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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this "Agreement") is made and entered into as of October 7,

2015 (the "Execution Date") by and between National Consumer Outdoors Corporation, a Texas

corporation formerly known as Dallas Manufacturing Company, Inc. ("Seller"), and DMC Acquisition

Holdings, LLC, a Delaware limited liability cgmpany ("Purchaser"). In this Agreement, Seller and

Purchaser are collectively referred to as the "Parties" (and each, a "Party"). Capitalized terms used in

this Agreement are intended to have the meaning given to such terms in Section 16 hereof.

RECITALS

The Parties hereby acknowledge that:

A. Seller is engaged in the manufacture and sale of pet bedding and pet accessories and boat

covers (the "Business").

B. On or within two (2) days after the Execution date, Seller shall file a voluntary petition

(the "Petition") for relief under Chapter 11 of Title 11 of the United States Code, 11 U.S.C. Sections 101

et seq. (the "Bankrr~ptcy bode") in the United States Bankruptcy Court for the District of Delaware (the

"Bankruptcy CourP’), commencing a federal bankruptcy case in respect of Seller (such case, the

"Chapter Yl Case").

C. Seller wishes to sell to Purchaser, and Purchaser wishes to purchase from Seller, certain

of the assets and properties of Seller relating to the Business, and Seller wishes to assume and assign to

Purchaser, and Purchaser wishes to accept from Seller, certain executory contracts and unexpired leases

pursuant to the terms hereof, all in the manner and subject to the terms and conditions set forth herein

(such transactions, the "Contemplated Transactions").

AGREEMENT

In consideration of their respective covenants set forth herein, the Parties agree as follows:

Transfer of Assets.

1.1 Purchase and Sale of Assets. On the Closing Date and on the terms and conditions

hereinafter set forth, Seller shall sell, assign, transfer, convey and deliver to Purchaser, and Purchaser

shall purchase, acquire, accept and receive from Seller, free and clear of all Encumbrances (other than

Permitted Encumbrances), all of Seller’s right, title and interest as of the Closing hate to, in and under all

of its assets and prpperties arising out of, relating to or used in connection with the business, other than

any Excluded Assets (such assets and properties other than Excluded Assets, collectively, the "Purchased

Assets" and each, a "Pc4rchasedAsset"), including:

(a) the Athens Office Lease and the Athens pffice Facility;

(b) all Equipment, including (to the extent not sold or otherwise disposed of

before the Closing Date to the extent expressly permitted by this Agreement) the Equipment identified on
Schedule l.l(b), together with any express or implied warranties from manufacturers or suppliers thereof

(or any components thereo fl pertaining thereto;

(c) all Inventory, including (to the extent not sold or otherwise disposed of

before the Closing Date in the Ordinary Course of Business and to the extent expressly permitted by this
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Agreement) the Inventory identified on Schedule 1.1(c), and all rights to take delivery of any Inventory

ordered before the Closing Date, which Inventory has not been delivered as of the Closing Date, together

with any express or implied warranties from manufacturers or suppliers thereof (or components thereo f

pertaining thereto;

(d) all Receivables;

(e) each Seller’s Contract, including any prepaid expenses and any security

or other deposit, provided that Purchaser under Section 13 (i) has designated such Seller’s Contract as a

Purchased Contract (in which case such Seller’s Contract shall be deemed a Purchased Asset) or (ii) has

requested that Seller assume, assign and sell such Seller’s Contract to Purchaser (in which case such

Seller’s Contract shall be deemed a Purchased Asset), in each case as set forth in Section 1.3(a) and

Section 13(b);

(~ all prepaid expenses (including pre-Petition and post-Petition prepaid

expenses), refunds, rebates, credits or payments due, and all utilities or other deposits, including deposits

with third parties, arising out of or related to the Business, any Purchased Assets or any Additional

Facility, and one-half of all refunds of Transfer Taxes;

(g) all Intellectual Property Assets, including the Real Tree License, all other

Intellectual Property Licenses and the items identified on Schedule 5.15(a), Schedule 5.15(b), Schedule

5.15 c and Schedule 5.15(d), unless such items are expressly identified on such. Schedules as Excluded

Assets, and including all rights of action and remedies for past, present and future infringements thereof;

(h) all Business Permits, including these described on Schedule 5.10 but

excluding those listed on Schedule 1.2(0);

(i) other than as set forth in Section 1.1(0), all Books and Records for the

period of four (4) years ending on the Closing Date and copies of all Books and Records that Seller is

under any Legal Requirement to retain;

(j) all goodwill and other intangible assets, including customer lists and
contact information, mailing lists and email lists;

(k) all Assigned Avoidance Actions;

(1) to the extent reasonably necessary to enforce or enjoy the benefits of any

Purchased Contract or any Purchased Asset, (i) all attorney-client privilege and attorney work-product
protection of Seller associated with any Purchased Contract qr any Purchased Asset as a result of legal
counsel representing Seller or the Business other than in connection with this Agreement and the

Contemplated Transactions; (ii) all documents maintained by legal counsel as a result 9f representation of

Seller or the $usiness with respect to any Purchased Contract or any Purchased Asset other than in
connection with this Agreement and the Contemplated Transactions; and (iii) all documents subject to the
attorney-client privilege and work-product protection described in clause (i) above;

(m) all rights and Claims arising out of, relating to or reasonably necessary to
enforce or enjoy the benefits of any of the Purchased Assets, the Additional Facilities, the Assumed
Liabilities ar the Business, including any other property and assets pertaining to or used or useful in the
conduct of the Business or the pwnership pf the Purchased Assets or use of any Additional Facility,
including all insurance recoveries and rights to assert Claims with respect to any insurance recoveries of

{Z0056534/22 }

Case 15-12080-KG    Doc 18-1    Filed 10/08/15    Page 8 of 88



any insurance policies covering casualty loss of any Purchased Assets, to the extent such casualty loss

arises between the Execution Date and the Effective Time of Closing;

(n) all rights in or to the names "Dallas Manufacturing Company, Inc." and

"National Consumer Qutdoors Corporation"; and

(o) (i) all Hardware and any transferable or assignable Shrinkwrap Software

installed thereon, other than (A) the Hardware located at the Farmers Branch Office Facility in the

Ordinary Course of Business, any Shrinkwrap Software installed thereon and the Proprietary System and

(B) the Hardware located at the Simonton Facility in the Ordinary Course of Business and not used in

connection with the Business or by any employee of Seller in the performance of his or her duties on

behalf of Seller and any Shrinkwrap Software installed thereon, and (ii) an accessible, usable copy of all

electronic Books and Records relating to the Business, including all data maintained on Hardware located

at the Farmers Branch Office Facility.

1.2 Excluded Assets. Notwithstanding anything to the contrary in this Agreement or

any of the Ancillary Agreements, nothing herein shall be deemed an agreement to sell, transfer, assign or

convey any of the Excluded Assets to Purchaser, and Seller shall retain all right, title and interest to, in

and under, and all obligations with respect to, the Excluded Assets. Fpr purposes of this Agreement and

the Ancillary Agreements, the term "Excluded Assets" shall collectively cpnsist of the following items,

assets and properties of Seller (whether or not such assets are otherwise described in Section 1.1) as of the

Closing (and each, an "Excluded Asset"):

(a) (i) any cash, cash equivalents (including certificates of deposit and other

time deposits) and marketable securities, wherever located, other than any refund, rebate, credit, or

payment due, or security, utilities or other. deposits with third parties, relating to any of the Assumed

Facilities or Purchased Contracts and (ii) any refund, rebate, credit or payment due to Seller in respect of

its post-Closing cancellation of any of its insurance policies (ether than and insurance policies the

proceeds of which are expressly included in the Purchased Assets pursuant to Section 1.1 ~m~);

(b) any depository, checking or other accounts maintained by Seller at any

bank or financial institution;

(c) the Farmers Branch Storage Lease;

(d) any Equipment and other tangible personal property, tggether with any

express or implied warranties from manufacturers or suppliers thereof (or any components thereof ,that is

the subject of any Personal Property Lease that is not assumed by Purchaser;

(e) the rights of Seller under this Agreement, the Ancillary Agreements, the

Shanghai TSA and the General TSA, and all cash and non-cash consideration payable or deliverable to

Seller under this Agreement, any of the Ancillary Agreements, the Shanghai TSA or the General TSA;

(~ any rights of any Person under the Remington License Agreement;

(g) all shares pf capital stock or other equity interests in, or any securities
convertible into, exchangeable or exercisable for shares of capital stock or other equity interests in,
Resolute or Stubbs, and all assets izsed or held for use exclusively in connection with the western apparel
business of Stubbs;
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(h) (i) one-half (1/2) of all refunds of Transfer Taxes and (ii) all refunds of

any other Taxes paid by Seller prior to Closing;

(i) all rights and Claims arising out of, relating to or reasonably necessary to

enforce or enjoy the benefits of any excluded Contract or any other Excluded Asset, including any

security or other deposit, refund, rebate, credit or payment due to Seller thereunder;

(j) all Inventory of Seller identified in Exhibit A to the Consulting/Auction

Agreement dated June 23, 2015 by and between Great American Global Partners, LLC, The Brinkmann

Corporation, Seller, and Malibu Lighting Corporation, some of which Inventory has already been sold as

of the Execution Date;

(k) any Avpidance Actions that are not Assigned Avoidance Actions;

(1) all current and prior insurance policies of Seller, including all rights of

any nature with respect thereto, including all insurance recoveries thereunder and rights to assert Claims

with respect to any such insurance recpveries fqr casualty losses, except for any insurance recovery or

right to assert Claims with respect to any insurance recovery expressly included in the Purchased Assets

pursuant to Section 1.1(m);

(m) all current and prior director and officer insurance policies of Seller and

all rights of any nature with respect thereto, including all insurance recoveries thereunder and rights to

assert claims with respect to any such insurance recoveries;

(n) any Indebtedness or Receivables owed by, and any Claims against, any

Affiliate of Seller;

(o) all Business Permits identified on Schedule 1.2(0);

(p) (i) the- coi-~orate minute books, stock certificates, stock ledgers, and

corporate seal of Seller, (ii) any Books and Records that Seller is under any Legal Requirement to retain,

and (iii) any Books and Records not expressly described in Section 1.1(i), including in the case of clause

(ii) and (iii) any Tax Returns, financial statements, and other Books and Records relating to ownership,

organization, qualification to do business or existence of Seller;

(q) (i) any information, or materials containing information, about

employees (other than Transferred Employees), disclosure of which is prohibited under any applicable

Legal Requirement, (ii) any information, ar any materials containing information, the disclosure or

delivery pf which by Seller to Purchaser would breach any contractual obligation of confidentiality to

which Seller is subject for which Consent to disclose has not been obtained by Seller, and (iii) any

software or gther items of intangible property held by Seller pursuant to a license or other Seller’s

Contract that is an Excluded Contract or an excluded Asset;

(r) except as otherwise provided in Section 1.1(1), (i) any attorney-client

privilege and attorney work-product protection of Seller or associated with the Business as a result of

legal counsel representing Seller or the Business, including in connection with this Agreement and the

Contemplated Transactions; (ii) all documents maintained by legal counsel as a result of representation of

Seller or the Business; (iii) all documents subject to the attorney-client privilege and work-product

protection described in clause (i) above; and (iv) al] documents subject to attorney-client privilege and

work product protection maintained by Seller solely in cgnnection with this Agreement and the

Contemplated Transactions;
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(s) any Contract, Intellectual Property Asset or Business Permit that, under
an applicable Legal Requirement, is not transferable or assignable and is set forth on Schedule 1.2(s);

(t) (i) (A) all Hardware located at the Farmers Branch Office Facility in the
Ordinary Course of Business, any Shrinkwrap Software installed thereon and the Proprietary System, and
(B) all Hardware located at the Simonton Facility in the Ordinary Course of Business and not used in
connection with the Business or by any employee of Seller in the performance of his or her duties on
behalf of Seller and any Shrinkwrap Software installed thereon; (ii) all electronic Books and Records
relating to the Business maintained on the Hardware located the Farmers Branch Office Facility in the
Ordinary Course of Business and (iii) each item of intangible property held by Seller pursuant to a license
or other Seller's Contract that is an Excluded Contract or an Excluded Asset; and

(u) all trusts and similar funding vehicles of Seller, including any cash, cash
equivalents, assets or investments therein, with respect to any Seller Benefit Plan, including all assets of
any 401(k) plan of Seller.

1.3 Executory Contracts.

(a) On or prior to the did Deadline (as defined in the Procedures Order),
Purchaser shall have the right, in Purchaser's sole and absolute discretion, to designate any Seller's
Contract as a Purchased Contract or an Excluded Contract. Any Seller's Contract designated as a
Purchased Contract shall be assumed by Seller and assigned to Purchaser at the Closing and shall be
deemed a Purchased Asset. Any Seller's Contract designated as an Excluded Contract may be assumed
or rejected by Seller at any time in Seller's sole discretion pursuant to Section 365 of the Bankruptcy
Code but, in any event, shall be deemed an Excluded Asset for purposes of this Agreement. Any such
designation tnay be made by Purchaser by giving notice thereof to Seller in accprdance with Section 15.2
on or prior to the Bid Deadline. Any such designation shall be subject to change by Purchaser from time
to time in Purchaser's sole discretion by giving written notice thereof to Seller in accordance with Section
15.2 on or prior to the Bid Deadline. At 5:00 p.m. Central time on the Bid Deadline, all such designations
made by Purchaser shall be become final and binding upon Purchaser and, except as otherwise set forth
below, all Seller's Contracts as to which Purchaser has made no such designation shall be deemed
Excluded Contracts.

(b) Notwithstanding the foregoing,

(i) so long as an Excluded Contract has not keen rejected by Seller
pursuant to Section 365 of the Bankruptcy Code, Seller shall, upon written request by Purchaser at any
time before January 31, 2016, assume and assign such Excluded Contract to Purchaser or its designee for
no additional consideration (other than any obligation of Purchaser under this Agreement to pay for Cure
Costs); and

(ii) if at any time Seller becomes aware, on pr befgre the Closing
Date, of any Seller's Contract that has not been included on Schedules 5.14(a), 5.14 b , 5.14 c , or
5.14 d ,Seller shall promptly thereafter advise Purchaser of the existence, and provide Purchaser with a
copy, of such Seller's Contract and Purchaser thereupon shall have the right to request, by written notice
to Seller within five (5) Business Days, that Seller assume, assign and sell such Seller's Contract to
Purchaser, in which case Seller shall use commercially reasonable efforts to assume, assign and sell such
Seller's Contract to Purchaser, as promptly as reasonably practicable, on the same terms and conditions as
would be applicable under this Agreement tp the Purchased Cgntracts; provided, however, for the
avoidance of dqubt, such assumption or assignment shall not constitute a condition precedent to Closing.
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If Purchaser does not give Seller such written notice within such five (5) Business Day period, Seller may
reject such Seller's Contract.

(c) As part of the Sale Motion, Seller shall seek approval by the Bankruptcy
Court of the sale, assumption and assignment by Seller to Purchaser of all Seller's Contracts identified on
Schedules 5.14(a), 5.14 b 5.14 c and 5.14 d which may become Purchased Contracts. Seller shall

serve the Sale Mgtion on all counterparties to all such Contracts along with a notice specifically stating

that Seller is or may be seeking the sale, assumption and assignment of such Contracts and shall notify
such parties of the deadline for objecting to the Cure Costs listed in Schedules 5.14(a), 5.14 b , 5.14 c

and 5.14(d), which deadline shall be not less than five (5) Business Days prior to the Bid Deadline. As
part of the Sale Motion, Seller shall seek authority to file with the Bankruptcy Court the list identifying

the Contracts and the amounts necessary to .cure defaults under each of such Contract as determined by
Seller in accordance with Schedules 5.14(a), 5.14(b), 5.14 c and 5.14(d), so as to enable any such party
to object to the proposed Cure Costs and the Bankruptcy Court to determine such Cure Costs as promptly
as reasonably possible.

(d) Non-Assignment of Contracts and Permits. Notwithstanding anything
contained in this Agreement to the contrary, this Agreement shall not constitute an agreement to assign or
transfer any Contract or Business Permit other than Key Contracts, if, notwithstanding the provisions ~of
Sections 363 and 365 of the Bankruptcy Code, an attempt at assignment or transfer of such Contract or
Business Permit would, in the absence of a Necessary Transfer Consent, constitute a breach or violation
of the terms thereof; provided, however, that Seller acknowledges that the failure to assign or transfer a
Key Contract would constitute the non-satisfaction of a condition precedent of Purchaser's obligations
under Section 4.2. In such event, Seller and Purchaser will use their commercially reasonable efforts to
obtain the Necessary Transfer Cpnsents with respect to any such Contract or Permit or any Claim or right
or any benefit arising thereunder for the assignment thereof to Purchaser as Purchaser may reasonably
request; provided, however, that Seller will not be obligated to pay any consideration therefor to any third
party from whom Consent is requested or to initiate any litigation or Legal Froceeding to obtain any such
Consent. If, notwithstanding the provisions of Sections 363 and 365 of the Bankruptcy Code any such
Necessary Transfer Consent is not obtained with respect to any Contract or $usiness Permit other than a
Key Contract or a Key Business Permit, neither Seller nor Purchaser shall be in breach of this Agreement
nor shall the Purchase Price be adjusted nor shall the Closing be delayed in respect pf such Contract or
Business Permit. Anything in this Agreement to the contrary notwithstanding, the obligation of Seller to
cooperate with Purchaser set forth in this Section 1.3(d) shall terminate upon the closing of the
Bankruptcy Case.

Consideration.

2.1  Furchase Price .

(a) The consideration to be delivered by Purchaser for the Purchased Assets
(the "Pacrchase Price") shall consist of (i) the payment of cash and (ii) the assumption by Purchaser of the
Assumed Liabilities.

(b) The cash portion of the Purchase Price shall die an amount equal to
$36,850,000 (the "closing Cash P~crchase Price").

2.2 Earnest Money Deposit.

(a) Within two (2) Business Days after the entry of the Procedures Order,
Seller and Purchaser shall enter into the neposit Escrow Agreement and Furchaser shall deposit
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$1,612,500 with the Escrow Holder, as an earnest money deposit (as deposited, together with interest

accrued thereon, the "Escrow Deposit"). The Escrow Deposit shall be held by Escrow Holder in a

segregated escrow account in accordance with the terms and conditions of the Deposit Escrow Agreement

and this Agreement. Seller and Purchaser shall bear equally the fees and costs of the Escrow Holder.

(b) At Closing, the Escrow Deposit shall be credited and applied toward the
Closing Cash Purchase Price.

(c) If this Agreement terminates without a Closing, the Escrow Holder shall
immediately disburse the Escrow Deposit as follows:

(i) to Seller if this Agreement is terminated by Purchaser pursuant

to Section 13.4(b) or is terminated by Seller pursuant to Section 13.3(x) or Section 13.3(c); and

(ii) to Purchaser if this Agreement is terminated pursuant to Section
13.1 or  Section 13.2 , is terminated by Seller pursuant to  Section 13.3(b)  or is terminated by Purchaser
pursuant to Section 13.4 (except for Section 13.4(b)).

2.3 Calculation of Net A/R and Net Inventory. No later than three (3) Business Days
before the Auction, Seller shall deliver to Purchaser a reasonable good faith calculation (with reasonable
supporting detail therefor) of the Net A/R, the Net Inventory and the Assumed Liabilities, in each case
measured as of the day that is four (4) Business Days before the Auction and prpjected as of the Closing
Date (the "Net Current Assets and Assumed Liabilities Calculation"). In the event Purchaser objects to
the Net Current Assets and Assumed Liabilities Calculation because it believes in good faith that the sum
of the Net A/R plus the Net Inventpry measured as of the ~iay that is four (4) Business Days before the
Auction or the projections of such amounts as of the Closing Date should be less than $29,675,409.90 or
that the Assumed Liabilities measured as of the day that is fpur (4) Business Days before the Auction or

the projections of such amount as of the Closing Date should be more than $9,600,000, then, on or before
the Business Day prior to the Auction, Purchaser shall notify Seller in accordance with Section 15.2 of
such good faith determination (such notice is referred to herein as the "Calculation Abjection Notice").
In the event Purchaser does not deliver to Seller the Calculation Objection Notice in accordance with
Section 15.2  on or before the Business Day prior to the Auction or notifies Seller in accordance with
Section 15.2 on or before the Business Day prior to the Auction that it will not deliver the Calculation
Objection Notice, the Net Current Assets Calculation shall be deemed accepted.

2.4 Reserved.

2.5 Assumed Liabilities. Effective as of the (;losing Date, Purchaser shall assume the
following Liabilities of Seller: (i) all Liabilities relating to the ownership or operation of the Purchased
Assets accruing after the Closing Date, including any such Liabilities accruing for real property or ad
valorem Taxes applicable to the Purchased Assets; (ii) all Liability under any of the Purchased Contracts
arising after the Closing Date; (iii) all Liability for Cure Costs; (iv) all Assumed Critical Payables; (v)
Liabilities consisting of Accrued PTO; and (vi) Liability for one-half (1/2) of the Transfer Taxes
described in Section 3.4; rop vided, however, that the sum of the Liabilities assumed under clause (iii) of
this Section 2.5 plus the Liabilities assumed under clause (iv) of this Section 2~5 plus the Liabilities
assumed under clause (v) of this Section 2.5 shall nqt exceed $9,60p,000 (cpllectively, the "Assurnecl
Liabilities").

2.6 Excluded Liabilities. Notwithstanding anything to the contrary contained in this
Agreement, Purchaser shall not be obligated to assume or to perform or discharge any Liability other than
the Assumed Liabilities (such Liabilities not assumed by Purchaser, collectively, the "Excluded
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Liabilities"). For purposes of clarification, the Excluded Liabilities include (a) all Payables owed by
Seller to any Affiliate or insiders, (b) all Liabilities arising out of, relating to or otherwise in respect of

Seller's employees, including (i) for Post -Petition Accounts Payable, to the. extent that any Legal
Requirement requires the cash payment of PTO to any Transferred Employee upon termination of his or

her employment by Seller at the Closing, (ii) all Liabilities under COBRA to any "M&A qualified
beneficiaries" of Seller within the meaning of Treasury Regulation 54.4980B-9, and (iii) all Liabilities
under WARN for termination of any employees of Seller, (c) all Liabilities relating to any Claims for
infringement, dilution, misappropriation or any other viglation of the rights of any third parties caused by
use of any Intellectual Property Assets by Seller, and (d) all Chapter 11 Expenses.

2.7 Apportionment. Before the Closing Date, Seller and Purchaser shall make
mutually satisfactory arrangements with respect to, or take readings qr other measurements of, gas, water,
electricity and other utilities at the Assumed Facilities (the "~J#il~taes"). pn or about the Closing, Seller
and Purchaser shall mutually determine all Utilities, rent, common area maintenance expense, and real
estate Taxes arising out of or relating to the Assumed Facilities which (a) accrued but were not paid by
Seller during or in respect of any period prior to Closing, (b) were paid by Seller in respect of any period
following the Closing or (c) are included in Cure Costs assumed by Purchaser (the "Apportionable
Operating Expenses"). Seller shall be responsible for all such Apportionable Operating Expenses
accrued prior to the Closing Date and Purchaser shall be responsible for all such Apportionable Operating
Expenses accrued after the Closing Date. Seller shall retain all Liabilities arising with respect to Facilities
other than the Assumed Facilities, including Utilities, rent, common area maintenance expenses and real
estate Taxes.

2.8 Purchase Price Allocation. Purchaser shall use its commercially reasonable efforts
to deliver to Seller, no later than ninety (90) days after the Closing Date, a schedule (the "Allocation
Schedule"), allocating the Purchase Price among the various assets comprising the Purchased Assets in
accordance with Treasury Regulation 1.1Qfj0-1 (or any comparable provisions of state or local Tax law)
or any successor provision. The Allocation Schedule shall be subject tp the approval of Seller, which
approval shall not be unreasonably withheld or delayed. The Allocation Schedule shall be reasonable and
prepared in accordance with Section 1060 of the Cpde and the Treasury Regulations promulgated
thereunder. Purchaser and Seller shall report and file all Tax Returns (including any amended Tax
Returns and claims for refund) consistent with the Allocation Schedule and shall take no position contrary
thereto or inconsistent therewith (including in any audits or examinations by any taxing authority or any
other Legal Proceedings). Purchaser and Seller shall file or cause to be filed any and all forms (including
U.S. Internal Revenue Service Form 8594), statements and schedules with respect tQ such allocation,
including any required amendments to such forms. Not later than thirty (30) days prior to the filing of
their respective Forms 8594 (and analogous state law forms) relating to the Closing, each Party shall
deliver to the other Party a copy of its Form 8594 (and such analogous state law forms).

Closin Tg ransactions.

3.1 Closing. The Closing of the Cgntemplated Transactions (the "Closing") shall take
place on qr befpre the third day following the satisfaction or waiver by the appropriate Party of all the
conditions contained in  Section 4, or on such other date (no later than the Outside Date) as may be agreed
to by the Parties hereto; subject, however, to the provisions of Section l3 (the date on which the Closing
occurs, hereinafter the "Closing Date").

3.2 Seller's Payments and Deliveries at Closing. Qn the Closing Date, Seller shall
(i) pay the Current Payroll to the Transferred Employees (less any required Tax withholdings), (ii) pay the
Cure Casts to the parties to whom and pursuant to the terms by which the Bankruptcy Court directs such
payments to be made under the Sale Order, and (iii) deliver or cause to be delivered to Purchaser:
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(a) the certificate contemplated by Section 4.2(a), duly executed by Seller;

(b) each Assignment and Assumption of Real Property Lease, substantially
in the form attached as Exhibit A hereto (each, an "Assignfnent of Real Property Lease"), (i) for the
Athens Office Lease, duly executed by Seller, pursuant to which Seller's interest in the Athens Office
Lease shall be assigned to Purchaser, (ii) for the Cheerleading Lea$e, duly executed by TBC, pursuant to
which TBC's interest in the Cheerleading Lease shall be assigned to Purchaser, and (iii) for the
Bentonville Lease, duly executed by Brinkmann International Corp., pursuant to which Brinkmann
International Corp.'s interest in the Bentonville Lease shall be assigned to Purchaser;

(c) an Assignment and Assumption of Contracts, substantially in the form
attached as Exhibit B hereto, duly executed by Seller, pursuant to which Seller's interest in all Purchased
Contracts (other than any Real Property ,eases and any Intellectual Property Licenses) shall be assigned
to Purchaser (collectively, the "Assignment of Contracts");

(d) an Assignment of Copyrights, substantially in the form attached as
Exhibit C hereto, duly executed by Seller, pursuant to which Seller's interest in all of the Copyrights
included within the Purchased Assets shall be assigned to Purchaser (the "Assignment of Copyrights");

(e) an Assignment of Patents, substantially in the form attached as E~ibit D
hereto, duly executed by Seller, pursuant to which Seller's interest in all of the Patents included within the
Purchased Assets shall be assigned tp Purchaser (the "Assignment of Patents");

(~ an Assignment of Trademarks, substantially in the form attached as
E~ibit E hereto, duly executed by Seller, pursuant to -which Seller's interest in all of the Trademarks
included within the Purchased Assets shall be assigned to Purchaser (the "As~ignfnent of Tradefnark~");

(g) an Assignment of Intellectual Property Licenses, substantially in the
form attached as Exhibit F hereto, duly executed by Seller and all owners of the licensed Intellectual
Property Assets, pursuant to which Seller's interest in any Intellectual Property Licenses used in the
Business shall be assigned to Purchaser (the "Assignment of Licenses");

(h) evidence that Brinkmann Hgng Kong Limited is in good standing under
Hong Kong law and that its Shanghai Representative Office is in good standing with the Shanghai A/C;

(i) a Bill of Sale and Assignment, substantially in the form attached as
Exhibit G hereto, duly executed by Seller, pursuant to which Seller's interest in any Purchased Assets not
otherwise assigned at the Closing shall be assigned to Purchaser (the "Bill of Sale");

(j) a counterpart of the Assumption of Liabilities, duly executed by Seller;

(k) certificates of title, duly executed by Seller, required to convey
ownership of any motor vehicles, other titled Equipment or similar Equipment included within the
Purchased Assets;

(1) appropriate evidence of all necessary corporate action by Seller in
connection with the Contemplated Transactions, including: (i) certified copies of resolutions duly
adopted by Seller's beard of directors approving the Contemplated Transactions and authorizing the
execution, delivery, and performance by Seller of this Agreement and the Ancillary Agreements; and (ii)
a certificate as to the incumbency of officers of Seller executing this Agreement and any of the Ancillary
Agreements to which Seller is a party;
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(m) an affidavit of an officer of Seller, setting forth the name, address and
federal tax identification number of Sellar and stating that Seller is not a "foreign person" within the
meaning of Section 1445 of the Code. If, on or before the Closing Date, Purchaser shall not have
received such affidavit, Purchaser may withhold from the Closing Cash Purchase Price at Closing such
sums as are required to be withheld therefrom under Section 1445 of the Code;

Seller;

Kong, TBC and Seller;

(n) a counterpart of the General TSA, duly executed by TBC, JBBI and

(o) a counterpart of the Shanghai TSA, duly executed by Brinkmann Hong

(p) Necessary Transfer Consents for all Key Contracts and Key Business
Permits and any other bills of sale, endorsements, assignments, instruments of transfer and conveyance, or
other documents, certificates or agreements required by Purchaser or contemplated to be delivered by
Seller to Purchaser at the Closing to transfer to Purchaser good and marketable title to the Purchased
Assets in accordance with this Agreement, free and clear of all Encumbrances thereon other than
Permitted Encumbrances or otherwise necessary to effect the Contemplated Transactions; and

(q) any such other documents, funds or other things reasonably requested by
Purchaser or contemplated by this Agreement to be delivered by Seller to Purchaser at the Closing.

3.3 Purchaser's Deliveries to Seller at Closing. On the Closing Date, Purchaser shall
deliver or cause to be delivered tq Seller:

(a) written instructions to the Escrow Holder, signed by Purchaser,
instructing the Escrow Holder to release to Seller, by wire transfer of immediately available funds into an
account or accounts designated by Seller, the Escrow Deposit, which Escrow Deposit shall be applied by
Seller as a credit against the Closing Cash Purchase Price;

(b) by wire transfer of immediately available funds into an account or
accounts designated by Seller, an amount equal to the sum of (i) the Closing Cash Purchase Price, less (ii)
the funds, if any, to be withheld pursuant to Section 3.2(m), less (iii) the Transfer Tax Holdback, less (iv)
the funds, if any, to be deducted pursuant to Section 10.8(a), less (v) the funds, if any, to be released
pursuant to Section 3.3(a), plus (vi) to the extent included within the Assumed Liabilities, the Cure Costs
to the extent limited, if at all, in Section 2.5;

Purchaser;

by Purchaser;

executed by Purchaser;

Purchaser;

(c) the certificate contemplated by Section 4.1(a), duly executed by

(d) a counterpart of each Assignment pf Real Property Lease, duly executed

(e) counterparts of one or more of the Assignment of Contracts, duly

(~ a cpunterpart of the Assignment of Copyrights, duly executed by

(g) a counterpart of the Assignment of Patents, duly executed by Purchaser;
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Purchaser;

Purchaser;

(h) a counterpart of the Assignment of Trademarks, duly executed by

(i) a counterpart of the Assignment of Licenses, duly executed by

(j) an Assumption of Liabilities with respect to the Assumed Liabilities,

substantially in the form attached as E~ibit H hereto, duly executed by Purchaser (the "Assumption of

,liabilities");

(k) appropriate evidence of all necessary limited liability company action by

Purchaser in connection with the Contemplated Transactions, including: (i) certified copies of resolutions

duly adopted by Purchaser's managing members approving the Contemplated Transactions and

authorizing the execution, delivery, and performance by Purchaser of this Agreement and the Ancillary

Agreements to which Purchaser is a party; and (ii) a certificate as to the incumbency of those officers of

Purchaser executing this Agreement or any Ancillary Agreement;

(1) a counterpart of the General TSA, duly executed by Purchaser;

(m) a counterpart of the Shanghai TSA, duly executed by Purchaser; and

(n) any such other documents, funds or other things reasonably requested by

Seller or contemplated by this Agreement to be delivered by Purchaser to Seller at the Closing.

3.4 Sales, Use and Other Taxes. To the extent not exempt under the Bankruptcy Code;

any sales, purchase, transfer, stamp, documentary stamp, use or similar Taxes under the laws of the states

in which any portion of the Purchased Assets is located, or any subdivision of any such state, or under any

federal law or the laws or regulations of any federal agency or authority, which may be payable by reason

of the sale or transfer of the Purchased Assets under this Agreement (the "Transfer Taxes"), if any, shall

be borne and paid equally by Seller and Purchaser. No later than three (3) Business Days before the

Closing Date, Purchaser shall deliver to Seller a reasonable good faith estimate of the Transfer Taxes.

Such amount multiplied by 1.25 shall be withheld from the Closing Cash Purchase Price and shall be

referred to herein as the "Transfer Tax Holdback". Purchaser shall be solely responsible for the

preparation and filing of all relevant Tax Returns required to be filed in respect of such Transfer Taxes.

No later than three (3) Business Days after the final determination of the amount of the Transfer Taxes by

Purchaser, Purchaser shall deliver to Seller, by wire transfer of immediately available funds into an

account designated by Seller, an amount equal to one-half (1/2) of the Transfer Taxes. Purchaser shall

pay all Transfer Taxes.

3.5 Possession and Risk of Loss. Right to possession of the Purchased Assets and the
Additional Facilities shall transfer to Purchaser at the Effective Time of Closing. Seller shall transfer and

deliver to Purchaser on the Closing Date (or thereafter, promptly, and in any event within ,two (2)

Business Days, after Purchaser's request) such keys, locks, safe cgmbinations, computer passwords and

other similar items as Purchaser may reasonably require to obtain occupation and control of the Purchased

Assets and the Additional Facilities, and shall also make available to Purchaser at the applicable Assumed

Facility the originals of all documents in Seller's actual possession that are required to be transferred to

Purchaser by this Agreement. Seller will retain all risk of loss with respect to the Purchased Assets until

the Effective Time of Closing. Upon the Effective Time of Closing, possession and risk of loss related to
the Purchased Assets shall pass to Purchaser.
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3.6 Effect and Effectiveness of Closing. Upon consummation of the Closing, the
Contemplated Transactions, including the purchase and sale of the Purchased Assets and the assumption
of the Assumed Liabilities hereunder, shall be deemed to have occurred as of 12:01 a.m. (Central time) on
the Closing Date (the "Effective Tifne of Closing"). Unless provided otherwise herein or agreed
otherwise in writing by the Parties, documents delivered at the Closing shall be dated as of the Closing
Date.

Conditions Precedent to Closing.

4.1 Conditions to Seller's Oblations. Seller's obligation to make the deliveries
required of Seller on the Closing Date and otherwise consummate the Contemplated Transactions shall be
subject to the satisfaction of each of the following cgnditions (unless such condition is waived by Seller):

(a) All of the representations and warranties of Purchaser contained herein
shall continue to be true and correct at the Closing in all material respects, and Purchaser shall have
substantially performed or tendered performance of each material covenant on Purchaser's part to be
performed which, by its terms, is required tp be performed at or before the Closing, and Seller shall have
received a certificate by an officer of Purchaser, dated as of the Closing Date, to such effect and to the
effect that each of the conditions precedent to Closing set forth in Section 4.2 either have been satisfied or
have been waived by Purchaser.

(b) Purchaser shall have tendered delivery of all items required to be
delivered by Purchaser under Section 3.3.

(c) No Legal Proceeding that is not stayed by the Bankruptcy Court shall be
pending before any Governmental $pdy seeking or threatening to restrain or prohibit the consummation
of the Contemplated Transactions, or seeking to obtain substantial damages in respect thereof, or
involving a Claim that consummation thereof would result in the violation of any law, decree or
regulation of any Governmental Body having appropriate jurisdiction.

(d) The Bankruptcy Court shall have entered the Sale Order in accordance
with Section 8.1 and the Procedures Order in accordance with Section 8.2 and neither the Sale Order nor
the Procedures Order shall have been stayed.

4.2 Conditions to Purchaser's Obligations. Purchaser's obligation to make the
deliveries required of Purchaser on the Closing Date and otherwise consummate the Contemplated
Transactions shall be subject tq the satisfaction of each of the following conditions (unless such condition
is waived by Purchaser):

(a) All of the representations and warranties of Seller contained herein shall
continue to be true and correct at the Closing in all material respects, and Seller shall have substantially
performed or tendered performance of each and every covenant on Seller's part to be performed which,
by its terms, is required to be performed at or before the Closing, including the covenants contained in
Section 10, and Purchaser shall have received a certificate by officers of Seller, dated as of the Closing
Date, to such effect and to the effect that each of the conditions precedent to Closing set forth in Section
4_1 either have been satisfied or have been waived by Seller.

(b) All Necessary Transfer ConsEnts for the assumption and assignment by
Seller of the Key Contracts to Purchaser shall have been received.
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(c) Seller shall have tendered delivery of all items required to be delivered
by Seller under Section 3.2.

(d) (i) Purchaser shall have received fully executed Employment
Agreements - for each of the Key Employees, in form and substance satisfactory to Purchaser and (ii) each
Key Employee shall be able and willing to perform its duties and obligations under its Employment
Agreement with Purchaser. Unless this Agreement has been terminated in accordance with Section
13.4 i ,the condition set forth in Section 4.2(d)(i) shall be conclusively deemed to have been met or
waived by Purchaser for purposes of Closing at S:QO p.m. Central time on the Business Day before the
entry of the Procedures Order.

(e) No Legal Froceeding that is not stayed by the Bankruptcy Court shall be
pending before any Governmental Body seeking or threatening to restrain or prohibit the consummation
of the Contemplated Transactions, or seeking to obtain substantial damages in respect thereof, or
involving a Claim that consummation thereof would result in the violation of any law, decree or
regulation of any Governmental Body having appropriate jurisdiction.

(~ The Bankruptcy Court shall have entered the Sale Order in accordance
with Section 8.1 and the Procedures Order in accordance with Section 8.2, and neither the Sale Order nor
the Procedures Order shall have been stayed.

(g) No material portion of the Purchased Assets or the Additional Facilities
shall have suffered any material loss or damage on account of fire, flood, accident, act of war, civil
commotion, or any other similar cause or event to an extent which, in the reasonable opinion of
Purchaser, materially affects the value of the Business.

(h) No Seller Material Adverse Effect shall have Qccurred and be continuing.

(i) Purchaser shall have received the fully executed General TSA and the
fully executed Shanghai TSA, each in form and substance satisfactory to Purchaser. Unless this
Agreement has been terminated in accordance with Section 13.4(i), the condition set forth in this Section
4.2 i shall be conclusively deemed to have been met or waived by Purchaser for purposes of Closing at
5:00 p.m. Central time on the Business Day before the entry of the Procedures Qrder.

(j) Purchaser shall have obtained (i) a commitment for a new real property
lease for a portion of the Athens Warehouse Facility from Henderson County Property Corporation or
other owner or landlord thereof and (ii) a written lease commitment for a new real property lease for the
Bentonville Facility from Bob or Amber Morey or other owner or landlord thereof, in each case in form
and substance reasonably satisfactory to Purchaser and providing for a lease term. commencing on the
Closing Date. Unless this Agreement has been terminated in accordance with Section 13.4(h), the
condition set forth in this Section 4.2(i) shall be conclusively deemed to have been met or waived by
Purchaser for purposes of Closing at 5:00 p.m. Central time on the Business Day before the entry of the
Procedures prder.

(k) Restoration of the good standing of Brinkmann Hong Kong.

(1) The sum of Net A/R plus Net Inventory, in each case measured as of the
Closing Date, shall be at least $29,675,409.90. Unless this Agreement has been terminated in accordance
with Section 13.4(k), the condition set forth in this Section 4.2(1) shall be conclusively deemed to have
been met or waived by Purchaser for purposes of Closing at 5:00 p.m. Central time on the Business Day
before the Auction.
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(m) The sum of the Liabilities assumed under clause (iii) of Section 2.5 plus

the Liabilities assumed under clause (iv) of Section 2.5 plus the Liabilities assumed under clause (v) of
Section 2.5, in each case measured as of the day that is three (3) Business Days prior to the Closing Date

and as of the Closing Date, shall not exceed $9,600,000. Unless this Agreement has been terminated in
accordance with Section 13.4(1) the condition set forth in this Section 4.2(m) shall be conclusively

deemed to have been met or waived by Purchaser for purposes of Closing at 5:00 p.m. Central time on the

Business Day before the Auction.

Seller's Representations and Warranties.

Seller hereby makes the following representations and warranties to Purchaser:

5.1 Organization. Seller is a corporation duly formed, validly existing and in good
standing under the laws of the State of Texas. Seller has all requisite corporate power and authority to
own, lease and, subject to the provisions of the Bankruptcy Code applicable to debtors in possession, to
operate its properties, carry on the Business as now being conducted, and to execute and deliver this
Agreement and to perform its obligatigns hereunder and to consummate the Contemplated Transactions.
Seller does not have any Subsidiaries other than Stubbs.

5.2 Forei~;n Qualification. Seller is duly qualified as a foreign corporation, and is in
good standing, in each state and other jurisdiction listed on Schedule 5.2. Schedule 5.2 identifies all
states and other jurisdictions in which the failure to be so qualified would have a material adverse effect
on Seller, the Purchased Assets or the Business.

5.3 Due Authorization and Enforceability. The execution, delivery and performance of
this Agreement by Seller and the consummation by Seller of the Contemplated Transactions has been
duly authorized by all requisite corporate action. Subject to the entry and effectiveness of the Procedures
Order and the Sale Order, this Agreement will be duly and validly executed and delivered by Seller and
(assuming this Agreement constitutes a valid and binding agreement of Purchaser) will constitute a valid
and binding agreement of Seller, enforceable against Seller in accordance with its terms, except as may be
limited by the Standard Exceptions to Enforceability.

5.4 Approvals and Consents. No Consent by, or declaration, filing or registration with,
any Governmental Body or any other Person is required to be made or obtained by Seller in connection
with the execution, delivery and performance of this Agreement by Seller and the consummation of the
Contemplated Transactions, except for (a) Consents by, or declarations or filings with, the Bankruptcy
Court, (b) Consents required to transfer the Key Contracts, Intellectual Property Licenses and the Key
Business Permits to Seller, and (c) declarations, filings, registrations or rulings identified in Schedule 5.4.

5.5 No Conflict. Subject to the entry of the dale Order, neither the execution, delivery
or performance of this Agreement by Seller, nor the cgnsummation by Seller of the Contemplated
Transactions, nor compliance by Seller with any of the terms and conditions hereof, (a) conflict with or
result in any breach of the articles of incorporation or bylaws of Seller, (b) violate any material Legal
Requirement applicable to Seller or to the Business, or (c) cause the suspension or revocation of any
material Business Permits.

5.6 Product Liability. Seller's standard practice is to sell each product sold by Seller in
conformity with all applicable cpntractual commitments, if any, and all express and implied warranties of
the manufacturer..All products sgld by Seller have been in sold in conformity in all material respects with
such practice. Except as set forth on Schedule 5.6 , no product sold by Seller is subject to any other
guaranty, warranty or indemnity beyond the applicable terms and conditions of sale. Schedule 5.6 sets
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forth a list of all product liability Claims, including Claims alleging defect in design, manufacture - or

workmanship of any product spld by Seller, any requests for corrective actions, any alleged failure to

warn or any breach of express or implied warranties, asserted against Seller since February 27, 2015.

Except as set forth on Schedule 5.6, no Person has advised Seller that it has any Liability arising out of

any injury to Persons or property as a result of the ownership, possession or use of any product sold by
Seller prior to the Closing Date. No Legal Proceeding has been threatened in writing, commenced,
conducted or heard by or before a Governmental Body, nqr has any such Legal Proceeding been pending

at any time since February 27, 2015, seeking the recall, withdrawal, suspension or seizure of any product
sold by Seller.

5.7 Liti ation. except for the Chapter 11 Case and as otherwise identified on Schedule

5_7, there is no material Legal Proceeding pending that, once the Sale Order is given effect, will result in

any Liability on Purchaser or in respect of the Purchased Assets or the Additional Facilities or, to the

Seller's Knowledge, threatened against Seller that could result in the imposition of any Liability on
Purchaser or in respect of the Purchased Assets pr the Additional Facilities, nor is there any judgment or
Order of any Governmental Body (other than the $ankruptcy Court) outstanding against Seller.

5.8 Compliance with Le ag 1 Requirements. Seller has not been given notice or been
charged with any violation of any Legal Requirement of any Governmental Body. To Seller's
Knowledge, Seller is not in material violation of any Legal Requirement. No investigation or review by
any Governmental Body is pending or, to the Seller's Knowledge, threatened, against Seller or any of its
assets and properties, nor has any Governmental Body indicated to Seller an intention to conduct the
same. Seller has complied in all respects with all applicable Legal Requirements in the operation of the
Business and ownership and use of the Purchased Assets and the Additional Facilities. All of the
Business Permits necessary for, or otherwise material to, the operation of the Business have been duly
obtained and are in full force and effect and, except as disclosed on Schedule 5.10 and subject to the entry
of the Sale Order, Seller has the power to assign any such Business Permits other than those listed on
Schedule 5.10  asnon-transferable.

5.9 Environmental Matters. To Seller's Knowledge, Seller is in material compliance
with all Environmental Laws, which compliance includes the possession by Seller of all Business Permits
and other governmental auth9rizations required under applicable Environmental Laws for the operation of
the Business, and material compliance with the terms and conditions thereof. Seller has no Knowledge of
any written notice not subsequently resolved with respect to the Business, or any property owned or

leased by Seller, from any Governmental Body or third party alleging that Seller is not in compliance
with, or is subject to, any Liability under any Environmental Laws. Except for releases authorized under
or pursuant to Environmental Laws, or Business Permits issued thereunder, there has been no release of

any Hazardqus Substance in excess of a quantity for which a report is required under Environmental Laws
in connection with the Business. Seller has no Liabilities, including Liabilities for any penalties, fines or
forfeitures, arising out of failure to comply with any Environmental Laws and does not anticipate
incurring any Liabilities in order to achieve or maintain compliance with any Environmental haws, other
than such costs in the Ordinary Course of Business, or with respect to any environmental conditions or
any release or presence of any Hazardous Substance, nqr is Seller required to remedy any existing
condition or remove any Hazardous Substance from any real property.

5.10  Business Permits . Seller has all Business Permits that are material to the conduct
of the Business. Schedule 5.10 is an accurate and complete list pf all Business Permits and all such
Business Fermits are in full force and effect. No material violations are or have been committed in
respect of any Business Permit and no Legal Proceeding is pending or, to the Seller's Knowledge,
threatened tQ revoke or limit any material Business Permit. Unless otherwise disclosed on Schedule 5.10
and subject to entry of the Sale Order, Seller has the power to assign all such Business Permits.
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5.11 Title to and Use of Property. Seller has, and subject to the Sale Order shall convey

to Purchaser at the Closing, good and marketable title to all of the Purchased Assets, in each case free and

clear of all Encumbrances (other than Permitted Encumbrances).

5.12 Assets Necessa~ to Conduct Business. The Purchased Assets constitute all of the
material assets, properties and rights used in the Business (i) as currently conducted other than the
Excluded Assets and (ii) necessary to conduct the Business in the Qrdinary Course of Business.

5.13 Real Property.

(a) Seller does not own any real property.

(b) Schedule 5.13(b) is an accurate and complete list of (i) all real property
leased by Seller and (ii) all Facilities ~~sed in connection with the Business, regardless of whether leased
by Seller. The real property leased by Seller, and the Facilities used in cgnnection with the Business, are
as follows:

(i) The Athens Office Facility is used far office and filling of orders
in connection with the Business under amonth-to-mgnth lease between E.I.J. Inc., as landlord, and Seller,
as tenant (the "Athens Office Lease").

(ii) The Farmers Branch Storage Facility is used for storage in
connection with the Business under a lease agreement between 462 Thomas Family Properties, L.P., as
landlord, and Seller, as tenant (the "Farmers Branch Storage Lease").

(iii) The Athens WarehAuse Facility is used for storage space in
connection with the Business with the permission of Henderson County Property Corporation, the owner
of the Facility and an Affiliate of Seller (the "Athens Warehouse Lease").

(iv) The Cheerleading Facility is used for inventpry, office and retail
space in connection with the $usiness and is subject to a lease agreement effective December 5, 2012
between E.T. Crude, Inc., as landlord, and TBC, as tenant (the "Cheerleading Lease").

(v) The Simonton Facility is used in connectign with the Business
with the permission of T~3C, the owner of the Facility and the parent company of Seller (the "Simonton
Lease").

(vi) The Farmers Branch Office Facility is used as a home office in
connection with the Business and is subject to a lease agreement effective September 1, 2Q14 between
Billingsley Trust, JV, as landlord, and TBG, as tenant (the "Farfners Branch Office Lease").

(vii) The Bentonville Facility is used in connection with the Business
and is subject to month -to -month lease arrangements between Bob and Amber Morey, as landlord, and
JBBI, as tenant (the "Bentonville Lease"), it being acknowledged and agreed that JBBI is the "tenant"
under the Bentonville Lease notwithstanding the fact that the Bentonville Lease identifies the "tenant" as
"Brinkmann International Corp."

(viii) The Hong Kong Facility is used for office space in connection
with the Business and as subject to a lease agreement between Honor Prosper Company Limited, as
landlord, and Brinkmann Hong Kong, as tenant (the "Hong Kong Lease").
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(ix) The Shanghai Facility is used for office space in connection with
the Business and is subject to month -to -month lease arrangements between Shanghai Qiu Shi Economic
Development Center, as landlord, and Brinkmann I~~ong Kong, as tenant (the "Shanghai Lease").

5.14 Contracts.

(a) Schedule 5.14(a) is an accurate and complete list of all Real Property
Leases.

(b) Schedule 5.14(b) is an accurate and complete list of all Personal Properly
Leases.

(c) Schedule 5.14 c is an accurate and complete list of all of Seller's
Contracts with vendors or suppliers of goods or services.

(d) Schedule 5.14(d) is an accurate and complete list of all of Seller's
Contracts other than those listed in Schedule 5.14(a), Schedule 5.14(b), or Schedule 5.14(c).

(e) Schedule 5.14(a), Schedule 5.14(b), Schedule 5.14 c , and Schedule
5.14 d ,together constitute an accurate and complete list of all pf Seller's Contracts.

5.15 Intellectual Property.

(a) Trademarks and Trademark Rights. Schedule 5.15(a) sets forth an
accurate and complete list of all Trademarks and Trademark Rights (i) owned by Seller, (ii) licensed by
Seller, (iii) used by Seller in the Business, or (iv) registered car pending applications for registration of any
Trademarks described in clauses (i) Ar (iii) in any jurisdiction.

(b) Aatents. Schedule 5.15(b) sets forth an accurate and complete list of all
Patents (i) owned by Seller, (ii) licensed by Seller, (iii) used by Seller in the Business, or (iv) registered or
pending applications for registration of any Patents described in clauses (i) Qr (iii) in any jurisdiction.

(c) Gopvri~hts. Except as set forth on Schedule 5.15(c), Seller does not
own, license or use any registered copyrights in connection with the Business.

(d) Domain Names. Schedule 5.15(d) sets forth an accurate and complete
list of all Domain Names of Seller.

(e) Except as set forth qn Schedule 5.15 e

(i) Seller owns or licenses all of the Intellectual Property Assets and
has -valid rights in and to, including all rights to use, reproduce, publish, distribute, transmit, perform,
display, and create derivative works of, as applicable, all such Intellectual Property Assets as such
Intellectual Prpperty Assets are used in the Ordinary Course of Business, in each case, free and clear of all
Encumbrances (other than Permitted Encumbrances).

(ii) Seller has made reasonable efforts to prptect and maintain the
proprietary nature of each material item of the Intellectual Property Assets and the confidentiality of the
confidential Intellectual Property Assets and other confidential information material t4 the Business.
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(iii) In the operation of the Business as conducted in the Ordinary
Course of Business: (A) to Seller's Knowledge, Seller has not and is not violating any intellectual
property rights of, or any Intellectual Property Licenses from, any other Person; and (B) there are no
Legal Proceedings, pending or threatened in writing, concerning any claim that Seller has infringed,
diluted, misappropriated, or otherwise violated any intellectual property rights of, or any Intellectual
Property Licenses from, any other Person.

(~ Seller has taken commercially reasonable actions to protect the
confidentiality, integrity and security of its software, databases, systems, networks and Internet sites and
all information stored or contained therein or transmitted thereby from potential unauthorized use, access,
interruption or modification by third parties. Seller is in compliance with all applicable Legal
Requirements with regard to the transmission and storage of such information.

5.16 Other Personal Property.

(a) Schedule 5.16(a) sets forth an accurate and complete list of all
Equipment.

(b) All items included in Inventory consist of finished goods saleable in the
Ordinary Course of Business except for unfinished inventory, raw material inventory and work -in -process
inventory and except for obsolete or defective items and items ofbelow-standard quality which have been
written off or written down to net realizable value on the accounting records of Seller as of the Closing
Date.

5.17 Employees and Labor Relations.

(a) Schedule 5.17(a) sets forth an accurate and complete list of the following
information for each employee of Seller: name; job title; current compensation paid or payable; vacation
accrued; service credited for purposes of vesting and eligibility to participate in Seller's Benefit Plans.

(b) Schedule 5.17(b) sets forth an accurate and cpmplete list of all Seller
Benefit Plans.

(c) There are nq labor disputes, material grievances, arbitration proceedings,
or any material union organization activities, strikes or work stoppages pending, or to the Seller's
Knowledge, threatened between Seller and any of its employees. None of the employees of Seller is
represented by a labor union and Seller is not a party to any collective bargaining agreement. There are
no representation proceedings pending and no labor organization or group of employees has made a
demand for recognition which is currently pending.

5.18 Broker's or Finder's Fees. Except for Piper Jaffray (whose fee, commission and
other compensation shall be the responsibility exclusively of feller), no agent, broker, person or firm
acting on behalf of Seller is, or will be, entitled to any commission or broker's or finder's fees from
Purchaser in cpnnection with the Contemplated Transactions.

6. Purchaser's Warranties and Representations.

Purchaser hereby makes the following representations and warranties to Seller:

6.1 Or anization. Purchaser is a limited liability company duly formed, validly
existing and in good standing under the laws of the State of Delaware. Purchaser has all requisite limited
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liability company power and authority to execute and deliver this Agreement and to perform its
obligations hereunder and to consummate the Contemplated Transactions.

6.2 Due Authorization and Enforceability. The execution, delivery and performance of

this Agreement by Purchaser and the cgnsummatiqn by Purchaser of the Contemplated Transactions have
been duly authorized by all requisite limited liability company action. This Agreement has been duly
executed and delivered by Purchaser and (assuming this Agreement constitutes a valid and binding

agreement of Seller) constitutes a valid and binding agreement of Purchaser, enforceable against
Purchaser in accordance with its terms, except as may be limited by the Standard Exceptions to
Enforceability.

6.3 No Conflict. The execution and delivery of this Agreement, the consummation of

the Contemplated Transactions, and the performance of and compliance with the terms and conditions
hereof by Purchaser do not anel will not: (a) conflict with ~r result in a breach of the certificate of
formation or limited liability cpmpany agreement of Purchaser; pr (h) violate any material Legal
Requirement applicable to Purchaser.

6.4 Financial Resources. Purchaser has the financial resources necessary to
consummate the Contemplated Transactions upon the terms and conditipns set forth in this Agreement,

and such financial resources are not subject to any constraints, conditions ar contingencies that could in

any way materially affect Purchaser's ability to consummate the Contemplated Transactions or perform
hereunder.

6.5 Broker ,'s or Finder's Fees. Np agent, broker, persgn or firm acting on behalf of
Purchaser is, or will be, entitled to any commission or broker's or finder's fees from Seller in connection
with the Contemplated Transactions.

"AS IS" Transaction.

Purchaser hereby acknowledges and agrees that, subject only to the representations and
warranties of Seller provided in  Section 5 and in the Ancillary Agreements and Seller's compliance with

the covenants contained in Section 10, Seller makes no representations or warranties whatsoever, express
or implied, regarding the Purchased Assets or in any other matter in any way related to the Purchased
Assets (including income to be derived or expenses to be incurred in connection with the Purchased
Assets, the physical condition of any tangible Purchased Assets, the environmental condition or other
matter relating to the physical condition of any real property or improvements, the zpning of any real
property or improvements, the value of the Purchased Assets (or any portion thereof , the transferability
of the Purchased Assets or any portion thereof, the terms, amqunt, validity, collectability or enforceability
of the Receivables or any Assumed Liabilities or Seller's Contracts, the merchantability or fitness of the
Equipment, the Inventory or any other portion of the Purchased Assets for any particular purpose, or any
other matter or thing relating to the Purchased Assets or any portion thereofl. Without in any way
limiting the foregoing, Seller hereby disclaims any warranty (express or implied) of merchantability or
fitness for any particular purpose as to any portion of the Purchased Assets. Purchaser further
acknowledges that Purchaser has conducted an independent inspectign and investigation of the physical
condition of all portions the Purchased Assets and all such other matters relating to qr affecting or
comprising the Purchased Assets or the Assumed Liabilities as Purchaser deemed necessary or
appropriate. Accordingly, subject gnly to the representations and warranties set forth in Section 5 and in
the Ancillary Agreements and the covenants set forth in Section 10, the Purchased Assets will be
conveyed to Purchaser, and Purchaser will accept the Purchased Assets, at Clgsing "AS IS," "WHERE
IS," and "WITH ALL FAULTS."
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Bankruptc~Court Approvals.

8.1 Within two (2) days after the Execution Date, Seller shall file the Petition. On or

promptly after the Execution Date, Seller shall make a motion (the "Sale Motion") for an Order by the

Bankruptcy Court approving the sale of the Purchased Assets to Purchaser on the terms and conditions set

forth in this Agreement free and clear of all Encumbrances, substantially in the form attached hereto as

Exhibit I (such Order the "Sale Order"). Any changes to the form of the Sale Order must be approved by

Purchaser and Seller in their reasonable discretion. If requested by Seller or the Bankruptcy Court,

Purchaser shall provide adequate assurance of future performance (satisfactory to the Bankruptcy Court)

to the counterparties to the Purchased Contracts. Following the filing of the Sale Motion, Seller shall use

its commercially reasonable efforts to obtain the Sale 9rder.

8.2 The Sale Motion shall request, among other things, (i) the scheduling of an

auction of the assets of Seller to be commenced not later than the forty-ninth day after the Petition Date

(the "Acsction"), (ii) the Sale Hearing not mere than one (1) Business Day following the completion of the

Auction and (iii) the entry of an Order by the Bankruptcy Court (the "Procedures Orcler") approving

bidding procedures (the "Bidding Procedures") in the form attached hereto as E~ibit J subject to any

changes thereto as approved by Furchaser and Seller in their reasonable discretion.

8.3 In the event that the entry of the Procedures Qrder or the Sale Order is appealed

or a stay pending appeal is sought, Seller shall oppose the appeal or the stay pending appeal and seek the

dismissal of any appeal (including a petition for certiorari, motion for rehearing, reargument,

reconsideration or revocation) but, if and only if this Agreement is terminated, then Seller shall be under

no obligation under this Agreement to continue such opposition or to seek any such dismissal following

the Outside Date. Notwithstanding the foregoing, any resulting changes to this Agreement or any

Ancillary Agreement or resulting changes to the Procedures Order and the Sale Order shall be subject to

Purchaser's approval in its reasonable discretion. Seller shall consult with Purchaser and its

representatives concerning the Sale Order, the Procedures Order any other Order of the Bankruptcy Court

relating to this Agreement or any Ancillary Agreement anel the bankruptcy proceedings in connection

therewith and provide Purchaser with copies of requested applications, pleadings, notices, proposed

Orders and other documents relating tq such proceedings as soon as reasonably practicable prior to any

submission thereof to the Bankruptcy Court so as to permit Purchaser sufficient time to review and

comment on such applications, pleadings, notices, proposed Orders and other documents, and proposed

Orders shall be in form and substance reasonably acceptable to Purchaser. Seller shall give Purchaser

reasonable advance notice of any hearings regarding the mptigns required to obtain the issuance of the

Sale Order and Purchaser shall have the right to attend and seek to be heard at any such hearings. Seller

further covenants and agrees that, after the Closing, the terms of any reorganization plan it submits to the

Bankruptcy Court or any other court for confirmation shall not conflict with, supersede, abrogate, nullify

or restrict the terms of this Agreement, or in any way prevent or interfere with the consummation or

performance of the Contemplated Transactions, including, any transaction contemplated by or approved

pursuant to the Procedures Order or the Sale Order.

9. Commercially Reasonable Efforts.

Subject to the terms and conditions of this Agreement, during the period prior to Closing, Seller

and Purchaser shall (a) use their gommercially reasonable efforts (i) to cause the conditions in Section 4

to be satisfied, (ii) to deliver or cause to be delivered at the Closing the items to be delivered by Seller and

Purchaser pursuant tp Section 3.2 and Section 3.3, (iii) to comply with the covenants contained in Section

10 and (iv) to take all other actions to consummate the Contemplated Transactions, and (b) not take any

action that will have the effect of unreasonably delaying, impairing pr impeding the receipt of any

authorizations, Consents, or Orders to be sought pursuant to this Agreement.
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10. Conduct Pending Closing.

10.1 Affirmative Covenants. Except (a) with the prior written Consent of Purchaser or

(b) as required by the Bankruptcy Code or any other applicable Legal Requirement, from the Execution

Date until the Closing Date, Seller shall operate the Business in the Ordinary Course of Business (taking

into account Seller's status as adebtor-in-possession), comply with all Legal Requirements (including all
Environmental Laws) applicable to the operation of the Business and maintain and preserve its present

business organization and management intact. Subject to the foregoing exceptipns, from the Execution

Date until the Effective Time of Closing, Seller shall with respect to the Purchased Assets, the Additional

Facilities, the applicable Transition Services Facilities and the Business, and with respect to the Assumed
Facilities and the applicable Transition Services Facilities cause its Debtor Affiliates to:

(a) use its commercially reaspnable efforts tq (i) keep available the services
of the employees, and (ii) maintain the existing relations with customers, distributors, vendors, suppliers,

creditors, business partners, and others having business dealings with the Business;

(b) maintain in full farce and effect the Business Permits in all material
respects;

(c) (i) maintain all of the Purchased Assets and the Additional Facilities in

good repair, working order and conditipn, ordinary and reasonable wear and tear excepted, (ii) maintain

the types and levels of insurance currently in effect in respect of the Purchased Assets and the Additional
Facilities, (iii) make or cause to be made all necessary or appropriate repairs, replacements and
improvements thereto in the Ordinary Course of Business, and (iv) defend and protect the Purchased
Assets and the Additional Facilities from infringement or deterioration;

(d) upon any material damage, destruction or loss to any material Purchased
Assets or any Additional Facility, apply any insurance proceeds received with respect thereto to the
prompt repair, replacement and restoration thereof to the condition of such Purchased Assets or such
Additional Facility before such event or, if required, to such Qther (better) condition as may be required
by applicable Legal Requirements;

(e) pay all undisputed Post -Petition Accounts Payable within the defined
payment terms as established by the applicable vendor and collect all Receivables in the prdinary Course
of Business; and

(~ file all material Tax Returns and pay or deposit all material Taxes on a
timely basis in the Ordinary Course of Business.

10.2 Ne ate ive Covenants. Except (a) with the prior written Consent of Purchaser or
(b) as required by the Bankruptcy Code or other applicable Legal Requirement, from the Execution Date
until the Effective Time of Closing, Seller shall not with respect to the Purchased Assets, the Additional
Facilities, the applicable Transition Services Facilities and the $usiness, and with respect to the Assumed
Facilities and the applicable Transition Services Facilities cause its Debtor Affiliates not to:

(a) fail to immediately notify Purchaser of any notice of the commencement
or threatened commencement of eminent domain or similar Legal Proceedings affecting any of the
Assumed Facilities;

{Z0056534/22 } ~ 1

Case 15-12080-KG    Doc 18-1    Filed 10/08/15    Page 27 of 88



(b) cancel, modify or waive any Claims held in respect of the Purchased
Assets or any Additional Facility or waive any material rights, in each case to the extent an amount in
excess of $200,000, individually or in the aggregate, is involved;

(c) enter intq any agreement or contract for the direct or indirect sale
(whether by merger, sale of assets or stock, or otherwise), transfer, financing, assignment, conveyance or
other disposition (i) of the Business as a whole, or (ii) of any Purchased Asset or any Additional Facility
outside the Ordinary Course of Business; rop vided, that this Section 10.2(c) shall nqt be deemed to
prohibit Seller from entering into an agreement to consummate an Alternate Transaction;

(d) take any action or omit to take any action, or permit any action or
omission to occur that could cause a breach by Seller pr such Debtor Affiliate of any of the Purchased
Contracts;

(e) other than in the Ordinary Course of Business assume, amend, modify or
terminate any Purchased Contract pr fail to exercise any renewal right with respect to any Purchased
Contract that by its terms would otherwise expire;

(~ (i) assign or sublet, or cease operations at, any Assumed Facility or any
Transition Services Facility, (ii) assume, terminate, amend or modify the Assumed Real Property Lease,
any Brinkmann Lease or any Transition Services Lease, or (iii) fail to exercise any renewal right with
respect to any Assumed Real Property Lease or any other lease of any Assumed Facility or Transition
Services Facility that by its terms would otherwise expire;

(g) modify, rescind or terminate any material and assignable Business
Permit, allowance, or credit (or application therefor) relating to the Business, the Purchased Assets or any
Additional Facility;

(h) permit the lapse of any material right relating to the Intellectual Property
Assets or any other intangible Purchased Asset;

(i) enter into any Intellectual Property Licenses from or to any Person or
renew, extend, expand or otherwise amend the terms of any existing Intellectual Property Licenses;

(j) grant to any of Seller's vendors who hold goods bearing or containing
any of the Intellectual Property Assets any Consent that such vendor does not already have to sell or
otherwise dispose of such goods;

(k) destroy any documents or other materials subject to the attorney -client
privilege and work -product protection described in Section 1.1(1); or

(1) whether in writing or otherwise, dp or authorize any of the foregoing set
forth in  Section 10.1  or Section 10.2 or any other action outside of the Ordinary Course of Business, or
commit, offer or agree to do any of the foregoing set forth in Section 10.1 or Section 10.2 or any other
action outside of the Ordinary Course of Business.

10.3 Reporting Requirements.

(a) From time to time prior to the Effective Time pf Closing, Seller shall
prgmptly deliver written notice to Purchaser of (i) any event, change, effect, condition, state of facts, or
occurrence that comes to the Knowledge of Seller that (A) would reasonably be expected to (x) cause a
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breach of Seller's covenants under this Agreement, (y) cause any condition in Section 4.1 or Section 4.2

reasonably likely not to be satisfied, or (z) prevent, prohibit or delay the Closing or (B) would reasonably

be expected to constitute a Seller Material Adverse Effect; (ii) any notice or other written communication

from any Person alleging that the Consent of such Person is or may be required in connection with the

consummation of the Contemplated Transactions; and (iii) the commencement of any Legal Proceedings

relating to the Business or any of the Purchased Assets or any of the Additional Facilities. The delivery

of any notice pursuant to this Section 10.3(a) shall not have any effect on the satisfaction of the condition

to closing set forth in Section 4.2(a) or Purchaser's right to terminate this Agreement pursuant to Section

13.4 c ,and shall not be deemed to amend or supplement any Schedule to this Agreement, limit or

otherwise affect any remedies available to Purchaser or prevent or cure any misrepresentations or breach

of warranty.

(b} From time to time prior to the Auction, Seller shall promptly give

Purchaser notice of any matter hereafter arising which, if existing or occurring as of the Execution Date,

would have been required to be set forth or described on a Schedule hereto.

(c) At least three (3) Business Days prior to the entry of the Procedures

Order, Seller shall deliver to Purchaser a schedule setting forth the Cure Costs for the Assumed Real

Property Lease, each Personal Property Lease and each other Seller's Contract.

10.4 Pre -Closing Access. From the Execution Date through the Effective Time of

Closing, upon reasonable prior written notice to Seller and in the presence of a representative of Seller if

required by Seller, Purchaser shall be authorized and entitled, through its financial advisors, legal counsel,

accountants, consultants, financing sources and other representatives, (a) to make such investigation of

the properties, business and operations of the Business, and such examination of the Books and Records,

the Purchased Assets, the Additional Facilities and the Assumed Liabilities as it reasonably requests and

to make extracts and copies of such Books and Records, (b) to contact and to enter into discussions and

negotiate with Seller's lenders, bankers, vendors, suppliers, customers, strategic business partners and

other third parties, including Governmental Bodies, regarding the Contemplated Transactions and

Purchaser's potential business relationships with such Persons following the Closing and (c) to be

afforded reasonable acces$ during ordinary business hours to Seller's employees, consultants and

independent contractors. Seller shall furnish to Purchaser and its representatives, as promptly as

practicable, all other information (other than any information covered by attorney -client qr work product

privilege not included within the Purchased Assets) as Purchaser or any of such persons may reasonably

request in furtherance of the Contemplated Transactions. Seller shall provide contact information and

other reasonable cooperation to Purchaser in connection with such activities and shall direct its, and cause

its Debtor Affiliates to direct their, officers, employees, consultants, agents, accountants, attorneys and

other representatives to cooperate with Purchaser and its representatives in connection with such

activities. No Claim arising out of the failure of any representation or warranty made in good faith by

Seller in this Agreement or in any Ancillary Agreement to be true and correct as of the Closing Date shall

be made if, as of the Closing Date, Purchaser had Knowledge that such representation or warranty was

not true and correct as of the Closing Date. From the Execution Date through the effective Time of

Closing, feller shall promptly deliver or make available to Purchaser and its representatives all material

pleadings, motions, notices, statements, schedules, applications, reports and other papers filed in any

Legal Proceeding related to the $usiness, the Purchased Assets, the Additional Facilities and the

Contemplated Transactions.

10.5  Financial Statements . From the Execution Date until the Effective Time of

Closing, Seller shall provide to Purchaser (a) within fourteen (14) days after each calendar month

beginning on the first day of the first calendar month after the Execution Date until the Closing Date,
monthly financial data, operating statements and information as is regularly prepared for Seller's internal
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use in respect of the Business, including the monthly operating statements required to be filed with the

Bankruptcy Court and (b) concurrently with delivery thereof to Comerica dank, Seller's weekly

borrowing base certificates and IaIP budgets and all gther reporting provided to Comerica Bank. S~ich

financial information described in this Section 10.5 shall be prepared by Seller in good faith in

accordance with Seller's policies for preparation of such financial information and the Books and

Records.

10.6 Key Contracts and Kev Business Permits; Resorts. Purchaser and Seller shall, and

Seller shall cause each of its Debtor Affiliates to, use its commercially reasonable efforts to obtain at the

earliest practicable date all Necessary Transfer Consents for all Key Cgntracts and all Key Business

Permits. Purchaser and Seller shall, and Seller shall cause each of its Debtor Affiliates to, use its

commercially reasonable efforts to give and make all notices and reports that Seller or Purchaser are

required to make to the appropriate Governmental Bodies and other Persons with respect to any Business

Permits that may be necessary for the sale of the Purchased Assets qr the lease of the Additional Facilities

to Purchaser at the Closing.

10.7 Cooperation. Subject to the other provisions of this Agreement, Purchaser and

Seller shall use their commercially reasonable efforts to (a) take all actions necessary or appropriate to

consummate the Contemplated Transactions, (b) provide the other Party with reasonable cooperation and

take such actions as such other Party may reasonably request in connection with the consummation of the

Contemplated Transactions, and (c) cause the fulfillment at the earliest practicable date of all of the

conditions to their respective Qbligations to consummate the Contemplated Transactions. Without

limiting the foregoing, until the occurrence of the Outside Date, each of Purchaser and Seller shall use its

commercially reasonable efforts to defend any Legal Proceedings which would prevent any condition to

Closing described in Sections 4.1~ and 4.2 e from being satisfied, including seeking tQ have any stay or

temporary restraining Order entered by any court or other Governmental Body with respect thereto

vacated or reversed, and shall cooperate with each other in connection with the foregoing.

10.8 Insurance.

(a) Seller shall maintain until the Effective Time of Closing all existing

insurance policies relating to the Business pr the Purchased Assets (the "Seller Pglzczes"), at its sole cost

and expense. If, between the date hereof and the Effective Time of Closing, any of the Purchased Assets

with a fair market value in excess of $200,p00, individually qr in the aggregate, shall be damaged or

destroyed by fire, theft, vandalism or other casualty event, or become subject to any condemnation or

eminent domain proceeding, Seller shall promptly notify Purchaser in meriting of such fact and Purchaser

shall have the option to (i) acquire such Purchased Assets on an "as is" basis and take an assignment from

Seller of any and all insurance proceeds payable to Seller in respect of such event, (ii) elect to exclude

such Purchased Assets from this Agreement and deduct the value (as mutually determined by Purchaser

and Seller, each in its reasonable discretion) thereof from the Closing Cash Purchase Frice, or (iii) in the

event such event would have a Seller Material Adverse Effect, terminate this Agreement and the

transactions contemplated hereby, without forfeiting the Escrpw Deposit.

(b) Seller shall add Purchaser (or cause Purchaser to be added) as an

additional insured or loss payee, as applicable, on each Seller Policy for the duration of each Seller Policy

as is in effect on the Execution Date, effective as of the C1Qsing Date. For the avoidance of doubt, Seller

shall not be required to renew any Seller Pplicy beyond the duration that is in effect on the execution

Date. To the extent such proceeds are Purchased Assets or are payable to Purchaser pursuant to Section

10.8, Purchaser shall be entitled to insurance proceeds paid under such Seller Policies with respect to any

claim relating to a Purchased Asset or an Assumed Liability or the Business generally from and after the

Closing I,~ate. ~'
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11. Break-U~ Fee and E~ense Reimbursement.

11.1 Seller agrees and acknowledges that Purchaser's negotiation and execution of

this Agreement has required a substantial investment of management time and a significant commitment

of financial and other resources by Purchaser, and that the negptiation and execution of this Agreement

have provided value to Seller. Therefore, on the terms and conditions of this Section 11, Seller shall pay

or cause Purchaser to be paid cash in an amount equal to $1,117,500 as a break-up fee (the "Break-iIp

Fee") and reimburse Purchaser for all Transaction expenses of Purchaser and its Affiliates in an amount

not to exceed $225,000 (the "Expense IZeifnbursernenP').

11.2 Seller acknowledges that Purchaser has entered into this Agreement in reliance

on Seller's agreement to, and the Bankruptcy Court's approval of, the Procedures Order in the form

attached het~eto as Exhibit J (subject to any changes thereto as approved by Purchaser and Seller in their

reasonable discretion). In no event shall the Auction take place prior to entry of a Procedures Order, in a

form mutually approved by the Parties. Seller's payment obligation under this Section 11 with respect to

the Break -Up Fee shall be subject to the entry of the Frocedures Order and to the occurrence of a Break -

Up Fee Event. Seller's payment obligation under this Section 11 with respect to the Expense

Reimbursement shall be subject to (a) the entry of the Procedures Order and (b) (i) the occurrence of a

Break -Up Fee Event or (ii) if no Break -Up Fee Event has occurred, the termination of this Agreement by

Purchaser pursuant to Section 13.4(a), Section 13.4(c), or Section 13.4(fl. The Break -Up Fee shall be

paid within seven (7) Business Days after the occurrence of the earliest Break -Up Fee Event and the

Expense Reimbursement shall be paid within three (3) days of receipt of summary documentation for

Transaction Expenses in respect of which reimbursement is sought, in the form of a summary invoice,

redacted to preserve attorney -client privilege and attorney work product. The Break -Up Fee and the

Expense Reimbursement shall be paid in immediately available cash funds and without need for prder of

the Bankruptcy Court (other than the Procedures Order).

11.3 Seller's obligation to pay the Break -Up Fee and Expense Reimbursement shall

survive the termination of this Agreement. Such obligation of Seller shall be entitled to priority as a

superpriority administrative claim in the Chapter 11 Case pursuant to Section 507 of the Bankruptcy Code

and shall participate as a Carve -Out (as defined in the Interim and Final Orders as to Debtor National

Consumer Outdoors Corporation f/k/a Dallas Manufacturing Company, Inc. (A) Authorizing Post -

Petition Financing, (B) Granting Liens and a Superpriority Administrative Claim, (C) Approving

Agreements with Comerica Bank, and (D) Setting a Final Hearing entered in the Chapter 11 Case) on a

pari passu basis.

12. Employee Matters.

12.1 Seller shall promptly update the list of employees provided in Schedule 5.17(a)

on the Execution Date to reflect any and all employment or service hirings or terminations occurring prior

to the Closing Date, with the final such update to occur no later than five (5) Business Days prior to the

Closing Date (it being understood that Seller will inform Purchaser in writing of the termination of

employment or services of an employee or service provider following the Execution Date). In addition,

Seller shall provide Purchaser no later than five (5) Business Days following the Closing Date a true,

correct and complete list of any and all employment losses (within the meaning of the WARN Act)

incurred by Seller during the ninety (90) day period prior to and including the Closing Date.

12.2 Effective upon the Closing Date, _Purchaser pr one of its Affiliates shall make

offers of employment, on sufficiently equivalent terms and conditions of employment, to a sufficient
number of Seller's employees (the "Offered Employees") so that neither Seller nor Purchaser shall be or

shall have been required to issue any layoff, plant clpsing or other terrriination notices or otherwise incur
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any liability pursuant to the WARN Act or any equivalent state statutes as a result of the Closing. All
Offered Employees who (a) accept the offer of employment from Purchaser or one of its Affiliates on the
Closing Date or within five (5) Business Days thereafter and (b) commence employment with Purchaser
or one of its Affiliates following the Closing shall be referred to herein as the "Transferred Employees"
(and each, a "Trt~nsferred Efnployee"). The employment of each Transferred Employee with Purchaser
or one of its Affiliates shall commence immediately upon the Closing and shall be deemed, for all
purposes, consistent with any applicable Legal Requirement and, except as otherwise expressly provided
herein, to have occurred with no interruption or break in service and no termination of employment.
Purchaser may hire each Transferred Employee on an "at will" basis. Purchaser shall indemnify and hold
harmless Seller from and against any and all Liability under WARN Laws that occurs by reason of
Purchaser's failure to comply with its obligations under this Section 12 or the Contemplated Transactions.

12.3 Nothing in this Section 12, express or implied, shall confer upon any other
Persons (including any current or former employee of Seller, Purchaser or any of their respective
Affiliates) any rights or remedies hereunder, including any right to employment or continued employment
for any specified period or continued pai~ticipatipn in any Seller Benefit Plan or other benefit plan, of any
nature or kind whatsoever under or by reason of this Agreement. Nothing herein restricts or precludes the
right of Purchaser to terminate the employment of any Transferred employee. Purchaser and Seller agree
that the provisions contained in this Section 12 are not intended to be for the benefit of or otherwise be
enforceable by, any third party, including any current or former employee or service provider of Seller.

12.4 Purchaser shall be responsible for all workers' compensation claims relating to
any Transferred Employees if the incident or alleged incident giving rise to the claim occurred on or after
the Closing Date. Seller shall be responsible for all workers' cgmpensation claims relating to any
Transferred Employees if the incident or alleged incident giving rise to the claim occurred prior to the
Closing Date.

12.5 Pursuant to the "Standard Procedure" provided in section 4 of Revenue
Procedure 2004-53, 2004-2 C.B. 320, (a) Purchaser and Seller shall report on a predecessor/successor
basis as set forth therein, (b) Seller will not be relieved frorri filing a Form W-2 with respect to any
Transferred Employees for any tax period ending immediately prior to the Closing Date and the tax year
including the Closing Date with respect to the portion of such year that such Transferred Employee was
employed by Seller and its Affiliates, and (c) Purchaser will undertake to file (or cause to be filed) a Form
W-2 for each such Transferred Employee with respect to the portion of tha year during which such
Transferred Employees are employed by Purchaser that includes the Closing date, excluding the portion
of such year that such Transferred Employees were employed by Seller and its Affiliates.

12.6 Except as otherwise provided in this Agreement with respect to the Assumed
Liabilities consisting of Accrued PTO, Seller shall be solely liable, and Purchaser shall have no liability,
for any wages, remuneration, accrued but unused vacation or paid time off benefits and other obligations
and Liabilities with respect to Seller's employees, whether actual pr contingent, accruing through the
Closing Date, including in connection with any actual, constructive or deemed termination of any
employee or service provider of Seller on or prior to the Closing Date and all Liabilities that arise at any
time with respect to any Seller Benefit Plan not assumed by Purchaser or included within the Purchased
Assets. Without limiting the generality of the foregoing, Purchaser shall not, at any time, have any
Liability with regard to Seller's employees, including any Liability for any severance, retentign,
employment, change -of -control, pension, retirement, equity or other plan, program, policy or agreement
of or with Seller unless such Liability is exprEssly included within the Assumed Liabilities.
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13. Termination.

13.1 Termination by Mutual Consent. This Agreement may be terminated at any time
prior to the Closing Date by mutual written agreement of the Parties.

13.2 Termination bX Either Purchaser or Seller. This Agreement may be terminated at
any time prior to the Closing Date by either Purchaser or Seller if any Governmental Body shall have
issued an Order restraining, enjoining or otherwise prohibiting the consummation of the Contemplated
Transactions and either (i) thirty (3Q) days shall have elapsed from the issuance of such Order and such
Order has not been removed or vacated, or (ii) such Qrder shall have became final and non-appealable.

13.3 Termination by Seller. This Agreement may be terminated by Seller, at any time
prior to the Closing Date, as fgllows:

(a) if there has been (i) any breach by Purchaser of a representation or
warranty contained in this Agreement that is qualified as to materiality or a material breach of any
representation or warranty that is not so qualified, which breach is not capable of being cured or, if
capable of being cured, is not cured within five (5) days after written notice of such breach is given by
Seller to Purchaser or (ii) any breach by Purchaser of a covenant or agreement set forth in this Agreement,
which breach is not capable of being cured or, if capable of being cured, is not cured within three (3) days
after written notice of such breach is given by Seller to Purchaser;

(b) if any condition precedent of Seller specified in Section 4.1 shall not
have been satisfied or uvaived or, in the reasonable judgment of Seller, shall have become impossible to
satisfy, unless waived by Purchaser after Seller gives written notice to Purchaser thereof or the failure of
such condition to have been satisfied was caused primarily by a material breach by Seller; or

(c) if the Closing Date shall not have occurred on or before 5:00 p.m.
Central time on the Outside Date, but only to the extent the Glgsing has not occurred as of the Outside
Date for reasons other than Seller's failure to meet its obligatigns hereunder, including using all diligent
and commercially reasonable efforts to obtain approval of the Procedures grder and the Sale Order by the
dates set forth herein.

13.4 Termination b~ Purchaser. This Agreement may be terminateel by Purchaser, at
any time prior to the Closing Date, as follows:

(a) if there has been (i) any breach by Seller of a representation or warranty
contained in this Agreement that is qualified as to materiality or a material breach of any representation or
warranty that is not so qualified, which breech is not capable of being cured or, if capable of being cured,
is not cured within five (5) days after written notice of such breach is given by Purchaser to Seller or (ii)
any breach by Seller of a covenant or agreement set forth in this Agreement, which breach is not capable
of being cured or, if capable of being cured, is not cured within three (3) days after written notice of such
breach is given by Purchaser to Seller;

(b) if any condition precedent of Purchaser specified in Section 4.2 shall not
have been satisfied or waived or, in the reasonable judgment of Purchaser, shall have become reasonably
unlikely to be satisfied, tanless the failure of such condition to have been satisfied was caused primarily by
a material breach by Purchaser;

(c) if there has occurred a Seller Material Adverse Effect;
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(d) if (i) the Procedures Order shall not have been entered by 5:00 p.m.
Central time on or before the twenty-first (21st) day after the Petition Date (which deadline may be
extended by mutual written agreement of Seller and Purchaser) or (ii) at Purchaser's option, if the
Bankruptcy Court orders or allows an auction or further competitive bidding with regard to the Purchased
Assets on terms other than those which are set forth herein; provided, however, in the case of clause (ii),
that Purchaser notified Seller of its election to terminate within three (3) Business Days of the Bankruptcy
Court's Order;

(e) if the Bankruptcy Court enters any Order approving any Alternative
Transaction or confirming any Chapter 11 Plan involving any Alternative Transaction, unless Purchaser is
a Backup Bidder (within the meaning of the Prgcedures Order and the Bidding Procedures attached
thereto), in which case this Agreement may not be terminated by reasgn of such Order having been
entered until the earlier of (A) the closing of the Alternative Transaction or (B) the occurrence of the
Outside Date at which time this Agreement shall automatically terminate;

(~ if the Sale Order shall not have been entered by 5:00 p.m. Central time
on or before the fifty-second (52" d) day after the Petition Date (which deadline may be extended by
mutual written agreement of Seller and Purchaser);

(g) if the Closing Date shall not have occurred on or before 5:00 p.m.
Central time on the Outside Date (which deadline may be extended by mutual written agreement of Seller
and Purchaser);

(h) if the Chapter 11 Case shall be dismissed or converted into a case under
chapter 7 of the Bankruptcy Code, or if any trustee is appointed in the Chapter 11 Case;

(i) no later than the Business Day before the entry of the Procedures Order,
if the condition set forth in Section 4.2(d)(i) has not been satisfied or waived by Purchaser;

(j) no later than the Business Day before the entry of the Procedures Order,
if the condition set forth in Section 4.2(i) has not been satisfied or waived by Purchaser;

(k) no later than the Business Day before the Auction, if the condition set
forth in Section 4.2(1) has not been satisfied or waived by Purchaser; or

(1) no later than the Business Day before the Auction, if the condition set
forth in Section 4.2(m) has not been satisfied or waived by Purchaser.

13.5 Effect of Termination. In the event of termination by either Party of this
Agreement pursuant to this Section 13, written notice thereof shall as promptly as practicable be given to
the other Farty and thereupon this Agreement shall terminate and the Gonternplated Transactions shall be
abandoned without further action by the Parties hereto. Upon termination pursuant to this Section 13, this
Agreement shall cease to have any. force or effect and the Parties shall cease to have any further
Liabilities under this Agreement, except that (a) the provisions of this Agreement and the Liabilities of
the Parties set forth in Sections 2.2, 11, 13.5, 15.1, 15.2, 15.8, 15.14, 15.21, 1522 and 15.23 shall
continue in full force and effect and (b) notwithstanding any termination of this Agreement, the Parties
shall remain liable for any material breach of this Agreement occurring prior to such termination to the
extent provided herein and under applicable Legal Requirements. Upon termination of this Agreement,
all filings, applications and other submissigns made pursuant to the Contemplated Transactions shall, to
the extent practicable, be withdrawn from the Government Body to which they were made.

{Z0056534/22 } 2g

Case 15-12080-KG    Doc 18-1    Filed 10/08/15    Page 34 of 88



14. Post-Closin Matters.

14.1 Use of Intellectual Property Assets.

(a) Following the Closing Date, Seller shall discontinue use of and, as
applicable, remove from any asset or property of any such Person, any Intellectual Property Assets
included within the Purchased Assets, any variations thereof or any intellectual property that is
confusingly similar thereto.

(b) Following the Closing Date, Seller shall change its corporate name to a
new name that does not include any of the words "Dallas," "Manufacturing," "National," "Consumer," or
"Outdoors," and Seller shall cause its name in the caption of the Chapter 11 Case to be changed to such
new name.

14.2 Further Conveyances and Assumptions.

(a) From time to time following the Closing, Seller shall make available to
Purchaser such data in .personnel records of Transferred Employees (including any confidential data that
Seller is required to retain in accordance with applicable Legal Requirements) as is reasonably necessary
for Purchaser to transition such employees into Purchaser's records.

(b) Frgm time to time at or following the Closing (to the extent applicable),
Seller and Purchaser shall execute, acknpwledge and deliver all such further assignments, conveyances,
notices, assumptions, releases and acquaintances and such other documents, instruments, agreements,
Consents and assurances, and shall take such further actions, as may be reasonably necessary or
appropriate to carry out the provisigns hereof, give effect to the transactions contemplated by this
Agreement and to assure fully to Purchaser and its respective successors, assigns and designees, all of the
properties, rights, titles, interests, estates, remedies, powers and privileges intended to be conveyed to
Purchaser under this Agreement and to assure fully to Seller and its successors and assigns, the
assumption of the Assumed Liabilities by Purchaser under this Agreement, and to otherwise make
effective the Contemplated Transactigns, including, as reasonably requested by Seller, any Consents by
third parties to disclosure of materials arising out of, relating to, or reasonably necessary to enforce or
enjoy the benefits of any Purchased Contract, Purchased Assets or Additional Facilities which contain
information the disclosure or delivery of which by Seller to Purchaser would otherwise breach any
contractual obligation of confidentiality; provided, however, that nothing contained in this Section 14.2
shall require Purchaser or Seller to incur any material cost, expense or liability.

(c) Notwithstanding anything else- contained in this Agreement or any
Ancillary Agreement, in the event that a Purchased Asset is not delivered by Seller to Purchaser at
Closing (an "Undelivered Purchased AsseP'), Seller shall deliver such Undelivered Purchased Asset to
Purchaser as soon as Seller has actual knowledge of the existence of such Undelivered Purchased Asset
or, if Seller does not have actual knowledge of the existence of an Undelivered Purchased Asset, promptly
after request by Purchaser therefor.

(d) Qn or before two (2) Business Days after the Closing Date, Seller shall
deliver to Purchaser evidence, in form and substance acceptable to Purchaser in its reasonable discretion,
that Seller has paid in full the Gure Costs. On or before the earlier of (i) the later of (A) the applicable
payment terms and (B) sixty (6p) days after the Closing Date and (ii) ninety (90) days after the Closing
Date, Furchaser shall deliver to Seller evidence, in form and substance acceptable to Seller in its
reasonable discretion, that Purchaser has satisfied each Qf the Assumed Critical Payables.
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14.3 Reasonable Access to Records.

(a) From and after the Closing Date, Purchaser shall provide Seller, its

Debtor Affiliates and their representatives (including any trustee or liquidating trustee appointed in the

Chapter 11 Case) with access, at reasonable times during normal business hours and in a manner so as not

to unreasonably interfere with Purchaser's normal business, to the Transferred Employees and other

personnel and employees of Purchaser, to Purchaser's computer service and other equipment, and to

Books and Records related to the period before the Closing Date that were acquired by Purchaser

pursuant to this Agreement so as to enable Seller and its Debtor Affiliates to (i) exercise any right or

benefit reasonably necessary to enjoy the benefits of, or to sell, transfer, or dispose of, any Excluded

Asset, (ii) wind down Seller's estate pursuant to the Chapter 11 Case, (iii) prepare Tax, financial or court

filings or reports, (iv) respond to Orders, subppenas Qr inquiries, investigations, audits or other Legal

Proceedings of Governmental Bgdies, and (v) prosecute and defend legal actions or for other like

purposes, including claims, objections and resolutions; rop vided, that, with respect to clauses (iv) and (v)

of this Section 14.3(al, Purchaser shall be under no obligation to search for or produce any information

but Purchaser will use commercially reasonable efforts to make Bopks and Records available to Seller.

The obligations of Seller under this Section 14.3 shall terminate upon the closing of the Chapter 11 Case.

The obligations of Purchaser under this Section 14.3 shall terminate eighteen (18) months after the

Closing Date.

(b) From and after the Closing Date, Seller (including any trustee or

liquidating trustee appointed in the Chapter I1 Case) shall provide Purchaser, its Affiliates and their

representatives with access, at reasonable times during normal business hours, to personnel and

employees of Seller, to Seller's and its Debtor Affiliates' computer service and gther equipment, and to

Books and Records related to the period before the Closing Date so as to enable Purchaser and its

Affiliates to (i) exercise any right or benefit reasonably necessary to enjoy the benefits of the Purchased

Assets or the Additional Facilities, (ii) transition the operations of the Business, (iii) prepare Tax,

financial or court filings or reports, (iv) respond to Orders, subpoenas or inquiries, investigations, audits

or other Legal Proceedings of Governmental Bodies, and (v) prosecute and defend legal actions or for

other like purposes, including claims, objections and resolutions.

(c) If either Purchaser or Seller desires to dispose of any such Books or

Records, the disposing Party shall, sixty (60) days prior to such disposal, provide the other Party with a

reasonable opportunity to remgve such records to be disposed of at the non-disposing Party's expense.

Notwithstanding any provision of this Section 14.3 to the contrary, neither Party shall be under any

obligation to provide access to or deliver information or tq cause others to provide access to or deliver

information that is covered by any attorney -client privilege qr attorney work product protection held or

capable of assertion by such Party or its Affiliates.

14.4 Non-Solicitation of Seller Employees. From the. Execution Date to the earlier of

the. Closing Date or the date of the termination of this Agreement, Purchaser shall not, except in

connection with establishing relationships with vendors and customers party to Purchased Contracts or

with employees who will be Transferred Employees after the Closing, or as otherwise contemplated by

this Agreement or agreed to by Seller, (a) expressly solicit or encourage any individual that to Purchaser's

Knowledge is a current employee, independent contractor, or consultant of Seller to terminate his or her

relationship with Seller prior tp the Closing Date; (b) expressly solicit or encourage any individual that to

Purchaser's Knowledge is a current employee, independent contractor, or consultant of Seller to become

an employee, independent contractor, or consultant of Purchaser or any of its Affiliates in a manner that

would materially and adversely affect such individual's ability to perform his or her services for Seller

(provided, however, that nothing in this Section 14.4 shall prohibit Purchaser or any of its Affiliates from

engaging in any general advertisement or sglicitation or from contacting current employees, independent
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contractors or consultants of Seller to determine whether such Persons will be offered employment by
Purchaser or whose Contracts should be included as Purchased Contracts); or (c) persuade or seek to
persuade any Person who, to Purchaser's Knowledge, is a customer of Seller to cease to do business or to
reduce the amount of business that such customer has customarily done with Seller or contemplates doing
with Seller (provided, however, that nothing in this Section 14.4 shall require Purchaser or any of its
Affiliates to suspend general marketing activities or communications conducted in the ordinary course of
Purchaser's business or prohibit Purchaser from contacting or establishing relationships with any
customer of Seller who is a party to a Seller's Contract to determine whether such Seller's Contract
should be a Purchased Contract or to continue the relationship with such customer after the Closing Date).

14.5 Cooperation.

(a) If after the Closing, (i) Purchaser holds any Excluded Assets or Excluded
Liabilities or (ii) Seller holds any Purchased Assets or Assumed Liabilities (including any proceeds,
Receivables, notes receivable, income, checks, instruments, revenues, monies and other items attributable
to the Purchased Assets), Purchaser or Seller shall promptly transfer (or cause to be transferred) such
assets or assume (or cause to be assumed) such Liabilities to or from (as the case may be) the other Party.
Prior to any such transfer, the Party receiving or possessing any such asset shall hold it in trust for such
other Party. Seller hereby grants Purchaser an irrevocable ppwer of attorney to endorse such checks,
drafts and other instruments, and any check, draft or other instrument arising from and after the Closing
that constitutes Purchased Assets issued in the name of Seller, and Seller will ensure that Comerica Bank
cooperates with Seller to transfer all proceeds, Receivables, notes receivable, income, checks,
instruments, revenues, monies and other items attributable tq the Purchased Assets that are received by
Comerica Bank in accordance with the terms and conditions of Seller's Secured Debt to Purchaser. in
accordance with the terms and conditions of this Agreement.

(b) The Parties shall cooperate with each other to cause the Business to be
orderly transitioned from Seller to Purchaser and to minimize the disruption to the Business resulting
from the transactions contemplated hereby as reasonably requested by any Party, including facilitating the
transition of key customer and supplier relationships of the Business to Purchaser.

(c) Promptly after the entry of the Sale Qrder, Seller shall (i) furnish
Purchaser with a copy of each NDA, and (ii) use best efforts to assume, assign and transfer each NDA to
Purchaser, and, as promptly as reasonably practicable, to obtain an Order from the Bankruptcy Court
under which Purchaser shall be authorized to enforce any and rights and remedies that may exist in the
event there is a breach of an NDA.

15. luliscellaneous.

15.1 Attorneys' Fees. In the event that either Party hereto brings an action or other
Legal Proceeding to enforce or interpret the terms and provisions of this Agreement or any Ancillary
Agreement, each Party in that action or Legal Proceeding shall hear its own attorneys' fees, costs and
expenses (including all court costs and reasonable attorneys' fees).

15.2 Notices. [Jnless otherwise provided herein, any notice, tender, or delivery to be
given hereunder by any Party to the other shall be deemed effected upon personal delivery in writing, one
Business Day after being dispatched by reputable overnight courier (e.g., FedEx), postage prepaid, or in
the case pf delivery by email, as of the datE of email transmission sent during recipient's normal business
hours. Notices shall be addressed as set forth below, but each Party may change its address by written
notice in accordance with this Section 15.2.
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To Seller:

National Consumer Outdoors Corporation
300 Athens Brick Road
Athens, Texas 75751
Attn: Mr. David Baker
Email: dbaker~a~~iroran~ ip~com

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

Fachulski Stang Ziehl &Jones LLP
10100 Santa Monica Boulevard, 13`~ Floor
Los Angeles, California 90067
Attn: Jeffrey N. Pomerantz, Esq.
Email: j~omerantz cr,~szjlaw.com

To Purchaser:

Summit Investment Management LLC
Wells Fargo Center
1700 Lincoln Street, Suite 2150
Denver, Colorado 80203
Attn: David n'Halloran
Email: dohallaran~a.summit-investment.com and cknutson~a),summit-investment.com

And:

Renovo Capital, LLC
14241 Dallas Parkway
Suite 475
Dallas, Texas 7$254
Attn: ,Don Jungerman
Email:,. don.jungerman(a~renovocap.corn and matt.farrell(a renovocap.com

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

Markus Williams Young &Zimmerman LLC
1700 ~,incoln Street, Suite 4550
Denver, Cglorado 802Q3
Attn: James Markus, Esq.
Email: jmarkus~anarkuswilliams.com

15.3 Entire A red ement. This Agreement and the Ancillary Agreements contain the
entire agreement between the Parties relating to the Contemplated Transactions and supersede all rights

and obligations (other than obligations of confidentiality) under the Non-Disclosure Agreement to the

extent such rights and obligations are between the Parties. Any oral representations or modifications
concerning this Agreement or any such other document shall be of no force and effect unless
memorialized in a subsequent modification in writing, signed by the Party to be charged.

15.4 Modification. This Agreement and any Ancillary Agreements may be modified,
amended or supplemented only by a written instrument duly executed by both Parties hereto which
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expressly indicates the intention to modify, amend or supplement this Agreement or such Ancillary

Agreement.

15.5 Severability. Any term, provision or paragraph of this Agreement or any Ancillary

Agreement which is determined in any jurisdiction to be prohibited, unenforceable, illegal, void or of no
force and effect, shall, as to such jurisdiction only, be ineffective only to the extent of such prohibition,
unenforceability, illegality or voidability withput invalidating the remaining provisions of this Agreement
or such other Ancillary Agreement, as the case may be, and any such prohibition or unenforceability in

any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

15.6 Captions. All captions, Section titles and headings contained in this Agreement or
any Ancillary Agreement are for convenience of reference only and shall be without substantive meaning

or context of any kind whatsoever and shall not be construed to limit or extend the terms or conditions of

this Agreement or such Ancillary Agreement.

15.7 Waiver. No waiver of any of the provisions of this Agreement or any Ancillary
Agreement shall be deemed, or shall constitute, a waiver of other provisions, whether or not similar, nor
shall any waiver constitute a continuing waiver. No ~~vaiver shall be binding unless executed in writing by
the Party making the waiver; provided, however, that the Consent of a Party to the Closing shall
constitute a waiver by such Party of any condition precedent to Closing not satisfied as of the Closing
Date as a condition precedent, but not with respect to continued performance of the covenants contained
in  Section 14.

15.8 Payment of Fees and Expenses. Except as provided in Section 11 above, each
Party to this Agreement shall be responsible for, and shall pay, all of its own fees and expenses, including
those of its counsel, incurred in the negotiation, preparation and consummation of the Agreement and the
Contemplated Transactions.

15.9 Survival. The respective representations and warranties of Purchaser and Seller
under this Agreement, qr in any certificates or other documents delivered prior to or at the Closing, shall
lapse and cease to be of any further force pr effect effective upon the Effective Time of Closing. Upon
the Effective Time of Closing, the respective covenants and agreements of Purchaser and Seller under this
Agreement shall lapse and cease to be of any further force or effect except and to the extent that the post -
Closing performance of such covenant or agreement is expressly required under this Agreement or such
provision expressly survives this Agreement. No post -Closing performance of any such covenant or
agreement of Purchaser or Seller shall be deemed waived or otherwise affected by the Closing.

15.10 Assignments. This Agreement shall not be assigned by Seller without the prior
written Consent of Purchaser. This Agreement shall not be assigned by Purchaser without the prior
written Consent of Seller, except that Purchaser shall be entitled, without the Consent of Seller, to assign
this Agreement to any of its designees provided that such Affiliate assumes in writing all obligations of
Purchaser under this Agreement and that no such assignment shall relieve Purchaser of its obligations
under this Agreement.

15.11 Binding Effect. This Agreement and the Ancillary Agreements shall bind and
inure to the benefit of the respective successprs, and assigns of the Parties hereto.

15.12 Applicable Law. This Agreement and the Ancillary Agreements shall be governed
by and construed in accordance with the Bankruptcy Code and to the extent not inconsistent with the
Bankruptcy C9de, the law of the State of Delaware applicable to contracts made and performed in such
state.
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15.13 Construction. In the interpretation and construction of this Agreement, the Parties

acknowledge that the terms hereof reflect extensive negotiations between the Parties and that this

Agreement shall not be deemed, for the purpose of construction and interpretation, drafted by either Party

hereto.

15.14 CONSENT TO JURISDICTION. THE PARTIES AGREE THAT THE

BANKRUPTCY COURT SHALL BE THE EXCLUSIVE FORUM FOR ENFORCEMENT OF THIS

AGREEMENT OR ANY ANCILLARY AGREEMENTS AND (ONLY FOR THE LIMITED PURPOSE

OF SUCH ENFORCEMENT) SUBMIT TO THE JURISDICTION THEREOF; PROVIDED THAT IF

THE BANKRUPTCY COURT DETERMINES THAT IT DOES NOT ~~AVE SUBJECT MATTER
JURISDICTION OVER ANY ACTION OR LEGAL PROCEEDING ARISING OUT OF OR

RELATING TO THIS AGREEMENT OR ANY ANCILLARY AGREEMENT, THEN EACH PARTY

(A) AGREES THAT ALL SUCH ACTIONS OR LEGAL PROCEEDINGS SHALL BE HEARD AND

DETERMINED IN A FEDERAL COURT OF THE UNITED STATES SITTING IN THE CITY OF
WILMINGTON, DELAWARE, (B) IRREVOCABLY SUBMITS TO THE JURISDICTION OF SUCH

COURTS IN ANY SUCH ACTION OR LEGAI, PROCEEDING, (C) CONSENTS THAT ANY SUCH
ACTION OR LEGAL PROCEEDING MAY BE BROUGHT IN SUCH COURTS AND WAIVES ANY
OBJECTION THAT SUCH PARTY MAY NOW OR HEREAFTER HAVE TO THE VENUE OR

JURISDICTION OR THAT SUCH ACTION OR LEGAL PROCEEDING WAS BROUGHT IN AN
INCONVENIENT COURT, ANp (D) AGREES THAT SERVICE OF PROCESS IN ANY SUCH

ACTION OR LEGAL PROCEEDING MAY BE EFFECTED BY MAILING A CpPY THEREOF BY
REGISTERED OR CERTIFIED MAIL (OR ANY SUBSTANTIALLY SIMILAR FORM OF MAIL),
POSTAGE PREPAID, TO SUCH PARTY AT ITS ADDRESS AS PROVIDED IN SECTION 15.2
(PROVIDED THAT NOTHING HEREIN SHALL AFFECT THE RIGHT TO EFFECT SERVICE OF

PROCESS IN ANY OTHER MANNER PERMITTED BY I~E~.,AWARE LAW).

15.15 Counterparts. This Agreement and any Ancillary Agreement may be signed in
counterparts. The Parties further agree that this Agreement and any Ancillary Agreement may be
executed by the exchange of facsimile or electronic pdf signature pages provided that by doing so the
Parties agree to undertake t4 provide original signatures as soon thereafter as reasonable in the
circumstances and any Party's failure to provide an original signature shall not affect the validity,
enforceability, and binding effect of this Agreement or any Ancillary Agreement.

15.16 Non-Recourse. No past, present or future stockholder, director, officer, employee,
or incorporator of Seller or Purchaser shall have any liability fpr any obligation or liability of Seller or
Purchaser, as the case may be, under this Agreement or any Ancillary Agreement or fqr any claim,
counter -claim, cause of action or demand based on, in respect of, or by reason of, the Contemplated
Transactions.

15.17 Time is of the Essence. Time is of the essence in this Agreement, and all of the
terms, covenants and conditions hereof.

15.18 Inte~retation and Rules of Construction. In this Agreement, except to the extent
that the context otherwise requires:

(a) when a reference is made in this Agreement to an Article, Section,
Exhibit or Schedule, such referencE is to an Article or Section of, or an Exhibit or a Schedule to, this
Agreement unless otherwise indicated;

(b) the headings and captions used in this Agreement are for reference
purposes only end do not affect in any way the meaning or interpretation of this Agreement;
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(c) whenever the words "include," "includes" or "including" are used in this
Agreement, they are deemed to be followed by the words "without limitation";

(d) the words "hereof," "herein" and "hereunder" and words of similar
import, when used in this Agreement, refer to this Agreement as a whole and not to any particular
provision of this Agreement;

(e) all terms defined in this Agreement have the defined meanings when
used in any Ancillary Agreement, certificate 9r other document made or delivered pursuant hereto, unless
otherwise defined therein;

(~ the definitions cgntained in this Agreement are applicable to the singular
as well as the plural forms of such terms;

(g) any law defined or referred to herein or in any agreement or instrument
that is referred to herein means such law or statute as from time to time amended, modified or
supplemented, including by succession of comparable successor laws;

and

otherwise.

(h) references to a Person are also to its permitted successors and assigns;

(i) the use of "or" is not intended to be exclusive unless expressly indicated

15.19 Third Party Beneficiaries. This Agreement and the Ancillary Agreements are
intended to be solely for the benefit of the Parties hereto and is not intended to confer, and shall not be
deemed to confer, any benefits upon, ar create any rights in or in favgr of, any Person other than the
Parties hereto, and their respective successors and permitted assigns.

15.20 Advice of Counsel. Each of Seller and Purchaser acknowledges that it has
discussed with its counsel, and has obtained adequate information concerning the relevant implications,
advantages, and risks of, and reasonably alternatives to, the waivers, permissions and other provisions of
this Agreement.

15.21 Public Announcements• Press Releases. each Party agrees that it will not make
any public announcement or issue any press release or respond to any press inquiry with respect to this
Agreement or the Contemplated Transactions without the prior approval of the other Party (which
approval will not be unreasonably withheld, denied, conditioned or delayed), except as may be required
(a) by any applicable Legal Requirement, or (b) to administer the Chapter 11 Case; provided, however,
that the Party intending to make such announcement or release shall use its commercially reasonable
efforts consistent with such applicable Legal Requirement or the Chapter 11 Case to consult with the
other Party with respect to the text therepf to the extent practicable.

15.22  Confidentiality .

(a) Purchaser acknowledges and understands that this Agreement may be
publicly filed in the $ankruptcy Court and that this Agreement, together with all other information and
documents relating to the Purchased Flssets, the Additional Facilities, the Business, or Seller may be
further made available by Seller, its Debtor Affiliates and their representatives to prospective bidders and
that, except as prohibited herein, such disclosure shall not be deemed to violate any confidentiality
obligations owing to Purchaser, pursuant to this Agreement. Seller ackngwledges and agrees that, from
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and after the Effective Time of Closing, all non-public information relating to Purchaser, its Affiliates and
designees, the Purchased Assets, the Additional Facilities, the Business, and the Assumed Liabilities shall
be valuable and proprietary to Purchaser and its Affiliates and designees. Except (x) as required by any
Legal Requirement (including by provision of this Agreement other than this Section 15.22), or (y) as has
been filed with the Bankruptcy Court by either Purchaser or Seller in accordance with, and not in
violation of, provisions of this Agreement other than this Section 15.22, or (z) as otherwise becomes
available in the public domain other than through any action by Seller or any of its Debtor Affiliates in
violation of its obligations under this Section 15.22, from and after the Effective Time of Closing, Seller
shall not, and shall cause its debtor Affiliates not to, disclgse to any Person any information relating to
Purchaser, its Affiliates and its designees, the Business, the Purchased Assets, the Additional Facilities or
the Assumed Liabilities; provided, however, Seller shall use its commercially reasonable efforts to, and
shall cause its Debtor Affiliates to, consistent with applicable Legal Requirements, consult with Purchaser
with respect to the text thereof to the extent practicable. Notwithstanding tha foregoing, nothing
contained in this Section 15.22 shall prohibit or restrict any communications or other provision of
information reasonably necessary to enable Seller to (i) exercise any right reasonably necessary to enjoy
the benefits of, or to sell, transfer or dispose of, any Excluded Asset and wind down Seller's estate
pursuant to the Chapter 11 Case, (ii) prepare Tax, financial or court filings or reports, (iii) respond to
Orders, subpoenas or inquiries, investigations, audits or other Legal Proceedings of Governmental
Bodies, and (iv) prosecute and defend legal actions or for other like purposes, including claims, objections
and resolutions; provided that Seller shall take commercially reasonable steps to preserve and maintain
the confidential nature of such information.

(b) Purchaser acknowledges and agrees that, from and after the Closing, all
non-public information relating to Seller, its Debtor Affiliates and designees, the Excluded Assets, and
the Excluded Liabilities shall be valuable and proprietary to Seller and its Debtor Affiliates and designees.
Except (x) as required by any Legal Requirement (including by provision of this Agreement other than
this  Section 15.22) , or (y) as has been filed with the Bankruptcy Court by either Purchaser or Seller in
accordance with, and not in violation of, provisions of this Agreement ether than this Section 15.22, or (z)
as otherwise becomes available in the public domain other than through any action by Purchaser or any of
its Affiliates in violation of its obligations under this Section 15.22, from and after the Effective Time of
Closing, Purchaser shall not, and shall cause its Affiliates not to, disclose to any Person any information
relating to Seller, its Affiliates and its designees, the Excluded Assets pr the Excluded Liabilities;
provided, however, Purchaser shall use its, commercially reasonable efforts to, and shall cause its
Affiliates to, consistent with applicable Legal Requirements, consult with Seller with respect to the text
thereof to the extent practicable.

(c) Each of the Parties acknowledges and agrees that the remedies at law for
any breach or threatened breach of this Section 15.22 by the other Party are inadequate to protect such
Party and its Affiliates and designees and that the damages resulting from any such breach are not readily
susceptible to being measured in monetary terms. Accordingly, without prejudice to any other rights or
remedies otherwise available to either Party or its Affiliates and designees, each Party acknowledges and
agrees that upon any breach or threatened breach by the other Party of the terms and conditions of this
Section 15.22, such Party and its Affiliates and designees, as applicable, shall be entitled to immediate
injunctive relief and to an Order restraining any threatened or future breach from any court of competent
jurisdiction without proof of actual damages ~r posting of any bind in connection with any such remedy.
The provisions of this Section 15.22 shall survive the Closing.

15.23 Liquidated Dama es as Sole Remedy of Purchaser and Seller.

(a) THE PARTIES ACKNOWLEDGE TI-IAT PURCHASER'S ACTUAL
DAMAGES IN THE EVENT THAT THE CONTEMPLATED TRANSACTIONS ARE NOT
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CONSUMMATED WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO
DETERMINE. THEREFORE, THE PARTIES ACKNOWLEDGE THAT THE AMOUNT OF THE
BREAK-UP FEE AND EXPENSE REIMBURSEMENT AS SET FORTH IN SECTION 11 OF THIS
AGREEMENT HAS BEEN AGREED UPON, AFTER NEGOTIATION, AS THE PARTIES'
REASONABLE ESTIMATE OF PLJRGHASER'S DAMAGES, AND AS PURCHASER'S SOLE AND
EXCLUSIVE REMEDY (OTHER THAN FOR INTENTIONAL, MISREFRESENTATION OR FRAUD)
AGAINST SELLER, WHETHER AT I,AW OR IN EQUITY, FOR ANY LIABILITY UNDER THIS
AGREEMENT AND THE EXHIBITS ANp SCHEDULES HERETO AND EACH ANCILLARY
AGREEMENT, INCLUDING THE FAILURE OF SELLER TO PERFORM ANY OF ITS
OBLIGATIONS UNDER THIS AGREEMENT OR ANY OF THE EXHIBITS QR SCHEDULES
HERETO OR ANY ANCILLARY AGREEMENT.

(b) pTHER THAN WITH RESPECT TO ANY LIABILITY FpR BREACH
OF PURCHASER'S INDEMNITY OBLIGATIONS UNDER SECTION 12.2, THE PARTIES
ACKNOWLEDGE THAT SELLER'S ACTUAL DAMAGES IN THE EVENT THAT THE
CONTEMPLATED TRANSACTIONS ARE NOT CONSUMMATED WOULD BE EXTREMELY
DIFFICULT OR IMPRACTICABL$ TO DETERMINE. THEREFQRE, THE PARTIES
ACKNOWLEDGE. THAT THE AMOUNT OF THE ESCRQW DEPOSIT AS SET FORTH IN
SECTION 2.2  OF THIS AGREEMENT HAS BEEN AGREED UPON, AFTER NEGOTIATION, AS
THE PARTIES' REASONABLE ESTIMATE OF SELLER'S DAMAGES, AND AS SELLER'S SOLE
AND EXCLUSIVE REMEDY (OTHER THAN FOR INTENTIONAL MISREPRESENTATION OR
FRAUD) AGAINST PURCHASER, WHETHER AT LAW OR IN EQUITY, FOR ANY LIABILITY
UNDER THIS AGREEMENT AND TI-~B EXHI$ITS ANA SCHEDULES HERETO AND EACH
ANCILLARY AGREEMENT, INCLUDING THE FAILURE OF PURCHASER TQ PERFORM ANY
OF ITS OBLIGATIONS UNDER THIS AGREEMENT OR ANY QF THE EXHIBITS OR
SCHEDULES HERETO OR ANY ANCILLARY AGREEMENT.

(c) PURCHASER AND SELLER ACKNOWLEDGE THAT THEY HAVE
READ AND UNDERSTOOD THE ABQVE PROVISIONS COVERING LIQUIDATED DAMAGES,
AND THAT EACH PARTY WAS REPRESENTED BY CQi.TNSEL WHO EXPLAINED THE
CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISIQN AT THE TIME THIS
AGREEMENT WAS EXECUTED.

16. Definitions. In addition. to the other terms defined elsewhere in this Agreement, for the
purposes of same, the following words and terms shall have the meaning set forth below (such meanings
being equally applicable to both the singular and plural. form of the terms defined). The exhibits and
schedules referenced in this Section 16 and throughout the Agreement are deemed to be part of the
Agreement and are incorporated herein by reference.

"Accrued PTO" means all vacation days, sick days, and personal time off of the Transferred
Employees to the extent earned and accrued as of the Closing Date under Seller's regular payroll practices
in the Ordinary Course of Business, as well as all payroll Taxes related thereto, in an amount not to
exceed $170,000 in the aggregate.

"Additional Facilities" means the Cheerleading Facility, the Bentonville Facility and the Athens
Warehouse Facility (and each, an "Additional Facility").

"Affiliate" of a Person means a Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, the first -mentioned Person.
For purposes of this definitign, "control," when used with respect to any specified Person, means the
power to direct or cause the direction of the management and policies of such Person, directly or
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indirectly, whether through ownership of voting securities or by contract or otherwise, and the terms

"controlling" and "controlled by" have meanings correlative to the foregoing.

"Agree~nenP' shall have the meaning provided for in the Preamble.

"Allocatzori Schedule" shall have the meaning provided for under Section 2.8.

"Alternative Transaction" means any agreement or transaction involving the sale (in a single

transaction or a series of transactions) of a material pgrtipn of the Purchased Assets, or the issuance or

sale (in a single transaction or a series of transactions) of all or substantially all of the equity interests, of

Seller or any of its successors, to any Person other than Purchaser or a designee of Purchaser.

"Aaacaddcary Agreement" means any of the Bill of Sale, the Assignment of Real Property Leases,

the assignment of the Brinkmann Leases, the Assignment of Contracts, the Assignment of Licenses, the
Assumption of Liabilities, the Assignment of Copyrights, the Assignment of Patents, the Assignment of
Trademarks, the Escrow Agreement or such other instruments of transfer and conveyance as may be

required under any applicable Legal Requirement to convey valid title of the Purchased Assets to
Purchaser.

"Apportionable pperating Expenses" shall have the meaning provided for under Section 2.7.

"Assigned Avoidance Action" means any Avoidance Action related to any Critical Vendor pr any

counterparty to a Purchased Contract.

"Assignment of Contracts" shall have the meaning provided for under Section 3.2(c).

"Assignment of Copyrights" shall have the meaning provided for under Section 3.2(d).

"Assignfnent of Licenses" shall have the meaning provided for under Section 3.2(x).

"Assign~rzent of Patents" shall have the meaning provided for under Section 3.2(e).

"Assignment of Real Property Lease" shall have the meaning provided for under Section 3.2(b).

"Assignrrient of Tradef~iarks" shall have the meaning provided for under Section 3.2(fl.

"Assr~rned Critical Payables" means all Payables, whether pre- or post -Petition, owed to Critical
Vendors.

"Assumed Facilities" means, collectively, the Athens Qffice Facility, the Cheerleading Facility,
the Bentonville Facility and the Athens Warehouse Facility (and each, an "Assumed Facility").

"Assumed Liabilities" shall have the meaning provided for under Section 2.5.

"Assur~~ed Real Property Lease" rr~eans the Athens Office Lease.

"Assr~mption of Liabilities" shall have the meaning provided for under Section 3.3(i).

"Athens Office Facility" means the Facility located at 30q Athens Brick Road, Athens, TX
75751.

"Athens Office Lease" shall have the meaning provided far under Section 5.13(b)(i).
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"Athens Warehouse Facility" means the Facility located at 1388 Flat Creek Road (including 401

Athens Brick), Athens, TX 75751.

"Athens Warehouse Lease" shall have the meaning provided for under Section 5.13(b)(iii).

"Auction" shall have the meaning provided for under Section 8.2.

"Avoidance Action" means all preference or avoidance claims and actions of Seller, including

any such claims and actions arising under Sections 544, 547, 548, 549, and 550 of the Bankruptcy Code

and any similar or corresponding claims or actions arising under state law.

"Bankruptcy Code" shall have the meaning provided for under Recital B.

"Btrnkrr~ptcy Court" shall have the meaning provided for under Recital B.

"Bentonville Facility" means the Facility located at 1019 North Walton, Suite 1, Bentonville,
Arkansas 72712.

"BentonvilCe Lease" shall have the meaning provided for under Section 5.13(b)(vii).

"Bidding Procedures" shall have the meaning provided for under Section 8.2.

"Bill of Sale" shall have the meaning provided for under Section 3.2(i).

"Books and Records" means all financial, accounting, Tax and other books and records of Seller,
whether ~~vritten, on disk, film, tape or other media, and including all computerized data, electronic media,
mail and e-mail in each case relating to the Purchased Assets, the Additional Facilities, the Assumed
Liabilities or the Business, including all such items relating to the Transferred Employees.

"Break -Up Fee" shall have the meaning provided for under Section 1 l.l.

"Break -Up Fee EvenP' means the termination of this Agreement without a Closing by reason of
any of the following events if upon the occurrence of such event Purchaser is not in material breach of
any covenant or agreement set forth in this Agreement, which breach is not capable of being cured or, if
capable of being cured, has not been cured within three (3) Business Days after written notice of such
breach is given by Seller to Purchaser: (a) the closing of an Alternative Transaction, (b) the entry by the
Bankruptcy Court of any Order confirming any Chapter 11 Plan, (c) Seller's inability or refusal to
proceed to Closing following any purchase of a controlling interest in any of Seller's Secured Debt, or
(d) the Closing does not occur within three (3) Business Days after the giving of written notice by
Purchaser to Seller that Purchaser is ready, willing and able to proceed to Closing notwithstanding any
failure of a condition precedent set forth in Section 4.2 (other than Section 4.2(c__)) to have been satisfied,
if the non-occurrence of the Closing is due to Seller's inability or refusal to proceed to Closing unless
such inability or refusal is justified by reasgn of the failure of any condition precedent of Seller set forth
in  Section 4. L

"Brinkmann Hong Kong" shall mean Brinkmann International (Hong Kong) Limited.

"Brinkmann Lease(s)" means the Cheerleading Lease and the Bentonville Lease.

"Br~siness" shall have the meaning provided for under Recital A.

{Z0056534/22 } 39

Case 15-12080-KG    Doc 18-1    Filed 10/08/15    Page 45 of 88



"Business Day" means any day other than a Saturday or Sunday or a legal holiday on which
banks in Dallas, Texas are closed.

"Br~siness Permit" means any business permit, license, certificate of occupancy, registration,
certificate of public convenience and necessity, approval, easement, authorization or operating right
issued or granted by any Governmental Body having jurisdiction aver the Business.

"Calculation Objection Notice" shall have the meaning provided for under Section 2.3.

"Chapter Il Case" shall have the meaning provided for under Recital B.

"Chapter Il Expenses" means the costs incurred and expenses paid or payable by Seller in
connection with the administration of the Chapter 11 Case, including (a) obligations to pay professionals'
fees and expenses in connection with the Chapter 11 Case (including fees of attorneys, accountants,
investment bankers, financial advisors and consultants retained by Seller, the Creditors' Committee, the
pre -Petition and post -Petition lenders, or any other gfficial committee appointed in the Chapter 11 Case
and any compensation for making a substantial contribution in the Chapter 11 Case) and reimbursement
of any expenses incurred by Seller prior tq the Closing Date in connection therewith (including any
obligations to pay any holdback of any such fees and expenses), (b) fees and expenses payable to the
United States trustee under Section 1930 of Title 28 of the United States Code, and (c) expenses of
members of the Creditors' Committee.

"Chapter 11 Plan" means any Chapter 11 plan in the Chapter 11 Case.

"Cheerleading Facility" means the Facility located at 1411 Flat Creek Road, Athens, TX 75751.

"Cheerleading Lease" shall have the meaning provided for under Section 5.13(b~(iv~.

"Claim" means any claim, cause of action, right of recovery, right of set-off, and right of
recoupment of every kind and nature including prepayments, warranties, guarantees, refunds,
reimbursements.

"Closing" shall have the meaning provided for under Section 3.1.

"Closing Cash Purchase Price" shall have the meaning provided for under Section 2.1(b).

"Closing Date" shall have the meaning provided for under Section 3.1.

"CQBRA" means the Consplidated Omnibus Budget Reconciliation Act of 1985, as amended.

"Code" means the Internal Revenue Code of 1986, as amended.

"ConsenP' means any cgnsent, apprpval, authorizatipn, affirmative vote, waiver, agreement or
license by, or report or notice to, any Person.

"Contemplated Transactipns" shall have the meaning provided for under Recital C.

"Contract" means collectively, (a) any executory contract or unexpired lease within the meaning
of the Bankruptcy Code and (b) any other contract rights used in cgnnection with the Business.

"Copyright" means all copyrightable works, and all United States and foreign registered
copyrights and applications, and all other published and unpublished works of authorship in any medium,
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whether copyrightable or not, whether in final form or not, in all media now known or hereafter created,
including writings, graphics, artworks, photographs, compositions, sound recordings, motion pictures and
audiovisual works, databases and other compilations of information, computer software, mobile and
Internet applications and content, source code, object code, algorithms, and other similar materials, all
packaging, advertising and promotional materials related to the products, and all copyrights and moral
rights therein and thereto, and registrations and applications therefor, and all issuances, renewals,
extensions, restorations and reversions thereof owned ar licensed by Seller, in each case, whether
registered or not, together with any past, present or future claims or causes of actions arising out of or
related to any infringement or misappropriation of any of the foregoing.

"Critical Vendors" means, collectively, the sewing. factories, fabric mills, fiber suppliers,
sourcing agents, product suppliers, product engineers, shipping companies, logistics companies and sale
representatives and brokers whose services Purchaser and,Seller have agreed in writing on or before 5:00
p.m. Central time on the Business Day before the entry of the Procedures Order are essential to tha
Business (and each, a "Critical Vendor"), which writing shall be deemed an Ancillary Agreement.

"Cure Costs" means the sum of (a) the amount required to be paid as a cure amount under
Section 365 of the Bankruptcy Cgde so that Seller may sell, assume and assign any Seller's Contract that
is a Purchased Contract to Purchaser plus (b) with respect to the leases of the Assumed Facilities to which
Seller is not a party, the amount that would be required to be paid as a cure amount under Section 365 of
the Bankruptcy Code if Seller were a party thereto sq that Seller could sell, assume and assign such lease
to Purchaser; rovided that, in each case, any such amounts with respect to the Bentonville Lease or the
Athens Warehouse Facility shall not constitute Cure Costs.

"Current Payroll" means all unpaid salary, wages or commissions of the Transferred Employees
in the Ordinary Course of Business to the extent earned and accrued under Seller's regular payroll
practices during the regular pay period (or portion thereofl in which the Closing Date occurs or on which
the Closing Date ends, regardless of any vacation days, sick days, and personal time off used during such
period, as well as all payroll Taxes related thereto.

"Debtor Affiliates" means TBC, JBBI, Malibu Lighting Corpgration, Q-Beam Corporation,
Treasure Sensor Corporation, Smake ̀N Pit Corporation, Stubbs Collections, Inc. and each other Affiliate
of Seller, if any, that owns, leases or has access rights to a Facility.

"Deposit Escrow AgreemenP' means an escrow agreement between Escrgw Holder, Purchaser
and Seller consistent with the terms of this Agreement, in form reasonably satisfactory to such parties,
regarding the Escrow Deposit.

"Domain Nar~ae" means the Internet domain names owned or licensed by Seller, and all
registrations, applications and renewals related to the foregoing.

"Domestic Transition Services Facility" means the Farmers Branch Office Facility and the
Farmers Branch Storage Facility.

"Effective Tirrte of Closing" shall have the meaning provided for under Section 3.6.

"E~~aployment AgreernenP' means an employment agreement between Purchaser and a Key
Employee, as the same may be amended, restated or Qtherwise modified from time to time.

"Enc~cmbrance" means any claim, lien (statutory or other) or preference, priority, pledge,
hypothecation, assignment, deposit arrangement, option, charge, easement, Tax assessment, security
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interest, deed of trust, mortgage, right-of-way, encroachment, building or use restriction, conditional sales
agreement, encumbrance, preferential arrangement or other right of third parties of any sort whatsoever,

whether voluntarily incurred or arising by operation of law, and includes any contingent or other
agreement to give any of the foregoing in the future, and any contingent sale or other title retention
agreement or lease in the nature thereof.

"Entity" means any corporation (including any nonprofit corporation), general partnership,

limited partnership, limited liability partnership, joint venture, estate, trust, cooperative, foundation,
society, political party, union, company (including any limited liability company or joint stock company),

firm or other enterprise, association, organization or entity.

"Environmental Laws" means all federal, state and local Legal Requirements governing health

and safety, pollution or the protection of the environment.

"Equipment" means all fixtures and other Leasehold Improvements located at any Assumed
Facility, fixed assets (including all machinery, tools, vehicles, Hardware, software and furniture),
databases, point of sale ("POS") systems, disposal systems, artwork, racks, stands, displays, counters,
desks, chairs, tables, dispensers, and other furniture and furnishings, parts, spare parts, small ware, and all
other equipment, whether titled or untitled (including copiers, fax machines, telephone lines and numbers,
other telecommunication equipment and serialized equipment), and miscellaneous office and store
supplies and other items of tangible personal property owned or used by Seller in the conduct of the
Business. As used herein, Equipment does not include any tangible property held by Seller pursuant to a
Personal Property Lease where Purchaser does not assume at the Closing the Personal Property Lease
relating to such property.

"EIZISA" means the Emplgyee Retirement Income Security Act of 1974.

"Escrow Deposit" shall have the meaning provided for under Section 2.2~.

"Escrow Holder" means Wilmington Trust, National Association.

"ExcludedAsset(s)" shall have the meaning provided for under Section 1.2.

"Excluded ContracP' means any Seller's Contract that is designated by Purchaser as an Excluded
Contract under, or becomes an Excluded Contract by operation of, Section 1.3.

"Excluded Liabilities" shall have the meaning provided for under Section 2.6.

"Execution Date" shall have the meaning provided for in the Preamble.

"Expense Reimburser~aenP' shall have the meaning provided for under Section l 1.1.

"Facility" means any office building, warehouse, or other facility from which the Business or any
financial, administrative, management, or executive functions of Seller are cpnducted.

"Farmers Branch Office Facility" means the Facility located at 4215 McEwen Road, Farmers
Branch, TX 75751.

"Farmers Branch Office Lease" shall have the meaning provided for under Section 5.13(b (vii.
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"Farfners Branch Storage Facility" means the Facility located at 4259 McEwen Road, Farmers
Branch, TX 75751.

"Farmers Branch Storage Lease" shall have the meaning provided for under Section 5.13(b)(iil.

"Foreign Critical Vendors" means five (5) foreign Critical Vendors whose services Purchaser

and Seller have agreed in writing on or before 5:00 p.m. Central time on the Business Day before the
entry of the Procedures Order are essential tq the Business (and each, a "Foreign Critical Vendor"),
which writing shall be deemed an Ancillary Agreement.

"GAAP" means United States generally accepted accounting principles, applied on a consistent
basis during the periods involved.

"General TSA" means a Transition Services Agreement among TBC, JBBI, Seller and Purchaser,
under which TBC, JBBI and Seller agree to provide to Purchaser, from and after the Closing Date, access

to each Domestic Transition Services Facility and such administrative and other back -office services,
including to all benefits of the Proprietary System, as Purchaser may require on a temporary basis, the
cost of which services shall be borne by Purchaser.

"Governmental Body" means any: (a) nation, principality, state, commonwealth, province,
territory, county, municipality, district or other jurisdiction of any nature; (b) federal, state, local,
municipal, foreign or other government; (c) governmental or quasi -governmental authority of any nature
(including any governmental division, subdivision, department, agency, bureau, branch, office,
commission, council, board, instrumentality, officer, official, representative, organization, unit, body or
Entity and any court or other tribunal); (d) multinational organization or body; or (e) individual, Entity or
body exercising, or entitled to exercise, any executive, legislative, judicial, administrative, regulatory,
police, military or taxing authority or power of any nature.

"Hardware" means any and all computers, computer equipment and computer -related hardware,
including modems, hard drives, cables, file servers and Internet servers (whether maintained by Seller or a
third party on behalf of Seller), facsimile servers, scanners, color printers, laser printers and networks.

"Hazardoars Substance" means pollutants, contaminants, hazardous substances, hazardous
wastes, or petroleum, and all other chemicals, wastes, substances and materials listed in, regulated by,
subject to, or deemed hazardous or toxic under any Environmental Laws.

"Hong Kong Facility" means the Facility located at 3`d Floor, Hecny Tower, 9 Chatham Road
South, Kowloon, Hong Kong.

"Hong Korzg Lease" shall have the meaning provided for under Section 5.13(bSviii).

"Indebtedness" means (a) any obligation for borrowed money, including any obligation for
accrued and unpaid interest thereon and any prepayment or other penalties or premiums, (b) any
capitalized lease obligations, (c) any obligation evidenced by a note, deed, mortgage or secured by any
property of Seller, (d) any reimbursement obligations in respect of letters of credit, and (e) all guarantees
issued in respect of obligations of any other Person of the type described in clauses (a) through (d).

"Intellect[aal Property Assets" means intellectual property Qr other proprietary rights owned or
licensed by Seller of every kind throughout the world, both domestic and foreign, including all inventions
and improvements thereon, Patents, Trademarks, Trademark Rights, Copyrights, Domain Names,
Technology, Trade Secrets, Intellectual Property Licenses, historic catalogs, artwork, document and data
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files, images, pictures, photos, creative copy and drafts, brochures, catalogs, brand and other logos,
corporate photographs, websites, any toll -free phone numbers used in or related to the Business and any

office supplies incorporating any Intellectual Property Assets.

"Intellectual Property License" means (a) any Contract that contains any grant by Seller to any

third Person of any right to use, publish, perform or exploit any of the Intellectual Property Assets owned

by Seller and (b) any Contract (other than a Contract concerning the licensing of Shrinkwrap Software)

that contains any grant by any third Person to Seller of any right to use, modify, copy, publish, perform or

exploit any Intellectual Property Assets of such third Person including the Real Tree License (and
collectively, the "InteClectu~l Property Licenses").

"Inventory" means all goods, products, and supplies sold or used in the sale of any goods or
products and all other inventory owned and held by Seller or used or consumed in connection with the
Business, whether finished inventory, unfinished inventory, raw materials or work -in -process inventory,
wherever located, and whether on hand, on order, in transit, or held by others on a consignment basis.

"JBBP' means J. Baxter Brinkmann International Corporation, a Texas corporation.

"Key Contract" means the Cheerleading Lease, the Bentonville Lease, the Athens Office Lease,
the Real Tree License or any other Contract designated by Purchaser as a Key Contract by giving written
notice thereof to Seller in accordance with Section 15.2, which designations shall become final at 5:00
p.m. Central time on the Business Day before the entry of the Procedures Order.

"Key Employee" means up to four (4) employees listed by Purchaser on Schedule 5.17(a) and
designated thereon by Purchaser as a "Key Employee."

"Key Business PerrniP' means any transferable or assignable Business Permit identified by
Purchaser as a Key Business Permit by giving written notice thereof to Seller in accordance with Section
15.2, which designations shall become final at 5:00 p.m. Central time on the Business Day before the
entry of the Procedures Order (collectively, the "Key Business Permits").

"Knowledge" means, with respect to Seller, the actual knowledge, without inquiry, of David
Baker, Laura Kendall and Jason Limber and, with respect to Purchaser, David O'Halloran and Donald
Jungerman.

"Leasehold Ifnprovetnents" means any leasehold improvements or appurtenances to such
improvements (including buildings, structures, storage areas, driveways, walkways, planters, landscaping
and parking areas).

"Legal Proceeding" means any claim, demand, litigation, action, cause of action, suit, audit,
dispute, review, hearing, charge, indictment, complaint or other judicial or administrative proceeding, at
law or in equity, before or by any Governmental Body or arbitration pr other similar dispute resolution
proceeding.

"Legal Requireanent" means any applicable federal, state, local, municipal, foreign or other law,
statute, legislation, constitution, principle pf common law, resolution, ordinance, code, edict, decree,
proclamation, treaty, convention, rule, regulation, ruling, directive, pronouncement, requirement, notice
requirement, guideline, Order, specification, determination, decisign, opinion or interpretation issued,
enacted, adapted, passed, approved, promulgated, made, implemented or otherwise put into effect by or
under the authority of any Governmental Body.
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"Liability" means any direct or indirect liability, Indebtedness, obligation, commitment, cost,

expense, claim, deficiency, guaranty or endorsement of any type whatsoever, whether accrued or

unaccrued, absolute or contingent, matured or unmatured, liquidated or unliquidated, known or unknown,

asserted or unasserted, due or to become due.

"NDA" means each confidentiality/non-disclosure agreement executed by Seller and a third party

in the year prior to or at any time after the Fetitign pate with respect to provision of confidential

information regarding Seller, any pf the Purchased Assets or the Business.

"Necessary Tra~zsfer Consent" means any Consent by any third party, including any
Governmental Body, required by contract or otherwise under applicable Legal Requirement in connection
with the transfer or assignment of a Purchased Contract or Business Permit.

"Net A/R" means the difference of (a) Receivables cpnstituting Purchased Assets, less (b) the
sum of (i) Receivables owed by account debtors which remain unpaid more than ninety (90) days after the

due date of the applicable invoice; (ii) Receivables with respect to which the account debtor has asserted a
dispute, counterclaim or a right of setoff, but only to the extent thereof; (iii) Receivables with respect to
which the account debtor is the subject of bankruptcy or a similar insolvency proceeding or has made an
assignment for the benefit of creditors or whose assets have been conveyed to a receiver or trustee; (iv)
Receivables with respect to which the account debtor's obligation to pay the Receivable is conditional
upon the account debtor's approval or is otherwise subject to any repurchase obligation or return right, as
with sales made on abill-and-hold, guarantied sales, asale-or-return, sales on approval or consignment
basis or that are otherwise contingent or not actually and absolutely owing to Seller; (v) Receivables with

respect to which there is a contra account or an allowance, discount or credit that may be paid to the
applicable account debtor in the future, but only to the extent of such contra accqunt, allowance, discount
or credit; (vi) Receivables owing by an acc9unt debtor for which Seller holds .any type of cash deposit,
but only to the extent of such cash depgsit; and (vii) Receivables which have been pre -billed or progress -
billed by Seller.

"Net Current Assets and Assumed Liabilities Calculation "shall have the meaning provided for
under  Section 2.3 .

"Net Inventory" means the difference of (a) Inventory constituting Purchased Assets, less (b) the
sum of (1) Inventory, excluding new item numbers, which has not had activity in the past 180 days
(activity defined as purchases or usage with respect to raw materials, and purchases or sales with respect
to finished goods); (2) Inventory which is in transit to which the Seller does not have title; (3) Inventory
which is bonded, (4) the amount equal to $98,096 per month prorated fpr the period from August 24,
2015 to and including the day that is three (3) Business Days prior to the Closing Date, plus (5) additional

reserves implemented during the period from August 24, 2015 to and including the Closing Date. For
purposes of this definition, Inventory shall be valued, pursuant to FIFO, at the lower of cost or market,
consistent with the accounting methods used by the Seller as of August 24, 2015.

"Non -Disclosure Agreement" means the letter agreement dated March 2(, 2015 between Summit
Investment Management LLC and Fiper Jaffray, as agent of TBC, Seller, Lightstar Corporation, and
Malibu Lighting Corporation.

"Offered Employees" shall have the meaning provided for under Section 12.2.

"order" means any judgment, decision, consent decree, injunction, ruling or order of any
Governmental Body that is binding on any Person or its property under applicable Legal Requirements.

{Z0056534/22 } 45

Case 15-12080-KG    Doc 18-1    Filed 10/08/15    Page 51 of 88



"Ordinary Course of Business" means the conduct by Seller of the Business consistent with past
practices and in substantially the same manner as the Business generally has been conducted by Seller

since February 18, 2015.

"Outside Date" means (a) the fifty-fifth (55`") day after the Petition Date or (b) the fifth (5th)
Business Day after entry of the Sale Order, whichever is first to occur.

"Parties" or "Party" shall. have the meaning provided for in the Preamble.

"Pt~tent" means the industrial design registrations and applications therefore, utility models,
patents and patent applications (including provisional applications) owned or licensed by Seller, including
any continuations, divisionals, continuations in part, reexaminations or reissues, extensions, renewals,
patent disclosures and improvements thereto and any patents that may be issued with respect to any of the
foregoing, together with any past, present or future claims or causes ~f action arising out of or related to
any infringement or misappropriation of any of the foregping.

"Payables" means all accounts payable and notes payable (whether current or non-current) and
all causes of action specifically pertaining to the collection of the foregoing other than Chapter 11
Expenses.

"Pertriitted Encumbrances" means (i) any interests of third party lessors or landlords under any
leases of real or personal property under which Seller is a tenant or lessee and which are included within
the Purchased Contracts, (ii) any Encumbrances on real. property for Taxes and similar assessments not
yet payable, (iii) any rights of way, utilities easements, or other exceptions to title to real property that do
not materially affect the use and enjoyment thereof, and (iv) any Encumbrances expressly approved in
writing by Purchaser.

"Person" means an individual, Entity or Governmental Body.

"Personal Property Lease" means any Seller's Contract for the lease or license of Equipment or
other personal property, tangible or intangible.

"Petition" shall have the meaning provided for under Recital B hereof.

"Petition Date" means the date of the filing of the Petition with the Bankruptcy Gourt.

"Post -Petition Accor~nts Payable" means any current liabilities of Seller that constitute
obligations to vendors incurred in the Ordinary Course of Business from and after the Petition Date to and
including the Closing Date, other than Chapter 11 Expenses or Transaction Expenses.

"Procedrsres Order" shall have the meaning provided for under Section 8.2.

"Proprietary System" means Seller's AS 400 mainframe computer located at the Farmers Branch
Office Facility on September 30, 2015 and Seller's proprietary book-keeping and back -office software.

"Purchase Price" shall have the meaning provided for under Section 2.1(a).

"Purchased Asset(s)" shall have the meaning provided for under Section 1.1,
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"Purchased ContracP' means (a) any Seller's Contract that is designated by Purchaser as a
Purchased Contract under, or becomes a Purchased Contract by operation of, Section 13 or (b) any lease

for an Assumed Facility, including a Brinkmann Lease.

"Purchaser" shall have the meaning provided for in the Preamble.

"Real Property Lease" means any Seller's Contract far the lease of real property.

"Receivables" means all accounts receivable and notes receivable of Seller (whether current or

non-current) and all causes of action specifically pertaining to the collection of the foregoing.

"Real Tree License" means the License Agreement by and between Jordan Outdoor Enterprises,

Ltd. and Seller, dated December 1, 2012, as the same has been amended, restated ar otherwise modified.

"Remington License AgreerrzenP' means the Trademark License Agreement between RA Brands,

L.L.C. and TBC, as amended.

"Resolute" means Resolute Corporation.

"Sale Hearing" means the hearing conducted by the Bankruptcy Court to approve the
Contemplated Transactions.

"Sale Motion" shall have the meaning provided for under Section 8.1.

"Sale Order" shall have the meaning provided for under Section 8.1.

"Seller" shall have the meaning provided for in the Preamble.

"Seller Benefit Plan" means each "employee benefit plan" as defined in Section 3(3) of ERISA
and each other plan, policy, prpgram, agreement, understanding and arrangement (whether written or
oral) providing compensation or other benefits to any current qr former director, officer, employee or
consultant (or to any dependent or beneficiary thereo fl of Seller which is now or has been maintained,
sponsored or contributed to by Seller or under the terms of which Seller has or is reasonably likely to
have any obligation or liabiliTy, whether actual or contingent, including all employment, consulting,
severance, termination, incentive, bonus, deferred compensation, retirement, pension, savings, profit
sharing, retention, change in control, vacatipn, holiday, cafeteria, medical, disability, life, accident, fringe
benefit, welfare and stock -based compensation plans, policies, programs, agreements, understandings or
arrangements.

"Seller Material Adverse EffecP' means (a) any event, occurrence, fact, condition or change that
is, or would reasonably be expected to become, individually or together with other events, occurrences,
facts, conditions or changes, materially adverse on, in or to (i) the business, results of operations,
condition (financial or otherwise) or assets of the Business, (ii) the value of the Purchased Assets and the
Additional Facilities, or (iii) the ability of Seller to consummate or perform the Contemplated
Transactions on a timely basis, (b) any of Seller's fiscal year 2Q16 top five customers (based on fiscal
year to date sales) notify Seller, orally or in writing, that such customer intends to reduce its fiscal year
2017 orders from Seller by 30% or more measured against such customer's projected fiscal year 2016
orders, or (c) any Foreign Critical Vender ceases delivery of products to Seller or notifies Seller, orally or
in writing, that such Foreign Critical Vendor intends to stop delivering products to Seller; provided,
however, with respect to clause (a) above, that in determining whether there has been a Seller Material
Adverse Effect or whether a Seller Material Adverse Effect would occur, any change, event or occurrence
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solely attributable to, arising out of, or resulting from any of the following shall be disregarded: (A)
general economic, business, industry or credit, financial or capital market conditions (whether in the
United States or internationally), including conditions affecting generally the industries served by the
Business; (B) the taking of any action required by this Agreement or the Ancillary Agreements; (C) the
breach of this Agreement or any agreement or document contemplated herein by Purchaser; (D) the
taking of any action with the written approval of Purchaser; (E) any changes or prospective changes in
applicable laws, regulations or accounting rules, including GAAP or interpretations thereof, or any
changes or prospective changes in the interpretation or enforcement of any of the foregoing, or any
changes in general legal, regulatory or political conditions; (F) any adverse effect or change in or on the
Business or the Purchased Assets as a consequence of the initiation of the Chapter 11 Case or any actions
taken in the Chapter 11 Case in furtherance of the Contemplated Transactions or reasonably anticipated to
occur in response to the filing of the Chapter 11 Case; and (G) any adverse change in or effect on the
Business that is curable and cured (as determined by Purchaser in its reasonable discretion) before the
earlier of the Closing Date and termination of this Agreement.

"Seller Policies" shall have the meaning provided for under Section 10.8(a).

"Seller's ContracP' means any Contract (a) to which. Seller is a party or by which Seller is bound
and (b) that is related to the Business, including any Intellectual Property License.

Seller.
"Seller's DIP Loan" means any debtor -in -possession financing by Comerica Bank obtained by

"Seller's Secured DebP' means any indebtedness of Seller under (a) Seller's DIP Loan or that
certain Amended and Restated Credit Agreement dated June 30, 2Q13 between Comerica Bank and Seller,
or (b) that certain Amended and Restated Guaranty dated as of March 9, 2012 in favor of Bank of
America, N.A., as Agent.

"Shang~aai Facility" means the Facility located at Suites 807-812, No. 915 Zhen $ei Road, Putuo
District, Shanghai, China.

"Shanghai Lease" shall have the meaning provided for under Section 5.13 b ix .

"Shanghai TSA" means a Transition Services Agreement among TBC, Brinkmann Hong Kong,
Seller and Purchaser, under which TBC, Brinkmann Hong Kpng and Seller agree to provide to Purchaser,
from and after the Closing Date, access to the Shanghai Facility, use of the Shanghai Representative
Office and such quality contrpl, auditing, logistical and other services with respect to the manufacture and
shipment of goods from Asia to customers in the United States as Purchaser may require on a temporary
basis, the cost of which services shall be borne by Purchaser.

"Shrinkwrap Software" means off -the -shelf desktop applications available on reasonable terms
through commercial distributors or in consumer retail stores for a license fee of no more than $5,000 per
licensed user.

"Sarnonton Facility" means the Facility located at 4821 Simonton Road, Dallas, TX 75244.

"Sisnonfon Lease" shall have the meaning provided for under Section 5.13(b1(v).

"Standard Exceptions to Enforceability" means any bankruptcy, insolvency, reorganization,
moratorium, fraudulent transfer or other laws (whether statutory, regulatory or decisional), now or
hereafter in effect, relating to or affecting the rights of creditors generally qr any limitations of equitable
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principles relating to enforceability (regardless of whether considered in a Legal Proceeding at law or in
equity).

"Strzbbs" means Stubbs Collections, Inc., a Texas corporation and a Subsidiary of Seller.

"Subsidiary" means, with respect to any Person, (a) any corporation of which at least 50% of the
securities or interests having, by their terms, ordinary voting power to elect members of the board of
directors, or other persons performing similar functions with respect to such corporation, is held, directly
or indirectly by such Person and (b) any partnership or limited liability company of which (i) such Person
is a general partner or managing member or (ii) such Person possesses a 50% or greater interest in the
total capitalization or total income of such partnership or limited liability company.

"Tax" means any federal, state, local or foreign income, gross receipts, license, payroll,
employment, excise, severance, stamp, occupation, premium, windfall profits, environmental, customs
duties, capital stock, franchise, profits, withholding, social security, unemployment, disability, real
property, personal property, sales, use, transfer, registration, value added, alternative or add-on minimum,
estimated, or other tax of any kind whatsoever, including any interest, penalty, or addition thereto,
whether disputed or not.

"Tax Return" means any return, declaration, report, claim for refund, transfer pricing report or
information return or statement relating to Taxes, including any schedule or attachment thereto, and
including any amendment thereof.

"TBC" means The Brinkmann Corporation, a Texas corporation.

"Technology" means, collectively, all designs, formulae, algorithms, procedures, methods,
techniques, know how, research and development, technical data, programs (including the Proprietary
System), subroutines, tools, materials, specifications, processes, inventions (whether patentable or
unpatentable and whether or not reduced to practice), apparatus, creations, improvements, works of
authorship and other similar materials, and all recordings, graphs, drawings, reports, analyses, and other
writings, and other tangible embodiments of the foregoing, in any form whether or not specifically listed
herein, and all other related technology.

"Tradefsaark Rights" means all rights, whether arising by common law or any other applicable
Legal Requirements, in or related to any Trademarks owned or licensed by Seller, together with all
translations, adaptations, derivations and combinations thereof, together with the goodwill associated with
and symbolized by any of the foregoing and together with any past, present pr future claims or causes of
action arising out of or related to any infringement or misappropriation of any of the foregoing.

"Trademarks" means all trademarks, certification marks, collective marks, trade names, business
names, slogans, common law trademarks and service marks, acronyms, forms of advertisement, assumed
names, d/b/a's, fictitious names, corporate names (including all brand names, trade style and similar
designations of source or origin), trade dress, logos, designs, devices, signs, symbols, design rights
including product design, configuration and packaging rights, Internet domain names, icons, symbols or
designations, corporate names, and general intangibles of a like nature and other indicia of identity, origin
or quality owned or licensed by Seller, whether registered, unregistered or arising by law, and all
applications, registrations and renewals of any of the foregoing, together with the goodwill associated
with and symbolized by any of the foregoing and together with any past, present or future claims or
causes of action arising out of or related to any infringement ar misappropriation of any of the foregoing.
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"Trade Secrets" means, collectively, all confidential or proprietary information, inventions and
invention disclosures (whether patentable or not and whether or not reduced to practice), improvements,
unregistered designs, trade secrets, ideas and know-how, including methods, processes, procedures,
business and marketing plans, strategy, marketing data, marketing studies, advertisements, schematics,
concepts, computer programs, software, data (including financial, marketing and business data) and
databases (including source code, object code and algorithms), formulae, compositions, proprietary
processes, copyrightable works, drawings, prototypes, models, discoveries, technology, pricing and cost
information, research and development and customer and supplier information and lists owned or licensed
by Seller.

"Transaction Expenses" means all reasonable fees, costs, charges, disbursements and expenses,
paid out-of-pocket to third parties, and whether incurred before or after the Execution Date, including
fees, expenses and costs of legal counsel, accountants, financial advisors, consultants, agents and other
representatives and travel expenses and costs (including lodging and meals and other costs and expenses),
incurred in connection with this Agreement pr with the Contemplated Transactions, including: (a) the
negotiation of that certain prpposal letter, dated August 19, 2015, by and among Summit Investment
Management LLC, Seller and certain of Seller's Affiliates, (b) conducting the business, financial and
legal due diligence investigation of Seller, its assets and Liabilities, (c) negotiating the terms of the
Contemplated Transaction, including this .Agreement and related financial documentation, and the
negotiation, execution and delivery of any documentation and any amendments thereto related to the
possible Contemplated Transactions and the financing of the Contemplated Transactions, (d) activities
and other matters related to the Contemplated Transactions and the Chapter Il Case, (e) the
consummation of the Contemplated Transactions, and (~ reviewing, monitoring and participating in the
Chapter 11 Case.

"Transfes~ Taac ~Ioldback" shall have the meaning provided for under Section 3.4.

"Transfer Taxes" shall have the meaning provided for under Section 3.4.

"Transferred Er~tployee(s)" shall have the meaning provided for under Section 12.2.

"Transition Services Facility" means the Farmers Branch Office Facility, the Farmers Branch
Storage Facility and the Shanghai Facility.

"Transition Services Lease" means the Farmers branch Office Lease, the Farmers Branch
Storage Lease and the Shanghai Lease.

"Undelivered Purchased Asset" shall have the meaning provided for under Section 14.2(c).

"Utilities" shall have the meaning provided for under Section 2.7.

"WARN Act" means the United States Worker Adjustment and Retraining Notification Act, and
the rules and regulations promulgated thereunder.

time.
"WARN Laws" means the WARN Act and any comparable state laws, as in effect from time to
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IN WIT'~TESS ~H~RE4~', Purchaser end Seller have exoouted this Agreement as of the day and
c year fist above written. .

PXIRCH~iSER:

UMC Aaquisitian Ho(dmgs, ~.~.C,
a I~elav~iare limited liabili#y company

Name; CJ Byr er
Cts; (~utha x Signato

SEZLER:

National Consumer QutdQors Corporation
(f(k!x Aall~s Man+~f~oturing Campariy, Ino.),
a 'Texas carporatian

Natn~; D~.vidM. ~~k~r ~ ~ ~~,,; ..
lts: Ch ief Restructuring Of~o~r
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IN WITNESS WHEREOF, Purchaser and Seller have executed this Agreement as of the day and
year first above written.

PURCHASER:

DMC Acquisition Holdings, LLC,
a Delaware limited liability company

By:
Name:
Its:

Donald Jungerman
Authorized Signatory

SELLER:

National Consumer Outdoors Corporation
(f/k/a Dallas Manufacturing Company, Inc.),
a Texas corporation

By: ~%
Name: David M. Baker
Its: Ghief Restructuring Officer

Signature Page - 1
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Exhibit "A"

ASSIGNMENT ANI~ ASSUMPTION OF
REAL PROPERTY LEASE

This Assignment and Assumption of Real Property Lease (this "Assig~atrrerzt") is made and
entered into as of , 2015 by and between National Consumer Outdoors Corporation, a
Texas corporation (the "Assignor"), and DMC Acquisition Holdings, LLC, a Delaware limited liability
company ("Assignee" and collectively with Assignor, the "Parties").

RECITALS

WI-IEREAS, Assignor is a debtor and debtor in possession in a chapter 11 proceeding before the
United States Bankruptcy Court for the District of Delaware.

WHEREAS, pursuant t~ the terms and cgnditions of that certain Asset Purchase Agreement dated
as of 2015 (the "Purchase Agreer~~ent") by and between Assignor and Assignee,
Assignor has agreed to sell, and Assignee has agreed to buy, the Purchased Assets. Except for terms
specifically defined herein, capitalized terms used in this Assignment shall have the same meanings as
capitalized terms used in the Purchase Agreement.

WHEREAS, pursuant to the Purchase Agreement, Assignor has agreed to assign to Assignee all
of its rights under the real property lease as set forth on Schedule A hereto (the "Real Property Lease"),
and Assignee has agreed to assume all of Assignor's obligations under the Real Property Lease.

NOW, THEREFORE, in consideration of the mutual promises, covenants and conditions set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by all Parties, the Parties have agreed as follows:

1. Assignment. Assignor hereby assigns, transfers and conveys to Assignee all of
Assignor's right, title, and interest (including, without limitation, any pptions to renew, rights of first
refusal, security or other deposits, prepaid rent, or landlord estoppels executed in favor of Assignor) in, to
and under the Real Property Leases, free and clear of all Encumbrances and interests, other than Permitted
Encumbrances.

2. Assumption. Assignee hereby (a) accepts this Assignment and the assignment and
assumption of the Real Property Leases and (b) agrees to assume, perform and observe all of the
obligations, covenants and conditions of the Real Property Leases oil the part of the tenant to be
performed or observed except to the extent any such obligations constitute Excluded Liabilities.

3. Delivety Pursuant to Purchase Agreement and Sale Order. This Assignment and the
provisions hereof are subject to the terms and conditions set forth in the Purchase Agreement and the Sale
Order. Assignee and Assignor hereby acknowledge and agree that the provisions of this Assignment shall
not limit the full force and effect or survival of the terms and - provisions of the Purchase Agreement and
the Sale Order. In the event of a conflict between the terms and provisions of this Assignment and the
terms and provisions of the Purchase Agreement and the Sale Order, the terms and provisions of the
Purchase Agreement and the Sale Order shall prevail, govern and control in all respects without
limitation.

4. Amendment. No modification or amendment of this Assignment shall 1?e valid and
binding, unless it is in writing and signed by the Parties hereto.

5. Counterparts. This Agreement may be executed in any number of counterparts, and any
Party may execute any such counterpart, each of which when executed and delivered shall be deemed to
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be an original, and all of which counterparts taken together shall constitute but one and the same
instrument. Facsimile and electronic mail copies of signatures will be deemed originals for all purposes
hereof and a Party may produce such copies, without the need to produce original signatures, to prove the
existence of this Assignment in any proceeding brought hereunder. This Agreement shall become
binding when one or more counterparts taken together shall have been executed and delivered by all the
Parties.

6. Successors and Assigns. The undertakings, covenants and agreements set forth herein
shall be binding upon and inure to the benefit of Assignee and Assignor and their respective successors
and assigns.

7. Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Delaware (excluding conflicts of law rules and principles) applicable to contracts
made and performed izi such State, except to the extent such laws are superseded by the Bankruptcy Code
or other applicable federal law.

8. Consent to Jurisdiction. The Parties agree that the Bankruptcy Court shall be the
exclusive forum for enforcement of this Assignment and (only for the limited purpose of such
enforcement) submit to the jurisdiction therepf; provided, that if the Bankruptcy Court determines that it
does not have subject matter jurisdictipn over any action. or proceeding arising out of ox relating to this
Assignment, then each Party (a) agrees that all such actions or proceedings shall be exclusively heard and
determined in a federal court of the United States sitting in the City of Wilmington, Delaware,
(b) irrevocably submits to the jurisdiction of such courts in any such action or proceeding, (c) consents
that any such action or proceeding may be brought in such courts and waives any objection that such
Party may now or hereafter have to the venue or jurisdiction or that such action or proceeding was
brought in an inconvenient court, and (d) agrees that service of process in any such action or proceeding
may be effected by mailing a copy thereof by registered or certified mail (or any substantially similar
form of mail), postage prepaid, to such party at its address as provided in Section 15.2 of the Purchase
Agreement (provided that nothing herein shall affect the right to effect service of process in any other
manner permitted by the laws of the State of Delaware).

~TH~ REMAINDER OF THIS PAGE HAS INTENTIONALL Y BEEN LEFT BLANKJ
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IN WITNESS WHEREQF, Assignor and Assignee have executed this Assignment and
Assumption of Real Property Leases as of the date first written above.

ASSIGNOR:

NATIONAL CONSUMER QUTDOORS
CORPORATION,
a Texas corporation,
Debtor and Debtor in Possession

$y:
Name: David M. Baker
Title: Chief Restructuring Officer

ASSIGNEE:

pMC Acquisition Holdings, LLC,
a Delaware limited liability company

By:
Name:
Title:

(SIGNATURE PAGE TO ASSIGNMENT AND ASSUMPTION OF REAL PROPERTY LEASEJ
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Real Property Leases
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Exhibit "B"

ASSIGNMENT AND ASSUMPTION OF CONTRACTS

This Assignment and Assumption of Contracts (this "Assignr~aent") is entered into as of
2015, by and between National Consumer Outdoors Corporation, a Texas corporation

("Assignor"), and DMC Acquisition Holdings, LLG, a Delaware limited liability company ("Assigfzee"
and collectively with Assignor, the "Parties").

Assignor and Assignee acknowledge that:

A. Assignor is a debtor and debtor in possession in a chapter 11 proceeding before the
United States Bankruptcy Court for the District of Delaware.

B. Assignor, as Seller, and Assignee, as Purchaser, have heretofore entered into that certain
Asset Purchase Agreement dated as of , 2015 (the "Pcrrchase Agreement"). Except
for terms specifically defined herein, the capitalized terms used in this Assignment shall have the same
meanings as capitalized terms used in the Purchase Agreement.

C. Concurrently with the mutual execution and delivery of this Assignment, Assignor and
Assignee are consummating the Contemplated Transactions. Assignor and Assignee are executing and
delivering this Assignment pursuant to the Purchase Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which
Assignor and Assignee hereby acknowledge, Assignor and Assignee hereby agree as follows:

1. Assi ng ment. Assignor hereby assigns to Assignee all of its right, title and interest in and
to the Purchased Contracts. For avoidance of doubt, for purposes of this Assignment the term "Purchased
Contracts" does not include any Excluded Cgntracts.

2. Assumption. Assignee hereby accepts the foregoing assignment and assumes and agrees
to be bound by the terms and provisions of the Purchased Contracts and to perform all of Assignor's
obligations thereunder as though Assignee had been the original contracting party thereunder except to
the extent such obligations are Excluded Liabilities.

3. Amendments. This Assignment may only be amended by a writing signed by both
Assignor and Assignee.

4. Counterparts. This Assignment may be executed in any number of counterparts, and any
Party may execute any such counterpart, each of which when executed and delivered shall be deemed to
be an original, and all of which counterparts taken together shall constitute but one and the same
instrument. Facsimile and electronic mail copies of signatures will be deemed originals for all purposes
hereof and a Party may produce such copies, without the need to produce original signatures, to prove the
existence of this Assignment in any prgceeding brought hereunder. This Assignment shall become
binding when one or more counterparts taken together shall have been executed and delivered by all the
Parties.

5. Delivery Pursuant to Purchase Agreement and Sale Order. This Assignment and the
provisions hereof are subject to the terms and conditions set forth in the Purchase Agreement and the Sale
Order. Assignee and Assignor hereby acknpwledge and agree that the provisions of this Assignment shall
not limit the full force and effect or survival of the terms and provisions of the Purchase Agreement and
the Sale Order. In the evert of a conflict between the terms and provisions of this Assignment and the
terms and provisions of the Purchase Agreement and the Sale Order, the terms and provisions of the
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Purchase Agreement and the Sale Order shall prevail, govern and control in all respects without
limitation.

6. Governing; Law. This Assignment shall be governed by and construed in accordance
with the laws of the State of Delaware (excluding conflicts of law rules and principles) applicable to
contracts made and performed in such State, except to the extent such laws are superseded by the
Bankruptcy Code or other applicable federal law.

7. Consent to Jurisdiction. The Parties agree that the Bankruptcy Court shall be the
exclusive forum for enforcement of this Assignment or the contemplated transactions and (only for the
limited purpose of such enforcement) submit to the jurisdiction thereof; provided, that if the Bankruptcy
Court determines that it does not have subject matter jurisdiction over any action or proceeding arising
out of or relating to this Assignment, then each Party (a) agrees that all such actions or proceedings shall
be exclusively heard and determined in a federal court of the United States sitting in the City of
Wilmington, Delaware, (b) irrevocably submits to the jurisdiction of such courts in any such action or
proceeding, (c) consents that any such action or proceeding may be brought in such courts and waives any
objection that such party may now or hereafter have to the venue or jurisdiction or that such action or
proceeding was brought in an inconvenient court, and (d) agrees that service of process in any such action
or proceeding may be effected by mailing a copy thereof by registered or certified mail (or any
substantially similar form of mail), postage prepaid, to such party at its address as provided in
Section 15.2 of the Purchase Agreement (provided that nothing herein shall affect the right to effect
service of process in any other manner permitted by the laws of the State of Delaware).

[THE REMAINDER OF THIS PAGE HAS INTENTIONALLY BEEN LEFT BLANK)
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of the day

and year first set forth above.

ASSIGNOR:

National Consumer Outdoors Corporation,
a Texas corporation,
Debtor and Debtor in Possession

By:
Name: David Baker
Its: Chief Restructuring Officer

ASSIGNEE:

DMC Acquisition Holdings, LLC,
a Delaware limited liability company

By:
Name:
Its:

(SIGNATURE PAGE T~ ASSI~N~4lENT AND ASSUMPTION OF CQNTRACTSJ
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Exhibit "C"

ASSIGNMENT OF COPYRIGHTS

This Assignment of Copyrights (this "Assig~t~aerzt") is entered into as of ,
2015, by and between National Consumer Outdoors Corporation, a Texas corporation ("Assignor"), and
DMC Acquisition Holdings, LLC, a Delaware limited liability company ("Assignee" and collectively
with Assignor, the "Parties").

Assignor and Assignee acknowledge that:

A. Assignor is a debtor and debtor in possession in a chapter 11 proceeding before the
United States Bankruptcy Court for the District of Delaware.

B. Assignor, as Seller, and Assignee, as Purchaser, have heretofore entered into that certain
Asset Purchase Agreement dated as of , 201.5 (the "Purchase Agreerreent"). Except
for terms specifically defined herein, the capitalized terms used in this Assignment shall have the same
meanings as capitalized terms used in the Purchase Agreement.

C. Concurrently with the mutual execution and delivery of this Assignment, Assignor and
Assignee are consummating the Contemplated Transactions. Assignor and Assignee are executing and
delivering this Assignment pursuant to the Purchase Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which
Assignor and Assignee hereby acknowledge, Assignor and Assignee hereby agree as follows:

1. Assi n~ ment. Assignor hereby assigns to Assignee, free and clear of all Encumbrances
(other than Permitted Encumbrances), all of its right, title and interest in and to the Copyrights
constituting Purchased Assets, including but not limited to the registered Gop~rights listed in Schedule A
annexed hereto and made a part hereof (collectively, the "Assigned Copyrights"), and any renewals or
extensions of such Assigned Copyright registrations, and together with all rights to sue and recover for
any past infringements of any of the Assigned Copyrights, the same to be held and enjoyed by Assignee
for its own use and behalf and for its successors and assigns to the end of the term or terms for which
Assigned Copyrights may be granted as fully and entirely as the same would have been held and enjoyed
by Assignor if this Assignment had not been made.

2. Suits. Assignee is empowered on its own behalf to bring, prosecute, defend and appear in
suits, actions and proceedings of any nature under or concerning all pf the Assigned Copyrights and all
renewals thereof, or concerning any infringement of any such cgpyright ~r renewal copyright or
interference with any of the rights granted to Assignee under said Assigned Copyrights or renewals
thereof. Any recovery from such infringement actions are hereby assigned to Assignee.

3. Irrevocable Assi n~ ment. The grant and assignment of the Assigned Copyrights by
Assignor to Assignee is irrevocable and without any right of Assignor to rescind, terminate or cancel this
Assignment, or for any reason to enjoin or prevent or seek to enjoin or prevent the development, use or
other exploitation of the Assigned Copyrights.

4. Assumption. Assignee hereby accepts the foregoing assignment and assumes and agrees
to be bound by the terms and provisions cif the Assigned Copyrights.
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5. Amendments. This Assignment may only be amended by a writing signed by both
Assignor and Assignee.

6. Execution in Counterparts. This Assignment may be executed in any number of

counterparts, and any Party may execute any such counterpart, each of which when executed and

delivered shall be deemed to be an original, and all of which counterparts taken together shall constitute

but one and the same instrument. Facsimile and electronic mail copies of signatures will be deemed
originals for all purposes hereof and a Party may produce such copies, without the need to produce

original signatures, to prove the existence of this Assignment in any proceeding brought hereunder. This
Assignment shall become binding when one or mgre counterparts taken together shall have been executed

and delivered by all the Parties.

7. Deliver Pursuant to Purchase Agreement and the Sale Order. This Assignment and the
provisions hereof are subject to the terms and conditions set forth in the Purchase Agreement and the Sale
Order. Assignee and Assignor hereby acknowledge and agree that the provisions of this Assignment shall
not limit the full force and effect or survival of the terms and provisions of the Purchase Agreement and
the Sale Order. In the event of a conflict between the terms and provisions of this Assignment and the
terms and provisions of the Purchase Agreement and the Sale Order, the terms and provisions of the
Purchase Agreement and the Sale Order shall prevail, govern and control in all respects without
limitation.

8. Recording. This Assignment has been executed and delivered by Assignor with the
agreement that the same may be recorded with the United States Copyright Office.

9. Governing Law. This Assignment shall be governed by and construed in accordance
with the laws of the State of Delaware (excluding conflicts of law rules and principles} applicable to
contracts made and performed in such State, except to the extent such laws are superseded by the
Bankruptcy Code or other applicable federal law.

8. Consent to Jurisdiction. The Parties agree that the F3ankruptcy Court shall be the
exclusive forum for enforcement of this Assignment or the contemplated transactions and (only for the
limited purpose of such enforcement) submit to the jurisdiction thereof; provided, that if the Bankruptcy
Court determines that it does not have subject matter jurisdiction over any action or proceeding arising
out of or relating to this Assignment, then each Party (a) agrees that all such actions or proceedings shall
be exclusively heard and determined in a federal court of the United States sitting in the City. of
Wilmington, Delaware, (b) irrevocably submits to the jurisdiction of such courts in any such action or
proceeding, (c) consents that any such action or proceeding may be brought in such courts and waives any
objection that such party may now or hereafter have to the venue or jurisdiction or that such action or
proceeding was brought in an incgnvenient court, and (d) agrees that service of process in any such action
or proceeding may be effected by mailing a copy thereof by registered or certified mail (or any
substantially similar form of mail), postage prepaid, t4 such party at its address as provided in
Section 15.2 of the Purchase Agreement (provided that nothing herein shall affect the right to effect
service of process in any other manner permitted by the laws of the State of Delaware).

[REMAINDER OF PAGE INTENTIONALL Y LEFT BLANKJ
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IN WITNESS WHEREOF, the Parties have duly executed this Assignment as of the date first
above written.

ASSIGNOR:

National Consumer Outdoors Corporation,
a Texas corporation,
Debtor and Debtor in Possession

$y:
Name: David 1V1. Baker
Its: Chief Restructuring Officer

ASSIGNEE:

DMC Acquisition Holdings, LLC,
a Delaware limited liability company

By:
Name:
Its:

[SIGNATUI4E PAGE TQ ASSIGAMEII'T OF COPYRIGHTS)
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Schedule A

Copyrights

Re~istratians

Title Co,~~~;ht Year Copvri~ht Number

Ap~lic~tions

Title Copvri h~ t Year

Unregistered Works
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Exhibit "D"

ASSIGNMENT OF PATENTS

This Assignment of Trademarks (this "Assigfttttertt") is entered into as of ,
2015, by and between National Consumer Outdoors Corporation, a Texas corporation ("Assignor"), and
DMC Acquisition Holdings, LLC, a Delaware limited liability company ("Assignee" and collectively
with Assignor, the "Parties").

Assignor and Assignee acknowledge that:

A. Assignor is a debtor and debtor in possession in a chapter 11 proceeding before the
United States Bankruptcy Court for the District of Delaware.

B. Assignor, as Seller, and Assignee, as Purchaser, have heretofore entered into that certain
Asset Purchase Agreement dated as of , 2015 (the "Purchase Agreerrzent"). Except
for terms specifically defined herein, the capitalized terms used in this Assignment shall have the same
meanings as capitalized terms used in the Purchase Agreement.

C. Concurrently with the mutual execution and delivery of this Assignment, Assignor and
Assignee are consummating the Contemplated Transactions. Assignor and Assignee are executing and
delivering this Assignment pursuant to the Purchase Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which
Assignor and Assignee hereby acknowledge, Assignor and Assignee hereby agree as follows:

1. Assi n~ ment. Assignor hereby assigns to Assignee, free and clear of all Encumbrances
(other than Permitted Encumbrances), all of its right, title and interest in and to the Patents constituting
Purchased Assets (the "Assigned Pate~tts"), including but not limited to those listed in Schedule A
annexed hereto and made a part hereof, in the United States of America, and in its colonies, territories and
dependencies and also in all countries foreign to the United States of America, the same to be held and
enjoyed by Assignee for its own use, and for the use of its successors, assigns, or other legal
representatives to the end of the term or terms for which said Assigned Patents may be granted as fully
and entirely as the same would have been held and enjoyed by Assignor if this Assignment had not been
made.

2. Assumption. Assignee hereby accepts the foregoing assignment and assumes and agrees
to be bound by the terms and provisions of the Assigned Patents.

3. Application for Inventions . Assignor hereby authorize Assignee and its successors to
apply for a patent or patents upon any of the inventions described on schedule A directly in its own name
and hereby assign, sell, transfer and set over unto said Assignee and its successors all priority rights

4. Irrevocable Grant. The grant and assignment by Assignors to Assignee is irrevocable and
without any right of Assignors to rescind, terminate or cancel this Assignment, or for any reason to enjoin
or prevent or seek to enjoin or prevent the development, use or other exploitation of the Assigned Patents.

5. Amendments. This Assignment may only be amended by a writing signed by both
Assignor and Assignee.
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6. Execution in Counterparts. This Assignment may be executed in any number of
counterparts, and any Party may execute any such counterpart, each of which when executed and
delivered shall be deemed to be an original, and all of which. counterparts taken together shall constitute
but one and the same instrument. Facsimile and electronic mail copies of signatures will be deemed
originals for all purposes hereof and a Party may produce such copies, without the need to produce
original signatures, to prove the existence of this Assignment in any proceeding brought hereunder. This
Assignment shall become binding when one or more counterparts taken together shall have been executed
and delivered by all the Parties.

7. Delivery Pursuant to Purchase A rg Bement and the Sale Order. This Assignment and the
provisions hereof are subject to the terms and conditions set forth in the Purchase Agreement and the Sale
Order. Assignee and Assignor hereby acknowledge and agree that the provisions of this Assignment shall
not limit the full force and effect or survival of the terms and provisions of the Purchase Agreement and
the Sale Order. In the event of a conflict between the terms and provisions of this Assignment and the
terms and provisions of the Purchase Agreement and the Sale Order, the terms and provisions of the
Purchase Agreement and the Sale Order shall prevail, govern and control in all respects without
limitation.

8. Recording. This Assignment has been. executed and delivered by Assignor with the
agreement that the same may be recorded with the United States Patent and Trademark Office.

9. Governing Law. This Assignment shall be governed by and construed in accordance
with the laws of the State of Delaware (excluding conflicts of law rules and principles) applicable to
contracts made and performed in such State, except to the extent such laws are superseded by the
Bankruptcy Code or other applicable federal law.

8. Consent to Jurisdiction. The Parties agree that the Bankruptcy Court shall be the
exclusive forum for enforcement of this Assignment or the contemplated transactions and (only for the
limited purpose of such enforcement) submit to the jurisdiction thereof; provided, that if the Bankruptcy
Court determines that it does not have subject matter jurisdiction over any action or proceeding arising
out of or relating to this Assignment, then each Party (a) agrees that all such actions or proceedings shall
be exclusively heard and determined in a federal court of the United States sitting in the City of
Wilmington, Delaware, (b) irrevocably submits to the jurisdiction of such courts in any such action or
proceeding, (c) consents that any such action or proceeding may be brought in such courts and waives any
objection that such party may now or hereafter have tq the venue or jurisdiction or that such action or
proceeding was brought in an inconvenient court, and (d) agrees that service of process in any such action
or proceeding may be effected by mailing a copy thereof by registered or certified mail (or any
substantially similar form of mail), postage prepaid, to such party at its address as provided in
Section 15.2 of the Purchase Agreement (provided that nothing herein shall affect the right to effect
service of process in any other manner permitted by the laws of the State of Delaware).

[REMAINDER OF PAGE INTENTIONALL Y LEFT BLANKJ
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IN WITNESS WHEREOF, the Parties have duly executed this Assignment as of the date first
above written.

ASSIGNOR:

National Consumer Outdoors Corporation,
a Texas corporation,
Debtor and Debtor in Possession

By:
Name: David M. Baker
Its: thief Restructuring Officer

ASSIGNEE:

DMC Acquisition Holdings, LLC,
a Delaware limited liability company

By:
Name:
Its:

(SIGNATURE PAGE TO ASSIGNMENT OF PATENTS)
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Schedule A

Patents

Title

Title

UNITED STATES ISSUED PATENTS

Patent Number Issue Date

UNITED STATES PATENT APPLICATIONS

Serial Number Filing Date
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Exhibit "E"

ASSIGNMENT OF TRADEMARKS

This Assignment of Trademarks (this "AssignrraenP') is entered into as of ,
2015, by and between National Consumer Outdoors Corporation, a Texas corporation ("Assignor"), and
DMC Acquisition Holdings, LLC, a Delaware limited liability company ("Assignee" and collectively
with Assignor, the "Parties").

Assignor and Assignee acknowledge that:

A. Assignor is a debtor and debtor in possession in a chapter 11 proceeding before the
United States Bankruptcy Court fpr the District of Delaware.

B. Assigngr, as Seller, and Assignee, as Purchaser, have heretofore entered into that certain
Asset Purchase Agreement dated as of , 2015 (the "Purchase Agreenzefat"). Except
for terms specifically defined herein, the capitalized terms used in this Assignment shall have the same
meanings as capitalized terms used in the Purchase Agreement.

C. Concurrently with the mutual execution and delivery of this Assignment, Assignor and
Assignee are consummating the Contemplated Transactions. Assignor and Assignee are executing and
delivering this Assignment pursuant to the Purchase Agreement.

NOW, THEREFORE, far good and valuable consideration, the receipt and adequacy of which
Assignor and Assignee hereby acknowledge, Assignor and Assignee hereby agree as follows:

1. Assi ng ment. Assignor hereby assigns to Assignee, free and clear of all Encumbrances
(other than Permitted Encumbrances), all of its right, title and interest in and to the Traden7arks
constituting Purchased Assets and United States registration and applications therefor, together with the
goodwill of the business connected with the use of, or symbolized by, the foregoing, including but not
limited to those identified an Schedule A (collectively, the "Assigned Traderttarks"), and all rights
arising thereunder, including the right to damages and profits, due or accrued, arising out of past
infringements of said Assigned Trademarks, and the right to sue for and recover the same.

2. Assumption. Assignee hereby accepts the foregoing assignment and assumes and agrees
to be bound by the terms and provisions of the Assigned Trademarks.

3. Ame_ ndments. This Assignment may only be amended by a writing signed by both
Assignor and Assignee.

4. E~cecution in Counterparts. This Assignment may be executed in any number of
counterparts, and any Party may execute any such counterpart, each of which when executed and
delivered shall be deemed to be an original, and all of which counterparts taken together shall constitute
but one and the same instrument. Facsimile and electronic mail cppies of signatures will be deemed
originals for all purposes hereof and a Party may produce such copies, without the need to produce
original signatures, to prove the existence of this Assignment in any proceeding brought hereunder. This
Assignment shall become binding when one or more counterparts taken together shall. have been executed
and delivered by all the Parties.
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5. Delivery, Pursuant to Purchase A r~ Bement and the Sale Order. This Assignment and the
provisions hereof are subject to the terms and conditions set forth in the Purchase Agreement and the Sale
Order. Assignee and Assignor hereby acknowledge and agree that the provisions of this Assignment shall

not limit the full force and effect or survival of the terms and provisions of the Purchase Agreement and
the Sale Qrder. In the event of a conflict between the terms and provisions of this Assignment and the
terms and provisions of the Purchase Agreement and the Sale Order, the terms and provisions of the

Purchase Agreement and the Sale Order shall prevail, govern and control in all respects without
limitation.

6. Recording. This Assignment has been executed and delivered by Assignor with the
agreement that the same may be recorded with the United States Patent and Trademark Office.

7. Governin~w. This Assignment shall be governed by and construed in accordance
with the laws of the State of Delaware (excluding conflicts of law rules and principles) applicable to
contracts made and performed in such State, except to the extent such laws are superseded by the
Bankruptcy Code or other applicable federal law.

8. Consent to Jurisdiction. The Parties agree that the Bankruptcy Court shall be the
exclusive forum for enforcement of this Assignment or the contemplated transactions and (only for the
limited purpose of such enforcement) submit to the jurisdiction thereof; provided, that if the Bankruptcy
Court determines that it does not have subject matter jurisdiction over any action or proceeding arising
out of or relating to this Assignment, then each Party (a) agrees that all such actions or proceedings shall
be exclusively heard and determined in a federal court of the United States sitting in the City of
Wilmington, Delaware, (b) irrevocably submits to the jurisdiction of such courts in any such action or
proceeding, (c) consents that any such action or proceeding may be brought in such courts and waives any
objection that such party may now or hereafter have to the venue ox jurisdiction or that such action or
proceeding was brought in an inconvenient court, and (d) agrees that service of process in any such action
or proceeding may be effected by mailing a copy thereof by registered or certified mail (or any
substantially similar form of mail), postage prepaid, to such party at its address as provided in
Section 15.2 of the Purchase Agreement (provided that nothing herein shall affect the right to effect
service of process in any other manner permitted by the laws of the State of Delaware).

[REMAINDER OF PAGE INTENTI~NALL Y LEFT BLANKJ
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IN WITNESS WHEREOF, the Parties have duly executed this Assignment as of the date first
above written.

ASSIGNOR:

National consumer Outdoors Corporation,
a Texas corporatipn,
Debtor and Debtor in Possession

By:
Name: David M. faker
Its: Chief Restructuring Officer

ASSIGNEE:

DMC Acquisition Holdings, LLC,
a Delaware limited liability company

By:
Name:
Its:

[SIGNATURE PAGE TO ASSIGNMENT OF TRADEMARKS)
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Schedule A

Mark

Mark

Trademarks

REGISTRATIONS

Registration Number Registration Date

APPLICATIONS

Serial Number Filing Date
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Exhibit "F"

ASSIGNMENT AND ASSUMPTION OF INTELLECTUAL PROPERTY LICENSES

This Assignment and Assumption of Intellectual Property Licenses (this "Asszgranietzt") is
entered into as of , 201 S, by and between National Consumer Outdoors Corporation, a
Texas corporation ("Assignor"), and I,~MC Acquisition Holdings, LLC, a Delaware limited liability
company ("Assignee" and collectively with Assignor, the "~'~rties").

Assignor and Assignee acknowledge that:

A. Assignor is a debtor and debtor in possession in a chapter 11 proceeding before the
United States Bankruptcy Court for the District of Delaware.

B. Assignor, as Seller, and Assignee, as Purchaser, have heretofore entered into that certain
Asset Purchase Agreement dated as of , 2015 (the "Purchase Agreerrtent"). Except
for terms specifically defined herein, the capitalized terms used in this Assignment shall have the same
meanings as capitalized terms used in the Purchase Agreement.

C. Concurrently with the mutual execution and delivery of this Assignment, Assignor and
Assignee are consummating the Contemplated Transactions. Assignor and Assignee are executing and
delivering this Assignment pursuant to the Purchase Agreement.

NOW, THEREFOR, for good and valuable cpnsideration, the receipt and adequacy of which
Assignor and Assignee hereby acknowledge, Assignor and Assignee hereby agree as follows:

1. Assi ng ment. Assignor hereby assigns to Assignee all of its right, title and interest in and
to the licenses of Intellectual Property Assets described in Schedule A attached hereto (the "Licenses").

2. Assumption. Assignee hereby accepts the foregoing assignment and assumes and agrees
to be bound by the terms and provisions of the Licenses and to perform all of Assignor's obligations
thereunder as though Assignee had been the original contracting party thereunder except to the extent
such obligations constitute Excluded Liabilities.

3. Amendments. This Assignment may only be amended by a writing signed by both
Assignor and Assignee.

4. Counterparts. This Assignment may be executed in any number of counterparts, and any
Party may execute any such counterpart, each of which when executed and delivered shall be deemed to
be an original, and all of which counterparts taken together shall constitute but one and the same
instrument. Facsimile and electronic mail copies of signatures will be deemed originals for all purposes
hereof and a Party may produce such copies, without the need to produce original signatures, to prove the
existence of this Assignment in any proceeding brought hereunder. This Assignment shall become
binding when one or more counterparts taken together shall have been executed and delivered by all the
Parties.

5. Delivery Pursuant to Purchase A relent and dale Order. This Assignment and the
provisions hereof are subject to the teens and conditions set forth in the Purchase Agreement and the Sale
Order. Assignee and Assignor hereby acknowledge and agree that the provisions of this Assignment shall
not limit the full force and effect or survival of the terms and prgvisions of the Purchase Agreement and
the Sale Order. In the event of a conflict between the terms and provisions of this Assignment and the
terms and provisions of the Purchase Agreement and the Sale Order, the terms and provisions of the
Purchase Agreement and the Sale Order shall prevail, govern and control in all respects without
limitation.
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6. Governing Law. This Assignment shall be governed by and construed in accordance
with the laws of the State of Delaware (excluding conflicts of law rules and principles) applicable to
contracts made and performed in such State, except to the extent such laws are superseded by the
Bankruptcy Code or other applicable federal law.

7. Consent to Jurisdiction. The Parties agree that the Bankruptcy Court shall be the
exclusive forum for enforcement of this Assignment or the contemplated transactipns and (only for the
limited purpose of such enforcement) submit to the jurisdiction thereof; provided, that if the Bankruptcy
Court determines that it does not have subject matter jurisdiction over any action or proceeding arising
out of or relating to this Assignment, then each Party (a) agrees that all such actions or proceedings shall
be exclusively heard and determined in a federal court of the United States sitting in the City of
Wilmington, Delaware, (b) irrevocably submits to the jurisdiction of such courts in any such action or
proceeding, (c) consents that any such action or proceeding may be brought in such courts and waives any
objection that such party may now or hereafter have to the venue or jurisdiction or that such action or
proceeding was brought in an inconvenient cqurt, and (d) agrees that service of process in any such action
or proceeding may be effected by mailing a copy thereof by registered or certified mail (or any
substantially similar form of mail), postage prepaid, to such party at its address as provided in
Section 15.2 of the Purchase Agreement (provided that nothing herein shall affect the right to effect
service of process in any other manner permitted by the laws of the State of Delaware).

[THE RE16~AdNDER OF THIS PAGE HAS INTENTdQNALL Y BEEN LEFT BLANKJ
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of the day
and year first set forth above.

ASSIGNOR:

National Consumer Outdoors Corporation,
a Texas corporation,
Debtor and Debtor in Possession

By:
Name
Its:

David M. Baker
Chief Restructuring Officer

ASSIGNEE:

DMC Acquisitipn Holdings, LLC,
a Delaware limited liability company

By: _
Name:
Its:

[SIGNATURE PAGE TO ASSICNMGNT AND ASSUMPTION OF INTELLECTUAL PROPERTY LICENSES)
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Exhibit "G"

BILL OF SALE AND ASSIGNMENT

Reference is hereby made to that certain Asset Purchase Agreement dated ,
2015(the "Purchase Agreet~tejat"), by and between National Consumer Outdoors Corporation, a Texas
corporation ("Assignor") and DMC Acquisition Holdings, LLC, a Delaware limited liability company
("Assignee"). Except for terms specifically defined in this Bill of Sale and Assignment, all capitalized
terms used herein shall have the same meanings as such terms have when utilized in the Purchase
Agreement. Assignor is a debtor and debtor in possessign in a chapter 11 proceeding before the United
States Bankruptcy Court for the pistrict of Delaware.

For good and valuable consideration, the receipt and sufficiency of which Assignor hereby
expressly acknowledges, Assigngr hereby sells, transfers, assigns and delivers to Assignee all of its right,
title and interest in and to any Purchased Assets (other than Real Property Leases, Purchased Contracts,
Patents, Trademarks, Copyrights, and licenses of Intellectual Property to the extent any such items have
been assigned to Purchaser by separate instrument dated as of even date herewith). For avoidance of
doubt, for purposes of this Bill of Sale and Assignment, "Purchased Assets" does not include any
Excluded Assets.

Assignor covenants and agrees to execute and deliver further instruments of transfer and
assignment and take such other action as Assignee may reasonably request to more effectively transfer
and assign to and vest in Assignee each of the Purchased Assets.

This Bill of Sale and Assignment and the provisions hereof are subject to the terms and
conditions set forth in the Purchase Agreement and the Sale Order. Assignee and Assignor hereby
acknowledge and agree that the provisions pf this Bill of Sale and Assignment shall not limit the full
force and effect or survival of the terms and provisions of the Purchase Agreement and the Sale Order. In
the event of a conflict between the terms and provisions of this Bill of Sale and Assignment and the terms
and provisions of the Purchase Agreement and the Sale Order, tha terms and provisions of the Purchase
Agreement and the Sale Order shall prevail, govern and control in all respects without limitation.

The Parties agree that the $ankruptcy Court shall be the exclusive forum for enforcement of this
Bill of Sale and Assignment or the Gpntemplated Transactions and (only for the limited purpose of such
enforcement) submit to the jurisdictipn thereof; provided, that if the Bankruptcy Court determines that it
does not have subject matter jurisdiction over any action or proceeding arising out of or relating to this
Assignment, then each Party (a) agrees that all such actions or proceedings shall be exclusively heard and
determined in a federal court of the United States sitting in the City of Wilmington, Delaware,
(b) irrevocably submits to the jurisdiction of such courts in any such action or proceeding, (c) consents
that any such action or proceeding may be brought in such cqurts and waives any objection that such
party may now or hereafter have to the venue or jurisdiction pr that such actin or proceeding was
brought in an inconvenient court, and (d) agrees that service of process in any such action or proceeding
may be effected by mailing a copy thereof by registered or certified mail (or any substantially similar
form of mail), postage prepaid, to such party at its address as provided in Section 15.2 of the Purchase
Agreement (provided that nothing herein shall affect the right to effect service of process in any other
manner permitted by the laws of the State of Delaware).

[THE REMAINDER OF THIS PAGE h~AS INTENTIONALLYBEENLEFT ~LANKJ
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IN WITNESS WHEREOF, Assignor has caused this Bill of Sale and Assignment to be
executed as of the date first above written.

AS~IGNQR:

National Consumer Outdoors Corporation,
a Texas corporation,
Debtor and Debtor in Possession

By:
Name:
Its:

David M. Baker
Chief Restructuring Officer

(SIGNATURE PAGE TO BILL OF SALE AND ASSIGNMENT)
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Exhibit "H"

ASSUMPTION AGREEMENT

This Assumption Agreement (this "Assirrrtption") is entered into as of , 2015, by
DMC Acquisition Holdings, LLC, a Delaware limited liability company ("Assigfzee"), in favor of
National Consumer Outdoors Corporation, a Texas corporation ("Assignor"). This Assumption is entered
into with respect to the following facts and circumstances:

A. Assignor is a debtor and debtor in possession in a chapter 11 proceeding before the
United States Bankruptcy Court for the District of Delaware.

B. Assignor and Assignee have heretofore entered into that certain Asset Purchase
Agreement dated , 2015 (the "Purchase Agreement"). Except for terms specifically
defined herein, the capitalized terms used in this Assumption shall have the same meanings as capitalized
terms used in the Purchase Agreement.

C. Concurrently with the execution and delivery of this Assumption, Assignee and Assignor
are consummating the Contemplated Transactions.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which
Assignee hereby acknowledges, Assignee hereby agrees as follows:

1. Assumption. Assignee hereby assumes and agrees to perform all of the Assumed
Liabilities in accordance with their terms in accordance with the terms and conditions set forth in the
Purchase Agreement. For purposes of clarification, Assignee is not assuming any Excluded Liabilities.

2. Delivery Pursuant to Purchase Agreement and the Sale Order. This Assumption and the
provisions hereof are subject to the terms and conditions set forth in the Purchase Agreement and the Sale
Order and the provisions of this Assumption shall not limit the full force and effect or survival of the
terms and provisions of the Purchase Agreement and the Sale Order. In the event of a conflict between
the terms and provisions of this Assumption and the terms and provisions of the Purchase Agreement and
the Sale Order, the terms and provisions of the Purchase Agreement and the Sale Order shall prevail,
govern and control in all respects without limitation.

3. Governing Law. This Assumption shall be governed by and construed in accordance
with the laws of the State of Delaware (excluding conflicts of law rules and principles) applicable to
contracts made and perfprmed in such State, except to the extent such laws are superseded by the
Bankruptcy Code or other applicable federal law.

4. Consent to Jurisdiction. The Parties agree that the Bankruptcy Court shall be the
exclusive forum for enforcement of this Bill of Sale and Assignment or the Contemplated Transactions
and (only far the limited purpose of such enforcement) submit to the jurisdiction thereof; provided, that if
the Bankruptcy Court. determines that it does not have subject matter jurisdiction over any action or
proceeding arising out of or relating to this Assignment, then each Party (a) agrees that all such actions or
proceedings shall be exclusively heard and determined in a federal court of the United States sitting in the
City of Wilmington, IDelaware, (b) irrevocably submits to the jurisdiction of such courts in any such
action or proceeding, (c) consents that any such action or proceeding may be brought in such courts and
waives any objection that such party may now or hereafter have to the venue or jurisdiction or that such
action or proceeding was brought in an inconvenient court, and (d) agrees that service of process in any
such action or proceeding may be effected by mailing a copy thereof by registered ox certified mail (or
any substantially similar form of mail), postage prepaid, to such party at its address as provided in Section
15.2 of the Purchase Agreement (provided that nothing herein shall affect the right to effect service of
process in any other manner permitted by the laws of the State of Delaware).
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IN WITNESS WHEREOF, Assignee has executed this Assumption as of the day and year first set
forth above.

ASSIGNEE:
David M. Baker
DMC Acquisition Holdings, LLC,
a Delaware limited liability company

By:
Name:
Its:

[SIGNATURE PAGE TO ASSUMPTIONAGREEMEIVTJ
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Exhibit "I"

SALE MQTION AND ORDER

[Tp BE ATTACHED]
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Exhibit "J"

PROCEDURES ORDER

[TO BE ATTACHED]
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