted 1o, all
wventary, retall merchandise and salon supp lt’“\}, which are held for use at the 'Lum:x b Real
Propert 3, r for e-comumerce, whether held at such Leased Res! Pre g\?m« or gt the [Haribagion
Center Cluventory™, together with all : rights S ciler and its Subsidiaries aa,atmf:.‘i supphiers of
such Inve *mvx SN pwmdcd. that, with ;mpef:i o sueh dnvemories other than e-commerce

nventories which are held at the Distribution Lenter, ondy that portion of suck inveniories as sel
forth in a p&‘nhcm order {the “DC Purchase %’Brs}er* . submitted within bwa (2) Business Days
alter the date of this Agreement by Buver to ‘«a‘mr shall be included as Transformed Assets
{provided further, that, the Inv emnry selected by Buver in the DO Purchase Order shall have a
book value of at least $1,000,000 in the agaregate, which shall be comprised of at Jeast 354 HEREEE
of Inventory selected as Closing Fave eniory (the "B Clasing Inventory™; and a if'zefwt 300,000

of Inventory selected as ;nm»(.}a sing Inventory (the “BC Posi-Ulosing fnvenisry™)

(b} Tangible Personal Property. Iy addition 1o the Ensentuv separately deseribed
above, all incidentals mcind; ng. bt not Hmited to, shopping bags. aift cards, service Menus,
paper goods, sign holders and other Hems, whether or not comtaining Busivess Proprietary Righty
thersomy equipment, furniture, f:x“nres, machings, hdmmﬂe networks, office materials and
supplies, spare parts and other tangible personal property of eve 1y kind and description waed,
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by

held for use, in the conduct of the Rasiness ai the Legsced Reas

teased or subleased as of the date of this Apresment | by Selfer and its Subsidiaries and used, o
{ Froperty;

1

ister Cash. Al cash which is held at the Leased Real By vaperty {CRegister

{d} Corn All Contracts refating to the Business to which Seller or one or
more of ity Subsidiarics is a party or otherwise bonnd on the Closing Date including those
Assumed O umm:i set forth on Schedule A;

(¢} Fropristary Rights, AL Proprietary Rights, and all goodwill sssociated
therewith, uwns: 3 by Seller and s Suhsidiaries, or used, or held f{:n use by S
Sabsidiaries, in connection with the BPusiness, including the Sems set forth on .
together with all rights to collect income, royatiies, damages, products, procseds and payvments
due or pavable at the (Eassma or there 'ii‘im with ucmu to the foregoing, inelading, for clarity, sl
goodwill sssociated with the foregoing, and all claims against third pa*’? es for pasi, present or
future infringements or mis o;m;m“rmimm therent or other conflicts therewith, the right 1o sue
and recover for past, present or futuse infringements or misappropriations of or other conflicts
with any of the foregoing, the fight to recover damages or Jost profits in connection ihmuwh
anct afl corresponding rights throughout the world (the ° “Business Proprictary Rizhis™

Faacy

{f) Files_and Becords.  All Ei , datg and other records of Seller and ity
Subsidiaries which relate to the b nsiness, incladi h§ Customer Lists and other lsts and records
pertaining o costomers, e-commerce, members, : "jfp}m*s distributors, personne! and sgents, all
related books, records, aceounts, ;*m swvords, canceled cheeks, payment records, Tas Returns for
the Business and nther Tax revords relating 1 the Business ¢ {(including paymil, § m“*upimm; ent,

resd estale, and other vecords relating to Tax, and all other similar books and re cords of Seller
n,i’i& ug to the Business other than o the extent refating exclusively to any Fa iudad Assey oF
xchuded Liability);

{2 Prepad lierps. Al prepald expenses {including Taxes, deposits and other
sitatlar assets related to or made in connection with any of the Transforred Assets or the

Business};

(hy Licenses. All K . franchises, certificates, and  other
anshovizations issued by a wy Governmentald }*mm issued (o or held i\*, ‘mf} er and iy Subsidiaries
%

with respect o the Business, including all applications therefor angd all renewals, extensions, or
modifications thereof and additions thereto ( {vollectively, the “Livenses™ )

{1} Connmadcations. Al wanstenhie elephone a,mhamm* numbers, the right in
receive and retain mail and other commuications and collec ctions, wluding the right o retal
mail and commuanications from distributors, agerds and all othars, in each case relating 1o the
Business;

f..
23
o
ot
=%
e

U} E-Commerce. Al assets, rights and properties of the Business related to e~

LOTTEROTCs.

TGN

S
i
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(K} Lerification 5. Al certifications, ratings, listings and similar vights or benefits
obtained from any customer, product cer tification ovganization or Governmental Entity related
0, oF in connechion with, the Business or the Transferred Assets;

{1} Leases. Al of Seller’s and 18 Seheidiaries’ .;gi L, Hitle and interest i oall
leases, subleases, lcenses, comvessions and other agr ements (written or oraly {the “Les ws"_;“.
vursuant o which Seller holds a leaseholil ar subleaseliold estate in, OF iy gramne d ih’ up? i gae
or occupy, any land, buildings, structoves, improvements, fixtures or other interest i the real

property lsted on Schedule B (the “"Leased Beal Property™), including the right to all security

deposits and other amounts and instruments deposited by or on behall of Reller thereander;

{m}Leasehold Improvements. All bulldings, structures, nprovements and fixtores
Iocated on any Leased Real Property which are owned by Seller and ity Subsidiaries, regardless
o whe *J:*a o title o such butldings, structures, Improvements or fixtures are subject {o reversion
the fandiord or other third party upon the expiration or termination of the Lease for such Leased

Real f}‘a‘ﬁ'};}i?}’iff {the “Leasshold lmprovements™;

{(n} Home Office Hardware, The Computer Set-Ups, the printers lovated at the
Home Oi’{'ﬁ*ﬁ and all coutents located in the sorver room located on the fourth floor of the Home
Office (ncluding, bat not Hwmited o, Eapmp* core awiiches and rm}{ez‘ﬁ, @fe sler recovery
sysiems @miuﬁszw backup ¢ m*sd oes and tape Iibrary drives) servers and vacking {collectively,
the “Home Office Hardware™,

3

(o) Tramfomed Bmplovess. Al Transferred Bmnplovees; and

{p} Goodwill. All of Seller™s and s f*;u'isssémn\ good wiifi i, and going concern

S8 Or otherwise associaled with an ¥ of the miegmi

“Transferved Emplovees” has the meaning set forth in Section 4126

“Ereasury Regudativas” means the repulations promulgated or proposed hy the
United States Treasury Departiment under the Code,

Seetten 9.3 lnlerpretation.

The terms “hereofl” “herein™ and “hereunsder” and torms of simtlar fmport will refer to
this Agreement as a whole and not 1o any p:amcmar provision of thes Agresment,  Secton,
clause, exhibit and schedule references co m med i this Agreement are references to seotions,
clavses, exhibits and schedules in or aitached o this Agucmm wleay otherwise specified.
Bach defined form used in this Agreement has a Compa rable meaning when used in Wy plaral or
singalar form. EHach gender-spectfiv torm used in this Agresment has xmmp&;a% e m s;.,mm;&
whether used in a masculine, feminine or gender-nentral form, Bach reference inthis g
to any Law will be degwed to nclude such Law as it hersafter may be amended, supp
ar modiffed from time to tme and auy successor thereln, m}ie;ﬁs suchy

corlrary to the express terms of this Agreement. Unless expressly stated {?iwjz-\snm xi«: umd
ndumng shall mean including without limitation regardless of whether snch words ave
teeluded In some coutexis but not athers. Any capitalived terms vsed i any sedule or exhibit
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aftached hereto and ned otherwise defined therein shall have the meanings st forth in this

Artivie X
Miscellanenas

Bection L1 Amendment and Waiver.

This Agresment may he amended and any pli"qu}{ﬂl of thag !&g; erpent way be owaived;
provided, that any such amendment or waiver {ay will he mzd g upon Seller onlv if suck
amendment or waiver s sol forth in g writing execnied by Selle gd {3 wiii he %);_r_\d;r_\g Pon
Buver only if such amendment or waiver Is sot forth in a ‘v&’?‘i“l“}; seouted by Buver. No course
of desling between or among any Persons havi g any inferest in this rkgrmmem will be d leemed
effeotive to modity, amend or discharge any part of this Asrcement or any rights or ohligations
of any Party under or by veason of this Agreement. No failure by any Farty 1o inslst upon the
striet performancs of any covesant, dw,, agrogment of conditton of this Agreement or to
exereise any right o remedy consequen u;mn a treach thereof will constitiie a waiver of any
auch breach or any other covenant, dm:}v . agrecment or condition.

Ff&

Seption 16.2 Notices.

Al notives, demands and sther conmmusications given or delivered under this Agreement
will be In writing and will be deemed to have been o given when personally delivered or delivered
by express cowrier service, by facsimile or e-mail (having obsained confirmation of 1 receipt).
Notices, demands and commanieations tn the Parties w 8L unless another address s specified in
wmmg. be sent to the address indicated below:

Q{F‘, ALITTY BRANDS, LI
mothy D Boates, U‘ucf Res\m m;w Officer
tanagement Advisors, LLO
harps Cove Road
ay ‘A‘ﬁbmm 35748
T70-4G88
Fax: {ma Mﬁ«\%@

a“}
et
bt

En

with & copy to (which shall nut constituie notice 1o Salle

vy A, Tavior, Esg.

n 3Y & GEDDER Pa

E elaware Avenue, 8% Flagr
mngton, D 19801

} {302} 654-1888

Fax: {302y 654-2087

bR VOO ETI T
{OIG08E T g A
i » ;.? }
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Lmail: grayiors sygeddes.com

o Buyer:

Absolute Beanty, LLC

4600 Madison As'%‘vemm

Swite 5300

Kansay City, MO 84112

Artn: Robert Berasicin; David Hemstein
Email: RoberBernstein@b-r.com; davidbernstel

sguix.conm

with & cony 10 (which shall not consbitte notice 1o Ravery

Kirkland & BlHs LLP
601 Lexington Avenue
New Yerk, NY 10022
Attr: Leo M, Greenberg
Email: leo.greenberg@

with & cony to (which shall not constitnle notice to Buver):

Law Offiee of Jed Reeg, 11O
Y62 WO ITTR Terrace

Overland Park, K5 862721

Attar Jed Repy

Email: jedi@ijedrocglaw.com

N
H
L4

Seetion 18.3 Binding Acrvement: Assicnment.

This Agreement and all m“ the }}n‘;\"i?mns hereof wi be binding upon and are to the
benofit of the Parfies and their CSPECHVE SRCCUSSORR aﬁd assigns; provided, that peither this
‘kv:u ment nor any of the rights, interests or ah Hgations }3m'-e sder may be assipned by Sefler
without the prior writlen consent of Buver.  Any such ag igs*m*m made by Seller withow
3:51,3}-'&‘:{"&‘ prior written consert shall be wull and veid. ‘m“bmi lim iiing Wit subject to the
foregoing, Buyer may at any thme ass sign their m\hia under this Agreement, in whele or in part,
{3} 1o any of Uz Affiliates 5, oF {1} 0, or for the benefit of, any =<M Y 45 i‘uiia‘icrzii. which lender
shail be permitted to exercise any or all of such rights and transfor and ax ssign all such rights to
any purchaser, upon foreclosuve or nther exercise of remedies as to such collateral,

Section 8.4 Neverability,

Whenever possible, each provision of this A' peoment will he mwwmmi i osach g

nranner a5 o be effec ii‘sc and valid under applcable Law, but if any provision of this Agreement
15 held to be prohibited by or invalid under arpim, bi Km such provision will be ineffective
only 10 the extent of such prohibition or invalidity, withowt nvalidat ing the remainder of such

provisions or the v aing provisions of this Agreement.

47
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Section 108 Mo Riviet Uensiruction,

The language used in this Agrooment will be deemed to be the langnage chosen by the

‘*P‘Mim i EXpress their mutual intent. In the overt an ambigeily or gquestion of intent or

terprefation anses, this Agreement will be construed as if drafied jointly by the Parties, and no

; vesumyrtion of burden of proof will arise fhvoring or disfavoring any Person by virtue of the
anthorship of any of the provisions of this Agreement,

Section 188 Caplions.

’t

;a

constitute a part of this Agreement and will not be deemesd o lmit, characterize or in any way
atfect any prov iston of this Agreement, and all pmviwos s of thia Agrecment will be enforced ami
construed as ¥ no caplion had been used in this Agrecment.

¢ captions used in this Agreemert are for convendence of reference only and do not
a e

Nection 1.7 Entire Agreement

This Agreement and the agreements and documents referred {o hereln contain the entive
agrezment and onderstanding among the Parties and supersede any prior understandings,
HETES nm;:s or representations, whether written or oral, which may have related to the subject
matter hereod in any way, including any letter of Intent.

Secting 1.8 Counterparis.

This ﬁ&rwmuu may be executed in one ov more counterparts, each of which will be
deemed an oviginal but all of which tsken together will constitute one and the same instrament.

Nection 182 Nehedules and Exhibity,

.3

Al sehedules and exhibils attached horeto or referred 1o herein ave hereby incorporated in
amd made a part of this Agreement as i set forth in full herein.

Section 14.10 No Thivd-Party Bencliviaries.

This Xgrxgmur‘ is for the sole berefit of the Parties horeto and their permitiod successors
and assigns and nothing herein exprassed or implied shall give or be construed to give any

Person, oi*}cr than the Parties bereto and such permitied successors and assigns, any logal of
equitable rights hereunder,

Seetion 1011 Governing Law.

Except to the extent the mandatory g‘mn&mm of the Bankruptey Code apply, all

questions concerning the construction, validity sad interpretation of this Aprcement {and all
schedoles and exhibits hereto) will be governed by and constroed in accordance with the internal
Laws of the Stile of Delaware, without giving offect to any choter of law or conflict of law
proviaton that wmﬁ{.‘: cause the spplication of the Laws of any jurisdiction other than the State of
Delaware,

WE SRsaagE s
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Section 112 Specific Performance,

The Parties ggree that irveparable damage for which monetary damages, even if available,
wm Bt be an adequate remedy, would ocour i the event that the Pa iws dn not fully and
1wy perform their reapective ﬁi’}‘fmnom wnder or iy connection with the provisions of this
,kg nent (including failing 1o fake sueh actions a8 are vequired of them hercunder to
CONEY maif the transactions mmﬂn*pmei by this Agreement) in accordance e with their specific
terms or otherwise breach such mm:c ons. Accordingly, in the eveni of any such breach, sach
P&ri}f sndfor its sucoesaors or ¢ ISSENS may, in additon o ay other rights and remaodies S existing
in their favor, enforce thedr o ights and the other Farty’s obisg gtiong hfﬁﬁ’i‘?‘*{jm‘ by an action or
m{xom for specific performanc e, injunctive andior other rohi el without any requivernent of
proviag ac *‘uai damages or posting any bongd or other SeCurity,

Section 10.13 Expenses.

Seller and Buyer cach will pay all of their nwn foos, costs and expenses (inchuding fees,
costs and expenses of legal counsel, investment banker & acotudants, bvokerss or m.h\-,«
represematives and consultanty and appraisal fees, costs and CXPOnses} in connection with the
preparation and negotiation of this A sgreement and the transactions contemplated hereby, Selfler
witl prepare and file, on or before the due dates ﬂwwof, any reguired Tax Refuras or Tax fornas
with respect to any Transfor Taves ] mposed by any E“Mmg Junsdiction by reason of the
ransactions wmezmm ed by this Agreement, Buyer agrees io coc operate with Reller in
connection with the proparation and fling thereof.  Seller will he solely responsible for s
Transfer Taxes mpmed by reason of auy tansaction conteraplated by this Agreewment. If
valugtions of auy property or leases are required to determine the amount of any Transfer Ta RALY,
Seller and Buver will ¢ reasonably determine such valustions, a ? l* Parties agree that they will
net take {or cause fo be mkmv\ any position inconsistont with xu:) atuations in conneciion with
any Tax Return or otherwise

Neetion 10.14 Parties in Fuierest

Nothing in thiy Agreement. - express or implied, is intensded o confer on any Person other
thaw the Parties and thely mwumc successors and parmitted assigns any v ﬂ*ﬁ or remedies
wader or by virtue of this Agreemens,

Section 10,15 Waiver of dury Trial

AS A SPECIFICALLY BARGAIN EL INDUCEMENT FOR BACH OF THE F"\R f}iﬁ
ENTER INTO THIS AGREEMENT PEACH PARTY HAVING HAD GPPORTUNITY TO
H} SULT COUNSEL), BACH PAR IY EXPRESSLY WAIVER THE RIGHT 1O fR}Ai BY
Ji BY IN ANY LAWSUIT OR FROO CEEDING RELATING TO ()}\ '\%‘E‘.a\}" is IN ANY waY
FROM THIS AGREEMENT OR 1 FHE TRANSACTIONS CONTE HEREIN,

,_,_‘.

Section 1L.16 Submission fo Jurisdiction.

{a) Bach Party herchy iz‘;‘ewn;abi’v and lms:'mdit‘immh‘} subnuits, for itself ems'i .it:%
propenty, 8 the non-exclusive jurisdiction of the federal cowrt of the United States of America
sitting in Uelaware, and any appelate court theveof, in any Pmuxdmg\ arising out of or :‘-Eatin

$

v
5

dal

i
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to this Agreement or for recoguition or enforcement of any judgrent relatin g 1o this Agreement,
and each of a% ¢ parties hereby rrevopsbly and wnconditionally agrees that 3§§ E ms in vespeot of
any such t’z weeding may be heard and determined in such court oy, to the extent such court does

net have jurisdiction, in auy state court siting o Delawars.  Fach Pa vt’}«" sgrecs §h at a final

sudgmend 1 any such Prmmnim& will be conclusive and may be enforced in other jurisdictions
by suit on the »;udgmcm or i any other manner provided by Law.

{(h} Without limitation of either Buyer or Seller’s right to appeal any Order of the
Bankruptey Court, (1) the Bankruptey Court shall retain exclusive jurisdiction to enforce the
ferms of this Agreament and to deride 2 any elaivos or dispotes which may arise or result from, or
he connected with, this Agreement, any breach or defanlt herennder, or the transactions
coptemplated heveby and (if) any and all claims relating 1o the B go;ng shiall be filed and
mamtained ondy 0 the Banlouptey Cowrt, and the ?irt‘c\ hereby cousend and submit fo the
exeiusive uw:dwtmn and venue of the Bankraptoy Court and trevocably watve the defense of
an ine mwewfm forum to the maintenance of any such Action or Proceeding i}f‘(*i‘h v, owever,
thay, if the Bankruptey Cases have bgw closs d pursuant to Seciion 35&143} of the Bankruptoy
Code, (d} Actt ons ami Proceeding £ mg out of or relating to this Agresment shall be heaed and
determined in a Delaware state court or & fe {iem court sifting in W il mington Delaware, and the
Parties hergby irrevocably submit @ h exclusive jurisdiction and verue of such courts w any
such Proceeding and i.rrm-ucabi} waive the defense of an inconvenient forum fo the maintenance
of any such Pmme.amng.

1

(¢} bach Party to this Agresment revocably consents to service of process i the
manner pmxi‘a d for notices in Rection 10,2, provided, that such service rest siis in the Party being
served actually receiving process. In addifion, any Party may be served in sccordance with the
Laws of the stale in which such party may be foand or domiciled,

’

i
1
N
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N W;TM@ES WHEREOF, the Parties have oxecuted this Asest Purchase
Agreement as of the date 8ot written above.

BUYER:

ABSGLUTE BEAUTY, LLC

8 e N -

AT e
“Nuspe: Robest Bernstein
Title: Chatrman

SE‘eLE‘.\ER;

BEAUTY BRANDS, LLC

g:y’ :

Name:
Title:

{CLQORI8F v 3

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]
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BN WITNESS WHEREOQFE, the Partics have executed this Asset Purchase
Agresment as of the date fiesl written ahove,

BUVYER:

ABSOGLUTE BEAUTY, LI

By:
Name:
Titler
KELLER:

BEAUTY BRANDS, LLC
NooD

N !
i \. - R - R
Bv‘: -»w-)..‘_,;“*_“Eé \m{%}{"}»‘“ - M
‘ng: e tuh &, &&?ﬁg o
Tk e
{01808878 v}
[SIHGNATURE PAGE TO ASSET PURCHASE AGREEMENT]
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Eshibit &
Privacy Policy

{See Attached)
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Customer Service {fratsgonyousiommrsservicado) o Gift Cards
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Schedude 2.1 Organization and Power

1. Kansas
3, Lolorade
4. Jowa

dlissourt

& WMinois

AW

(RGN
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Kchadule 2.4 Absenee of Conflicis

i, Wone.

{U1R0810503 %
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Rehedule 2.5: Developments

1. Reduction in force of approximately 40 emplovees wmpnmd of home office employees
arsd members of the Seld management Ram on E) enber 18, 2018
Notice of defanlt issued by Pre-Petilion Agent on D&wnﬁm 20,2018
Commencement of mﬁ\rmi vy procesdings oader d}’xpkr 1 of the Bankruptey Code on
Tanuary 6, 2019 in the United States Bavkraptey Cooet for the Distriet of Delaware; Case
Nao, 18-10031 (O85)
4, The Seller has m ved the Rﬁimwmg notices from landlords related 1o the Leased Redl

Froperty listed on Schedule

a. }f}cc rm?:m 26, 2618 notm of default from Star Developrent Corp. uih 'i'i;npi,x? i

sed property located st 8410 N Chareh Rd., Kansas City, M3 415
b ﬁL}ecembm 31, 2018 10 day notice of failore to pay ront from ;‘»wmm O wlets with

et b2

,..w<

respect 1o lease with W-LD Legends Owner VIE, LOC for rotail premise s logated at
Legensts Outlets of Kansas City Sho ppnw Center, Kansas {ity, w&s

¢ Janpary 2, 2019 notice of default from K1 Realty iia with respect o lease with
FPalgers, Inc, successor in fnterest to R Shopping Center, LIL.C. for prcx’niseﬁ
ncated at 3514 Clinton Parkway, Lawrence, KS '?'?’i‘fni?

%3+

On lanuary 78, 2019, the Bankeupiey Court entered an order suthorizing the Se shler's
vejection of § ifﬁ wonresidential real property lease for Store Np. 167 effective lannary 15,
20198 {Docked I\ f}‘\}

. On lanuary 30, 2019, the Seller {iled a Notice of Rejection of Executory Coracts avd
Emexpived f..é‘,‘g;?f:i{:?,?{ [Docket No. 188] providing netice of its intend (o reject vertain
employment and bonus agreenents and the nonresidential real property lease for Slore Mo.
165 effective January 30, 2019,

DIANBIGTNE
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1. Overland Park (Store No, 101) - 7301 W 119 Rtreet, Overland Park, K8 86213

.
&
LEN

b,

d.

Schedule 2.60 Leased Real Property

'E 19th Sireet, L.L.C. Lease Overland Park, Kansas Finnacle Center — Beaoty Brands
Superstore data,d Oetober 210 1994 between 119 Street, LLC and Bewmwy

Brands, L1£

First m'qer:;:ixmfm 1o L1 Swreet, LLL.C. Lease dated 1995 between 11%9th Street,

.. and Beanty Brands, LLC

Lease Extension and Modification Agreersent dated July 10, 2000 between Passco

Property Management, oe, and Beauty Brands, LLC

Third Lease Extension and Maodification Agreement dated Jaly 35, 2006 between
F19th Sireet, LLC, and Beauty Brands, LLC

e, Fourth Amendment to Lease (Pinacle Village) dated <m-'>u<;t 19, 2011 between
Passco Property Management, Irne. and Beauty Brands, UL

£ Fifth Amendment to Lease (Plnnscle Village) dated February 29, 2016 berwesn
Passco Management Services, L8 and Beauty Brands, LLC

20 Lee's Sunumit { S I\ 102y - 951 NE Rice R4, Lee's Swnmit, MO {34?&5

a. Lease Agreement de md October 31, 1993 between Tudor Shops, LLL.C and Beauty
Brands, LILC

B Fust Amendment o Lease Agreement dated December 3, 1999 betwesn Tudor
Shops, LL.C. and Beauty Rran s, ‘S ¥ f

<. Second Amendment o Lease ‘&gmmmi dated March 10, 2000 between Tudor
Shops, LLO, and Beauty Braods, LLO

do Third Amendment {o L ase Agresment dated August 383, 2005 between Tudor
Shops, L.L.C. and Beauty Brands, LLO

e, Fourth Amendment 0 Lease dated Febroary 2010 between Tudor Shops, L1,

\

and Beguty Brands, LLC
Fifth Amendiment to Lease Agreement dated |

¥ fanuary 27, 2016 between Tudor
Shops, L.L.O, and Beauty Brands, LLOC

3. Lawrence (Store No. 13} - 3514 Clinton Phwy Suite J, Lawrence, K8 66047
38

.

b,

&<

b

4. Barry

&,

{OR308G5v 3 }

Lease Agreement dated June 5, 1996 ‘t‘ ctweent R, Shopping Cerder, LLLL, and

Beanty Brands, LLC

Lease Renewal/Amendment #1 dated Ocotober 2

Center, L.L.C. and Beanly Brands, LLC

Second Lease Extension and Modification Agrecment dated September 27, 2006

between R, Shopping Center, L.L.C and Beauty Brands, LLC
Third Lease Exteosion and Modification Agreement &mﬁi September 13, 201
between B.I. Shopping Center, LLC, and E&s—:au.t}f Brands, LLC

Fowrth Lease Extemsion and Modification Agreement dated March 25, 2016

between Falgers, Ine. and Beaoty Brands, LLC

'\

. 2001 between RN Shopping

-~

Road {(Storve No 104 - 6519 NW Barry R, Fansas City, M8 64154
Lease Contract dated July §, 1998 between RED. Capiial Developmens, LLC,
anst Beauty Brangds, LLC

TRADEMARK
- REEL: 006588 FRAME: 0853
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b, Ameasdment o L case Contract deted June 2, 1897 between RED. Capial
Development, LL.C. and Beauty Brands, LLO

g Second Amendment fn Lease dumed January 14, 1998 between RED. Capial
Development, L.L.C. and Beauty Brands, LLC

d. Second Lease Amendment dated Qciober 4, 2002 between V. V. Missioun, LP. and
Beauty Brands, LLOC

g. Fouorth Amendmoent 10 Lease Agresment dated April 28, 2011 batween Equity Pund
Advisors, Inc. and Beauty Brands, LLC

£ Beauty Brands, LLC (Lease Renewal Notice dated December 15, 2015 between
VEREIT, Inc. and Beauty Brands, E',S‘,f“

g Fitth Amendment to Lease dates January ry 20, 2019 between Barrywoods Holdigs,
LLC angd Boauty Brands, LLC

5. Lenc< {Diatribution Contery ~ 13501 West 89h &, Lenexa, K8 68219
a. Lease Agreement dated Septomber 1, 2004 between Segment Properties, LLC and
E:.n‘:im ¢ Brands, LLC
b First Amendment to Lease Agreement dated January 1, 2011 between Segment
Properties, LLO and Beauty Brands, LLO
e Second Amendment to Lease Agreement dated Decernber 12, 2013 between
Segment Propertios, LT and Beauty Brands, LLC
Third Amendrent to Lease Agreement dated February 2§, 2014 botween Segment
Properties, LLC and Beauwty andm LLC
e, Fourth Amendment to Lease Agreoment alate{i? May
Properties, LLO and Beauty Brands, LLC
£ Fifth Amendment to Lease &grmmcm s:“ia:c:zw as of March 1, 2015 between

Segment Properties, LLET and Beauty Brands, LLO

2

o)
%

2014 between Scpment

»‘4

6. Leoexa (More No, 1055 - 8370 Guivira B, Lenexa, K8 66213
a. Orchard Comners Shopping Uenter Lease Agreement dated Qct b v 20, 1957

between e }mrd Center Company, LL.C. and Beauty Brands, LLL
b, Lease Ftension and Modification Agreement dated Mgy 31, "Qﬁ between

3

Grc‘miru Center Company, L.L.C, and Beauty Brands, LLC

enstonr and Modification ‘.-'?xg'"»"em ent dated Febraary &, 2013 betwesn
f{mhpa: GG and Beawty Brands, LLO

enston and Maodification Agreement dated May 19, 2018 between

{, ster Company, LA and Beanty Brands, LLC

5.

7. Olathe (Stove No. 106 - 15225 W 119 St Olathe, K5 66062
a. Retail Lesse Agreement dated October 22, 19897 hebween A B/ Qlathe Limied
Pavtnership and Beamw Brands, LLC
b L ase Benewa! Agreement dated January 29, 2008 between Passco {athe Station
LL-{, and Beauty Brands, LLC
& ‘s“‘fm *\mm dment (o Retail Lease Agresment {Qlathe Sation Phase 1) ef
March 1, 2013 bevween Passco Olathe Station 8, LLEC and Beauty Brandg, L

epiive
Lo

=

& Topeka {Store No. 1255 — 3820 SW 2ot Street, Topeka, KS 66604

TRADEMARK
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a. Lease Agresment dated July 1, 2008 between TopKan Properties, LLO and Beanty
Brands, L1.C
b, Fust Amendment of Leuase dated December 12, 20173 between TopKan Properties,
LLC and Beauty Brands, LLC
Rt Increase Letter dated MNovember 21, 2014 betwesn Topkan Properties, LLC

[+

and Beauty B:.md s, LLEO
4. Rent Increase Letter dated November 29, 2016 between TopKan Properties, LLC
and Beauty Brands, LLC

8. Plaza {Store Mo, 1268) ~ 438 Ward Parkway, Kansas City, MO 64112
a. Lease between Highwoods Realty Limited Partaen ship and Beauty Brands, Ine,
DVRYA Beanty Brands on the Plaza 438 Ward Parkway, Kansas City, Missour
Country Club Plaza dated April 7, 2003 betwe:m Highwoods Beally Linted
Partrership and Beauty Brands, LLC
First Amendiment 1o Lease waied fanuary 340, 2004 between Highwoods Bealty
Limsited Partvership and Beauty Brands, LLC
g second Avsendwent to Lease dated T’i}ifé between Highhwoods Reslty Limited
Partnership and Beanty Brands, LLC
d. Third Amendment o Lease dated Decernber 2, 2014 between Highs
Lamited Parinership and Beawty Brands, LLC

3

&

voods Resity

1. Independence (Store No, 127) - 20200 Fast ‘?m‘kﬂ( 1 Birive, {ndep ;mdm;m RO 64087
a. Shopping (imcr Lease dated June 11, 2003 between Pavilions, LLC and Beaosty
Brauds, LL
b, Store 127 §\s.,z‘1t‘:w"~;i Letier dated Apnil 9,
Management, LLC and Beauty Brands, LLC
¢, Lease Bxtension Agreement dated August 6, 2013 b
Management, LLC and Beanty Brands, LLC

0
Lo

G113 between Inland Amnerican Retail

By

between lndand American Ratagl

L State Line (Store No. 1300y - 13241 State Line Road, Kansas City, MO 64143

a. Lease Agreement dated Decomber 26, 2003 between ‘ﬁiéikh Properties, LLC and
Beguty Brands, LLO

B First Amendment {o Lease Agreemert sdated January 2008 between Stately
Properfies, LLC ansd Beauty Brands, LLC

¢, Second Amendment 1o Loase Agrecment dated June 4,
Properties, LLC and Beawdy Brands, LLC

d. Third Amendment of Lease dated Decomber 12, 2013 between Stately Properties,
LLOC and Beauty Bmmw L1LC

¢ Remt foerease Letter dated Movember 21, 2014 berween Stely Properties, LLC
and Beauty Brands, LLC

2012 between Mately

,,,,, 2. Liberty (Stove Mo, 1343 - €410 N Church Road, ’mm as Uiy, MO 64157
a. Lesss ’-Xm"s:czrem dated December 11, 2003 betwesn St Development

Corporstion and Beauty Brands, LLC
b, Option to Extend Covarercial Lease Agresrent dated November 17, 2009 betwenn
wtar Developroent Corporation and Bmwi.; Brands, LLC

ERAGEI05VE §

TRADEMARK
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13, Legends {(Ntore No. 1451~ 1811 Village West Parkway, Ste. (3-101, Kanss s“ City, KS aalit
a.  Lease Agreement dated April 11, 2003 between Red b;‘swd r Ine, and Beawty
Brands, LLC

b First Amendment & Lease Agreement dated February 8, 2006 between Red
Speedway, Inc, and Rmmx Brands, LLC

¢ Second Amendment to Lease Agreement dated April 29, 201 1 between Legends of
K, LP and Beauty Brands, LLOC

d. Lease Rcmwd Letter dated September ¥, 2015 between Legends Outlets, Kansas

{03ty and Beanty E%sands LLC

Third Amendment to Lease dat d E'?es* mber 19, 2016 between W-LU Legends

Owaer VI LLC and Beanty Brands, LLO

,:

o

14, Swamit Falr (Store No, 134) - 8604 NW Blue Parkway, Lee's Sommit, MO 64088
& The Swmenit Fair Shopping Center Lease dated Angust 4, 2009 betwesn Red Leg’s
Swrmnit East, LLC and Beauty Brands, LLC
b First Amendment to Lease Agreement dated February 15, 2010 hatween Red Lee's
Summit East, LLO and Beauty Brauds, LLC
o Commencement Date Meworandom dated April 12, 2010 berween Red Lee's
Sunwnit Fast, LLC and Reauty Brands, LLC
d. Lease Renewal Letter duted Novamber 3, 2014 between Bed Lee’s Sunwmit East,
LLC and Beauty Brands, LLC

P

15, Shawoee (Store Neo. 161} - 15320 Shawnee Mission Pkwy., Shawnee, KS 6621
a. Shopping Center Lease dated January 20, 201 61*3;‘{%:, on The Shawnee ‘sm fo, LLO
and Beanty Brands, LLC
16, Broomfield (Store No, 1103~ 1270 F st Ave,, Broomifield, CO 300240
4. Lease Agresment dated September 30, 1999 between Segquel Properties, Inc. and
Beauty Brands, LLC
b, Bevond Amendment 1o Lease dated Jamnary 1, 2001 between Sequel Propertiss,
foe. and Beauty Brands, LLO
¢, Third Am mdme xi to Lease dated Jaruary 2008 between Seguel Properties, Ing.
and Beauty Brands, LLC

V7. Plano {Stove No, T3 - 8125 W Park Bl i PFlano, TX 75093

4. Lease Agreement dated October .x,i}i}:z batween Dal-One Propenties, LLC and
Beauty Brands, LLO

b, Pirst Lease Extension/Amendment effective Jone 1, 2010 between Dal-One
Properties, LLO and Beauty Brands, L1LC

o wecond Amendmemt of Lease dwted December 13, 2013 between Dal-Ome
Properties, LLC and Beanty Brands, LLC

d. Rent Inerease Letter dated November 21, 2014 between Dal-One Properties, LLO
and Beanty Brands, LLC

soann
-~

<
&
et
<t
i
e,
[V 2]
poty
ek

nye No. 1459} - 10001 University Ave,, Clive, 1A 50325
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a Lease Agreement dated July 1, 2007 between Prologue Froperties, LLC and Beauty
Brands, LLC

b First Amendment of Lease dated December 12, 2013 hetween Prologue Properties,
L3 and Beawty Brands, LLOC

Rent Increase Letter dated November 21, 3014 between Prologue Properties, LLC
and Beanty Brands, LLC

v

1%, Brentwood (Store No, 120}~ 8382 Ragey Rid., 'ﬁ:‘f:x‘ztmsmi MO 63144
¥

a. Lease dated November 26, 2001 ieme 1 Dierbergs Brentwood, LLC and Reauty
Brands, LLC

b Nop-Disturbance and Attormment Agreement dated Nevember 26, 2001 between
rerbergs Brentwood, EI,EL,i;'I and Beauty Brands, LLC
¢ First Amendment fo Lease dated May 24, 2002 between Dierbergs Brentwood,

LI and Heauty Brands, LL(
d. Second Amendment 1o Lease dated March 13, 2007 between Disrbergs Brontwood,
LLC and Beausy Brands, LLC
L. lmm Amendment to Lease dated April 20, 2012 between Dierbergs Brentwood,
LLC ansd Beauty Brands, LLC
Fowrth Amendment to Lease dated December 20, 2016 between Dierbergs
Brentwood, LLC and Beauty Brands, LLC

e

200 51 Charles (Store Mo, 1243 - 6183 Mid Rivers Mall Drive, &, Charles, MO 83304
Lease dated August ll 2(*&1'3 between Dierberg Five, L.P. and CAPLACO Twenty-
Ning, Inc. and Beanty Brands, LLC
b, First Amendment ?u imw, dated April 1, 2013 betwesn 94 ¢ Crossing, LLC and
Beauty Brands, LLO
¢ Seconsd Amendment to Lease dated December 19, 2016 hetween 94 Crossing, LLC
and Beauty Brands, LLC

21, Shiloh (Store Mo. 1321 3110 Green Mount Crossing Div., Shiloh, I 62269
a. Lease dated June 10, 2003 hetween Oreen Mount Crossin g, LLO and Beauty
Brands, LLO
h. Fit‘st Amendment to Lease dated December 19, 2016 between Green Mowm
Crosaing, LLC and Beauty Brands, LLC
e M:m, Ra,m,v» al Letter dated Janvary 22, 2014 between Green Mount Crossing, LLC
and Beauty Brands, LLC

23 Wenztville (Store Mo, 147} - 1894 Wentevi Ei P}d‘e# Suite 100, Wontzville, MO 63383
a. Lease dated March 7. 2006 between [Merbery g8 Wentiville, LLO and Beauty
Hrands, LLC
b First Amendment 1o Lease dated December 20, 2016 Dierbergs Wentzville, LLO
and Beauty Brauds, LLC

23, Edwardsville (Stove No. 131) - 6639 Bdwardsville Crossing Dr., Bdwardsville, {1 62025
a. Losss daim} \Sm graber 29, 2006 between Edwardsville Crossing, ULC and Beauty
Brands, LLC

RIANRLGEMD
TRADEMARK
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b Firgt Amendmert o Legse dated i}acuﬂ o 18, 2016 botween Edwardsville
Cronsing, LLO and Beauty Brands, LLO

24, Normal (Store Mo, 1883+ 311 A 8 Veterans Parkway, Normal, 1L 61761

& Lease dated hone 1, 2004 between Michael D Quaghiane and Plaza at College Hills,

L

b, Assigument and Ax suw;ﬂtzm\ of Master Lease dated August 2, 2006 between Plaza
at College Hills, L.L.CLand IMI College }{iii& Development, LLO
Met CGroumd Sub ica e dated October 15, 2009 between IME College Hills
Developrment LLOC and Beauty Brands, L ‘S {""
d. Fist Am:e ndment 1o Net Ground ‘%\sbk*m dated November 18, 2004 between 1M
College Hills Dev a,isg\mcr‘t DL and Beanty Brands, LLO
e, Sgcond Amendment (o Net Ground Sublease dated ﬂx;}gmt 31, 2010 botween M

College Hills Development, LLC and Beay Brands, LLC

i, is:nu gm&rd ing ternunation of kaschold interest of CH Plaza LLO snd assignmeny

of interest io DREK College Hills LLO dated December 17, 2018

Iy

1AGAI0RW3 }
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Sehedule 2,.8(ah: Contraets asd Commitments

1773

1. Fehroary 8, 2017 leter agreement with Caryn Lerner

2. Supismha—:t 289, 2017 letter agreement with Clwis Struempler

3. hune 7, 2018 letter agreement with Jeanifer Maclvor

4. JDA Seftware, Inc. Software and Maintenance Agreemernt

5. Kibo Software, Inc. Subseription License *ad ervices Agreement
6. IBM Lease Agreoment

7. US Bank Equipment Finance Value Lease Agreement

8. imageQUEST Managed Pring :ﬁw‘&-‘:cﬁ § Agreement

8, Ryder Truck Lease and Service Agreement

14081053 §
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Sehedule 2.9¢a): Proprietary Rights

I, See gthawhed

{GR308053 }
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Schedule 2.18(b): Proprictary Rights Besivictions

i, None.

{014081053 }
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Schedule 1.180: Litigation; Procesdings

ans

On March 1§, 2016, Delws Dinpe Venable filed 2 complaint with the Mizsouri Commission
on Human Rights and the Equal Enployment Opporiunity Comunission CEEOC™. ¢}n
Aprit 18, 2017 the BEEOC issued & dismissal and right to sue. Upon information and belis
G u‘s"ﬁ}?}f&ii ¢ has been filed.

On Augast 24, 2017, Diane Prunty filed a complaint am;m? Heauty Brands, LLC, Beauty

Rransds Fayroll, LLC, and Peter E\nii es in the Cirewit Couri of Jacksen County, ’xi S8onri,

Case No. 1716-CV20728. This matier bas been stayed sdae to the bankruptey fling,

3. On Ocober 16, 2017, Excel Southiake L LP filed a w:mi.n z? against Beauty Brands, LLC
in the District Count of iauam& oaaty, Texas, Case No, 153-295710-17. This matier has
been elosed

4. On November 29, 2017, Rose Carroll filed & complaint againgt Beaunty Brands, LLO in
United States District Cowrt for the District of Kansas, Qase No. 2037-CV-2679. "F'E".\is
muatter has been closed.

5. On Janoary 31, 2018, Shawn Stewart filed a complaint against Be suty Brande, LLC with
the Misyouri ‘Pso aed of Cosmetology and Barher Ex:m‘mcm, Mo demand was made, and
apon information and helief] no forther action has heen aken.

& Ou May 1, E(H& Regis Corporation filed a complaint against Beauty Brands, LLC, Losd
Parr, and Dang Jopes in the United States District Court for the Southern Distriet of {_}hm,
Fastern E};x-‘w;m C e i1 8-ev-(3475-EASKAL This matter has been closed.

7. In May 2018, Seller received o complaint and $6.000 demans from counsel to Gabriella
Peree, a custoner al the Skyline Drive, Tucson, Arizona store. Seller dented any Hability.
Upor information and belief, no complaint has been filed,

8. Ou November #, 2018, Lexi Wehrmeister filed a charge with the State of Kansas Human
Rights Commisaion and the EEOC alleging race diserindnation and retadiation. This maiter
has been stayed doe to the bankrupioy filing.

2. On December 10, 2018, Seller received a letter from TuneSst Andio Fingerpriniing
Technology stating that Freeplay Musie, LLC owns the copyrights and exclusive Beenses
inand to music that was wsed by Seller iy advertisements without & Hicense and in violation
of VLS, copyright law. Upon information and belief, no further action has been taken.

10 On December 28, 2018, Lenertz Industrial ‘mppix Co., Inc. filed & complaint against

e

Beauty Brands, LLC in Arapahoe Courty Colorado | }wr'mi‘ Court.
L Since January 1, 2017, several workers” compensation claims were pen s;imc or have been
filed agaiost ‘wi‘-s:t ;d tag to alleped accidents that ocourred on Seller’s prenuises. All of

2t

these waorkers” compensation claims have been or will be covered by insurance.

TRADEMARK
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Schedule 2.13{ay: Emploves Benelit Plans

1. Medical plans through UniledHealtheare

2. Dental plans through UnitedHealtheare

3. Vision plans through L =m$“d'E-EeaiEhca:are

4, Health plans through Hays Companie

5. Health plang theongh NewBenefits

&, Health Savings Account administerad by UMB

7. Flexble Spending Account administered by Basie
LM 1N

Life imsurancs and accidental death and dismemberment insurance theough USAble Life

G, Life insurance and accidental death and dismemberment nsurance through Mutual of
{hraaha

10, Short-term disability theoogh Assunity Life

11 COBRA tiwough UntedHealtheare

12, Workers™ compensation insurance th mmb raveder’s Casually & Surety Co,

13, Insurance plans for eritical lineas, accident, and hospitalization through Assuriy
T4, Pet invurance through Natiomwd i

13, Legal protection through LegalShield

16, Identity thefl protection through IDShield

17, 401k) retirernent savings plan through Fidelity Direct

Paid thne off, including holidays, vacation, and sick leave
. Additional lsave benefits, ivduding beregvement and jury duty
3888

B

ars o
WL

20, Eruploves Assistance Program through New Directions Bebavioral Health
21, Educational Asaistance Program
23, Net Operating Income (NG Boous

S
£

23, Genersl Manager in Trainng Bonug
24, Assistant Manager bonus

25, 34+ Year Boos

26, Referral Bonus

27. Mew Store Bonus

28, Sepvice Professional Sign On Bomus
28 Home Office Bonus

Mone of the Plans set forth on this Schedule 2.13{a} shall be Assumed Plans,

FOLANRIEN
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Sehedule 2Z13(8: Emploves Benefit Plan Effcts

1. February 8, 2017 letter agresment with Carva Lermner
Septensber 28, 2017 letter agroement with Chels Struempler

{0140RIN% VY )
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Schedule 2,148 Certain Enmplovee Pavimsnts

1. Febroary 9, .sii?i'“f letfer agreement with Carvn Lerner

3. September ’:3_, . 2017 letier agreement with Chria Struempler

3. MNovember 7 2{3 17 non-binding ferm sheet with Maureen Lamunsky
4. December 22, 2017 non-binding torm sheet with Lort Adier

3. Fune 7, 201R lefter agreement with Jenaifer Maclvor

6. Quotoher 18, 2018 letter agreement with Caryn Lerner

7. Nepterber ”% 2018 letter agreoment with Christopher Stragmapler
R, September 15, 2018 letter agrocmoent with Lo Adler

9, September 15, 2018 letter agresment with Maureen Lamingky

10, Beptember 15, 2018 letter agreoment with Amber Wamer

O1ARRIE S
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Schedule 2.14: Affiiate Transactions

1. Mone.

{34083 }

TRADEMARK
REEL: 006588 FRAME: 0867




Case 19-10031-CSS Doc 259-1 Filed 02/12/19 Page 81 of 126

Sehedale 2,15 Complinnee with Laws

i, None,

TR G

TRADEMARK
REEL: 006588 FRAME: 0868




PR
¥

R

A4

2
Rt

}H

Case 19-10031-CSS Doc 259-1 Filed 02/12/19 Page 82 of 126

Schedule 2.17{b) Condition of Ssaets

&%

O fanuary 20, 2019, a water main burst ontside m‘ Store No. 1, cansing the store o ¢ &mc
in substantial water in the lower hall of the salon, the restrocans, oiffcc, stackroom, anc
receiving area, The water main was skt off on Janue sry 21, 2009, and waler service was

g

exiored on January NZ’\EQE Scller has recetved an extimate for remediation in the amount
of $18,000. Scller has notified its insurance carrier, The store remained open af all tumes,
and there has beon Hitle o oo interruption 1o the busiess,

S35y}
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Sehedule 2,18; Suppliers

Top 13 suppliers by dollar volume of ssles and purchases, respectively, for the fiscal

vears ended 2017 and 2018

EQES ¥R 20

MATRIX

REDKEN |

ABORATORIES, INC,

i
380151 36741
IR

HEMNKE]L

US OPERATIONS CORPORATION

26183 30930

TART % i\(

19142 1 18305

PRI GROUP, *\E(‘

1.868.8 | 26886

SALON SERVICE GROUP

1,633,511 22081

SHISEIDO ;‘U\’a_f:,.ﬁj(,ﬁh CORPORATION 146711 21819
SALON SERVICE GROUP - MORGCUANOIL 123321 1.5466
THE WHELLA CORPORATION L3680 14061
SMASHBOX COSMETICK [7.5 1 14435

PURBOQLOGY/REDEEM

11000

10

1,013.6

JCHCO LABORATORIES, IKC,

8433

&AEE%ﬂ

N 3687

FAROUK SYSTEMS USA

73720 1LO7RS

2

while in bankruptoy

L7 Ovenl will not allow the Debtars 1o purchase any Hems on “proma™ or

“deal terms™

3. The tollowing supplers have materially changed terms as follows:

REDKEN LABORATORIER, INC,

Assumes Cash In Advanee

MATRIX

Assumes Cash In Advance

THE WELLA CORPORATION

Assumes Cash In Advanes

TIGE

Assumnes 0% CIA, 505 Met 1G

SALON SERVICE GROUP -
MOROCCANOLL

Assunmes Cash n Advance

SALON SERVICE GROUP

Assumes Cash In Advanes

SEXY HAIR CONCERTS LIC

Assumes CLA for Hatrspray, Net 18 remainder; Mot 7

all other orders

~a

§< ENRA, INC,

Assumes CIA for Hairspray, Net
all gther orders

15 remnaingder: Net 7

UREOLOGY/REDEEN

Assumes CUash In Advance

ﬂ\}i{,{} LABORATORIES, INC.

Assumes Cash n Advanee

LIVING PROQF

Assurnes Cash n Advance

AMIKA

Assames Cash In Advanes

PARQUK SYSTEMS UISA

Asaumes Cash In Advance

PBIGROUP, INC

Assames Cash In Advanee

TARTE, INC.

Assurnes Cash In Advance

BARE ESCENTUALS

Assumes Cash In Advance

{GA0BU R |
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SMANHRBOX COSMETICS

Aasumes Cash In Advance

MLURAR LLC

Asoumes Cash In Advangs

DERMALOQGICA

Assumes Cash In Advanee

PETER THOMAS ROTH LABS
LEC

- Assumes ash fu Advance

HELEN OF TROY LF

Assumes Cash In Advanee

CONAIR CORPORATION

Assumes Cash In Advance

ROUX LABORATORIES, INC,

Assumes Cash In Advance

TWERZERMAN

Assumes {ash fn Advanee

&0 BRUSH CO

Assumes Cash In Advance

G108 05 v}
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Sscheduole 4.12: Employvee Matters

Buyver to provide prior 1o Closing.

14081081 )
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Schedule A
Assumed Confracts

TR

FEI402670 Y )
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Nehedule 8

Leased Real Property

£} Overland Park (Btore Mo, 101

2y Lee’s Bummil {Store Ko 102}

3} Lawrence { Store No. 1833

&) Barry Read (Stors No. 184)

5} f.enexa - Distribution Certer

H1 Lenexa - Store Location (Stove No. 105)

7y Coathe (Store Ko, HI8)

%y Topeka (Store No. 125)

8y Plaxa (Store Ko, 126)

1Y b E dependence (Store Ne, 127}

““i ane {Stove N, 1305

arfy {Store Ne. 1343

nds e\‘:f(wrs,\ﬁ 145

mfmi Fair (3tore No. 1543
furwnee {Store Ny, 161}
*@soom tedd (Sto ;‘L xS
} Plano {Store Ko, 113}
hve {&58‘% Wi 3’9?
ﬁr swnsod (Store Mo, 128)
¥ St Charles (Btore No. 1243
Sl {‘\izm N, i?"‘
Y Wenztville {(Btore ™ M‘?
inuasd\\mi\ e\mnc \ss
} Karmal {(Store Mo, 155}

.f" oms gasny ;:’4\-

i o

N

s

S md DN LA G ted T3 wee

s

o

el
e v g ol gt g ew’ e o v

T Pudl wod ven et ek s e s ek e
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EXECUTION VERSION
AMENDMENT NGL 1

TG
ASEET PURCHASE AGREEMENT

This AMENDMERT NG, 1 TG ASSET FURCHASE AGREEMENT (s " doendpens™

15 nade #s of February » 2019, by and borween Beauty Brands, LLC, a Delawsre Himited | sbs ity wmp)mv

{"Feller™), and Absolute Beauty, Li‘_. . a Delaware Burited Habs ity compayy (Buper™), and amends that

crrtain Asses Purchase. '\s:reammt dated anvary 22, 2019, by and betwsen Seller and Buyer (the “Orfginaf

Agresment” and, as wnended by tus Amﬁmmem, and when tdken together as one agreemont with the

Urwmai Agreoment, the “Fuychase dgreement™), Capializedisrms me{i bt nop itherwise defingd hersin
hall bave the meanings ascribed to thewt o the Original Agresment,

¥
hy
2

WHEREASR, the parties to the Original Agrcernent and this Asnendment desire to amend
the Original Agroement as provided herein; sad

WHEREAS, the parties bereto coustitute all of the parties vequived o amend the Uriginal
Agreement io accordance with Segtion 10,1 thereof as provided hereln.

NOW, THEREFURE, in cousideration of the fvegning and for other good and valuahle

consideration, the receipt and sufficiency of which s herely acknoodedged, the parties hereto ARYEC 3%
fotlows:

Amendinent to Oviginal Agrscment.

{a} %cti'w? of the Uriginal Agreement is hereby mimended 1o replace the definition of “Cure

Lof

Costs™ with the following:

“Care Costs” means sny and all amounts, costs or expenses “}m‘* sreant e paid or
actions ov obligstions that sust be preformed or satisfied pursuant fo fhe Bankruptoy Code
fo effectuste the assumption by Seller, and the assignment o B m:r, of the Assumed
Contraots Yo which Scller or ity Subsidiaries is party, as deterwined by the Bankruptey
{Court or agreed o by Seller and the non-Seler con xtr:spariv 0 the applicable Assumed
Contract; provided, iEmL other than fifty percent {55 %) of any avuamts, costs of expenses
movrrad by Seller or 8y Affiliates with respect o the “stiub rent” i the Leases (Le., the
vent due pursuan o the Leases for the period between Jaruary 6, 2019 and Jamsary 31,
29y, Cave Costs shall exclude all amounts, costs or expenses inearrad by ‘wﬂ ) OF it
Atfiliates on or alter Jamsary &, 2619 p;’m*i(@ed, further, that in no event shall Cure Costs
mclude an amount greater than $183,612.32 i the period connmencing on ?’mua’sry f,

(b Section 4.1 of the Uriginal Agresmant i hereby awended to add the following ss a new

(ki pay when due all amounts, costs and expenses owed at the Leased Real

fr
Froparties pur asand o the apphoable Leases, which amounts, costs and expenses, g%*;“!i
for the avordssoe of doubt, mclude te rent for Febroary 2019 owed by Seller or is
Affilates at ihc Leased Real Proparties

2, eference to and Effect on the Purchase Agresmant. It v the express intention of the

parties heveto timt this A s*aszndmem shall not, and shall not be luterpreted o, expand oy reduce the rights of
sy party o the Uriginal Agrevment except as and solely 10 the extent expressly provided hersin. Exoept

Ry

HEIGGIH T
TRADEMARK
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o
"w
P4
=,
s
=
=

i ernain 1 full forse
wreafler mean the

as Mpre‘:wiv provided by this Amendment, the t i
and effiect o accordance with By terms, Al reforences
Furchiase Agreement §5 ame d by this Amendment.

- %

3. Sissellanesus. Asticle X of he Original Agreemant is hereby Incorporated by reference
and made a part he v BRI,
® & ® # ®
e

H03HG16 1
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N WITNESS WHEREOF, this Amendment Mo, 1 o Aussst Purchaae Agre ' }
Th s L 1t Asast Purchig semnent hes be ¥
sxeruted and delivered by the parties hereto s of the date first wrilten above. o Py
BUYER

Absnlute ’t‘%m&y L

o z"é'
By
/ d%ﬁ
¢ N Kmim’i 3§
T Tidler Cheirman

ig ) .-:‘
<
£rn

SELLER

Beasty Brands, LI

Ry: Ao b
Name: Timothy 0. dediee
Title: oot Restrugtusing Officer

Signature Page to Amondmns N | o Avsst Porcinse Agrecman

TRADEMARK
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EXECUTION VERSHIN

AMENDMENT NOL 2
T
ASSET PURUHASE AGREEMENT

This AMENDMENTNO. 2 TO ASSET PURCHASE AGREEMENT (this “daendment™ }
s mady as of Pebroary 12, 2019, by and brtween Beauty Brands, LLC, a Delaware limited Babili ity compsay
{"Selfer™), and Absolate Beauty, LLC, a Delaware Umited liabil iy company {“Baver™), and amends tha
certain Asset Porchase Agroement, dated Janua v 22, 2019, by and between Seller amd Buver, ss was
amended by that Amendment New 1 {0 Asset Purchase Agreement, dated Felruary 4, 2019 (collectivaly,
the “Originad Agreement” xnd, a5 amended by this A-’*s_\ﬂcmirm,rat zmd when taken tgether as one agresmem
with the Drigingl Agreement, the “Purchase Agrecment™) Capitalized terms ased but not sthenwise

REFRE

E

N

definnd herein shall hav ¢ the mesnsings ascribed fo them io the Original A gresment.,

WHERFAS, the parties 1o the Original Agreement and this Amendment desire to amer v

3

the Original Agreement as provided herein: and

WHEREAS, the parties heveto constitate all of the e past tics required to amond the Original
Agreement in accordancs with Segtion 10,1 thercof s provided bevedn,

NOW, THEREFDRE, in consideration of the foregoing and for other good angd valuahle
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agres as
follows:

i. Amendment fo Orisinal Avrectent.

{a} The recitals to the Original Agreement ave he veby amended to add the following as new
recitals:

Lo

§
£ ised Praperties (the “thm? Inventory™, which

CWHEREAS, prior 1 the Closing Date, Seller hus manually selected certai
vrventory that was defivered to the Lo

Pushed In reemiory wias not delivered by “auto-replenish™ and which Puatied Tnvenss HY
weludes (i) inactive, discontinued, discourged and ,mm:mnnai wrventory {collestiy »3},
the "Discontineed Tnventnry™ as set forth on Fxiibit B and i1} low velocity bnventors

N,

{the “Linw Velocity Inventary” ¥ as set forth an Exhibit C;

1%

WHEREAS, priov to the Closing Date. Seller has de E od to the Leased
Properties cerlain fnventory selented by Buyer in § I3 ‘
Closing uﬁw'z;‘-ritu;"y {'the ‘Advanced DO hn-rmm

e f)i Ptm‘ )rd r as
5

{h} Section 9.1 of the Origin ii Agrs entient is hereby amended o add the following definitions

Ty

w the correet alphanameric prsition

<

“Advanced DC Inventary™ hay the meaning set forth i the reeitulk.

“THscontinued Inveniory” has the wmeaning set forth in the recitals,

eg

“Fingd Shipped Inventery” has the meaning set forth in Seetion ¢ Segtion 4.16.

6830061611
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“Pushed lovengory” has the meaning set forth in the rectials.

o

=
v
=
=
"
o,
s
=
/""-
e
-3
wa
0
A
froe
. B
o9
i,

Agreement 1 hereby amended G replave the \sbxm.t on titled
“aventory™ of ihﬁ, wﬁ ion of “Transforred Assets™ with the following

“Toventory. Al wmventonies of the Business {including, gt not limited o, gEE

mvantory, retail prerc i andise and salon supplies), which are beld for use st the Loased
Resl }’mg\,ﬁ or for e-camerce, whether held @t such Leased Real Froperty ov at the
Distribution Cewger ¢ Enwnmm Ny, together with alt vighis of Sefler and s Subsidiarvies
AZHASE 88 p;ais-;m of such inventories: provided, that, with respect fo sueh tnventories other
than e-commerce wvendories which are held st the Distribution Center, only that povtion
of such in tilix‘*iﬁ& as set forth fo a purchase order (the “RE Purchase Order™) attached
ihit E shall be included as Transferved Assets (provided further, that, the
Inventory selected by Buyer in the DO Purchase Ovder has a book valse of at least
5 LO0G0H00 b the aggregate, which s comprised of at feast 500,000 of Iverdory selented
as Closing fvverttory (the “RC Closing Tnventory™) and at feast $500.000 of Inventory
selected as post-Ulosing Inventory (the “BC Post-Clodag loventory™k provided farther
that the Advanced DO faven dory shall constitute DC Post-Closing Toventory for all
purposes hersundery™

jo 9

=

43 Seetion 8.1 of the Original Agreement is hereby amended to replace the definition of
“Purchase Price™ with the following:

“Parchas P m: " means an soount egual 1o {01 $4,650.000, plas (1) an amount
cgual to the ?cfg:;sie ash plus (i) an amount equal to the Home Office Hardware
Amanmt plos {iv) the ‘Bm value of the DO Closing Inventory selected by Buver i she
¢ Purdmxe i}r\i v plus (v} the book value of the DIC Post-Closing Inventory {including
the Advanced DO fvventory ) selected by Buyer in the [0 Purchase Order (4 w B Post:
Closing Inventory Ammunt™) phis (vi} an amount egual to fifty percent (S89%) of the
book valoe of Low Velooily Invermtory, which amount salculate i pursuam o i
subclause (v} shall not exceed §228,23%; pm\ug ted, that, {A) f the sum of ﬁ‘e amowmtv
catculated pursuant 1o subebuses (v), &) and (¢} of this definition excead $LOGO00
the applicable amount of Low V a-,}m,;ty E w;x ovy shall not be purchased such ﬁm ths sum
of the amounts calevlated pursuant o subclauses { (v}, (v and {vi) oithis d f ai?i oy gl 1ot

<

A

exceed $1000.600, (B} if the DU Post-Closing Inventmry selected by
Parchase Qrder 18 ne loager at the Dhstribution Center (o hag not been
in fransit to the applicable Leased Real Property) on the Cloging Date
Fost-Ulosing faventory™), the DO Fost-Closing lnventory Avot ‘§ E i‘,&e decreased by
the aggregate book value of the Mhissing DU Post-Closing Inventory and () if the book
vihe uf the fnvertory (excluding the Advanced DC Toverdory mé Lw ‘w:iv SN
. as set forth in the Inveatory Choeel delivered pursunt to Secti
:al Froperties other thay the Disteibugtion C
. th

N

mﬂ:hﬁ»*ﬁ%&“ﬁ%i ﬁ
agyregate, the Purchase Price shall be decreased by the amount that such baok value of
the In nmm v {excluding the Advanced DU fnventory and Low Velooity Inventory) is less
than 54,430,000

{3} The Original Agreoment is herely added to add the following as Section 4,18

sy
csnrs

“hection 4,16 Inventory Seller hereby agrees, af Seller’s snle cost
and expense, to remmove sll Pushed nventory from the },{?ﬁﬁﬁ“f Real F:‘apm'i‘,iﬁs prior to the
Closing Date and then deliver {A) the Low Velooity Inventory to the Distribution Center

o

'
b
1

0360016 11
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and (B} the Discontinued Inventiry to one or more of Seller’s store locations other than
the Leased Real Properties. Selier and Buver hereby agree that (i) regavdless of whather
the Pushed Inventory is lonated at the e'-\z\‘esi Keal Pr xpmi gs or the Disteibution Center
{ot in transit betwesn the two) atthe time of the freventory Clieck or the Tl g, all Pushed
Inventory shall hx desmad 1o be focats d at the Distributton Center fow PspOsEs of the
foventary Check, (1) 1o no event shall the Discontinued Tnventory be included as a
Transterred Asset or Inventiry and (i) the Love Velooity Inveatory shall be included as
a Transferved Asset. ...mt\x.ifiisataﬂrjsfzg anyt hing berebrs to the coutrary, Seller heredy
agrees (x) to slup, at Seller’s sole cost and expeonss, the Inventory of the tvpe and guality
as set forth in the aftached Exhibit F {such In wsﬂ:{:’r}-', 'i}e “Final Shippsd Inventory™)
from the Divribation Center 1o the Leased Begd Pr repert pg oy o the Closing Date and
{v} from February 11, 201% 1o the Closing Date, other r“\m the Final Shupped bwventory,

a0 ship any inventory located i ﬁm Disteibutin Center m any Leasad Real Property
without Buver’s prior wrilten consent.”

() The Origival Agreament (s bereby amended 1o add the atiached Exhibit R as Exhibit B.

{g} The Original Agresmunt ix bereby amended to add the altached Exhibit O as Exhibiy O

{h} The Driginal Agresment Is bereby amended to add the attached BExbibit T ae Exhibit D.

{i} The Original Agresment is hereby amended 1o add the sttached Exhibit £ as Exhibit B,

{3 The Original Amendment s hereby aended o add the attached Exhibit T as Exhibit F,

2. R"t reics 1o and Effect on the Purchuse Agrevmsnt. I is the express intentinn of the
pasties horeto that Bus Amendment shall not, and shall not be interpreted o, a“'pfmd of reduce the rights of
any party 1o the {}rmnm »&W‘m ment exeept as snd solely to the extent expresaly providad berein, Except
a5 f.‘\mcssi} rovided by rendmest, the Original | "wrw;‘wni shall condimse and remain in foll foree

amd effect i gocordance wi Ii 1 ity ‘h:rm "xii references to the Purchase Agreement shall bereafler mean the

Porchase Agreement as amended by this Amendment,

“. Miwd f\s‘i’i{,ie 3\; of the Original Agreement is hereby lncorporated by refevence
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' ‘ N Wﬁi’\&%ﬁ Wﬁﬁ&ﬁ@ﬁ s Amendment No. 2 to Assel Parchoss Agreament has bosn duly
sxovnied and delivered by the parties hersto s of the date Srst wiities Ao,

BUYER

AR

Absolwte Beauty, LLO
Mst:@“f}:;:}' N —

) N f &
ﬁy‘ .".\\* g,ﬂ-“? \:@5&' " .¢ }A@ % e
\aﬁm Rebén ﬁe“m ois
Title:  Chattrean
SELLER
Bosuty Brands, LLC
8y
Namne:
Title:
Srgeratars Pags to Amendiment Mo, 2 10 Aot Prachase Agreatat
TRADEMARK
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IN WITNESS WHEREOF, this Amsndment No. 2 to Asset Purchase Agreoment has been duly
executed and delivered by the parties heret 1s of the date first writien ahowe,

Absolute Beawty, LLC

By:

Name: Robert Remstein
Title: Chatrman

SELLER

Beauty Brands, LLC

} S \\\ v
AN TS S
}} ' o S B ~ &-»‘2 % PRl gt ‘,‘.,mf\*“‘:}
ol

. d 7 .
Name: Tomoray ?é BoATEs
Titde:  rps

{DI41 7860 | Signature Page o Amendeest Mo, 2 1 Asset Purchase Agrecment
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Exhibit B

Biscontinned Inventory
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Exhibt C

Low Velooity Inventory
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BEAUTY BRANDS, LLC
Closing Certificate
February 19, 2019

Reference is made to the Asset Purchase Agreement, dated as of January 22, 2019 (as may
be amended, modified or otherwise supplemented, the “Agreement”), by and between Beauty
Brands, LLC, a Delaware limited liability company (“Seller”) and Absolute Beauty, LLC, a
Delaware limited liability company (“Buyer”). All capitalized terms used herein but not otherwise
defined shall have the meanings assigned to such terms in the Agreement.

Pursuant to Section 6.2(e) of the Agreement, the undersigned, being a duly authorized
executive officer of Seller, hereby certifies, solely in their capacity as an executive officer of Seller
(and not individually), to the Buyer that:

a) The representations and warranties set forth in Article II of the Agreement
are true and correct in all material respects (provided, that any such representation or
warranty that is qualified by a materiality standard or a Material Adverse Effect
qualification are not further qualified hereby) at and as of the time of the Closing as though
then made (except for such representations and warranties made as of a particular date
which are true and correct as of such particular time);

b) Seller has performed and complied in all material respects with all of the
covenants and agreements required to be performed by Buyer pursuant to the Agreement
at or prior to the Closing; and

c) Since the date of the Agreement, there has not occurred a fact, event or
circumstance which has, or could reasonably be expected to have, a Material Adverse
Effect.

[Signature follows on the next page]
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IN WITNESS WHEREOF, the undersigned has duly executed this Closing Certificate as
of the date first written above.

Beauty Brands, LLC, as Seller,

By:

Ausiloy bt
Name: Timot . Boates
Title: Chief Restructuring Officer

{01412918;v3 } [Signature Page to Seller’s Closing Certificate]
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Execution Version

ABSOLUTE BEAUTY, LLC
Closing Certificate

Febroary 19, 2019

Reference is made to the Asset Purchase Agreement, dated as of January 22, 2019 (as may
be amended, modified or otherwise supplemented, the “Agreement”), by and between Beauty
Brands, LLC, a Delaware limited lability company (“Seller”) and Absolute Beauty, LLC, a
Delaware linnted liability company (“Buver”). All capitalized terms used herein but not otherwise
defined shall have the meanings assigned to such terms in the Agreement.

Pursoant to Section 6.3{(c¢) of the Agreement, the ondersigned, being a duly authorized
executive officer of Buyer, hereby certifies, solely in their capacity as an executive officer of Buyer
{(and not individually), to the Seller that:

a) The representations and warranties set forth in Article 1 of the Agreement
are true and correct in all material respects at and as of the time of the Closing as though
then made; and

b) Buyer has performed and complied in all material respects with all of the
covenants and agreements reguired to be performed by Buyer pursuant to the Agreement
at or prior to the Closing.

{Signature follows on the next page]
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IN WITNESS WHEREOF, the undersigned has duly executed this Closing Certificate as
of the date first written above.

Absolute Beaut

By:

rnstein

Natne: Robert Be

Title: Chairman

[Signature Page to Buyer’s Closing Certificate]
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