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Item 1.01.     Entry into a Material Definitive Agreement.

 
On August 1, 2021, Foot Locker, Inc., a New York corporation (the “Company”), through its wholly-owned subsidiary Foot Locker Retail, Inc., a

New York corporation (“Foot Locker Retail”), entered into a Stock Purchase Agreement (the “Agreement”) with Eurostar, Inc., a Delaware corporation
(“WSS”), holders of the Stock (as defined below) and/or Class A Common Stock Options (as defined in the Agreement) of WSS (each a “Seller,” and
collectively, the “Sellers”), and Eric Alon and Barron Fletcher as the Seller Representatives (the “Seller Representatives”), pursuant to which Foot Locker
Retail will acquire all of the outstanding capital stock of WSS, consisting of (i) 100% of the Series A-1 Preferred Stock, Series A-2 Preferred Stock, Series
C Preferred Stock, Class A Common Stock, Class B-1 Common Stock, Class B-2 Common Stock, and Class B-3 Common Stock (each as defined in the
Agreement) (collectively, the “Stock”), and (ii) 100% of the outstanding rights to purchase capital stock of WSS, consisting of Class A Common Stock
Options (as defined in the Agreement). Following the transaction, WSS will continue as a wholly-owned subsidiary of Foot Locker Retail.

Under the terms and conditions of the Agreement, the aggregate consideration to be paid to the Sellers in the transaction will consist of $750
million in cash, subject to customary adjustments to reflect changes in net working capital, cash, indebtedness, and transaction expenses. The transaction
will be funded with the Company’s available cash.

WSS, the Sellers, and Foot Locker Retail have each made customary representations and warranties and agreed to customary covenants in the
Agreement. Foot Locker Retail has obtained a representation and warranty insurance policy to insure against certain losses arising from breaches of, or
inaccuracies in, the representations and warranties of the Sellers and WSS in the Agreement. Except with respect to losses arising from fraud and
inaccuracies in the funds flow memorandum to be delivered at closing, and subject to an indemnity escrow in the amount of $375,000 and a tax indemnity
escrow in the amount of $1,750,000, the Company will not have recourse against the Sellers after the closing date with respect to breaches of the Sellers’ or
WSS’ representations and warranties in the Agreement.

The transaction is subject to the satisfaction or waiver of customary closing conditions, including, among others, (a) the accuracy of the
representations and warranties of each party (subject to specified materiality standards), (b) compliance by each party in all material respects with their
respective covenants, (c) the expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,
(d) the entry into a restrictive covenant agreement by certain of the Sellers, (e) the entry into employment agreements with certain executives of WSS, and
(f) receipt of landlord consents under certain leases.

The representations, warranties, and covenants contained in the Agreement have been made solely for the benefit of the parties thereto. In
addition, such representations, warranties, and covenants (a) have been made only for purposes of the Agreement, (b) are subject to materiality
qualifications contained in the Agreement which may differ from what may be viewed as material by investors, (c) were made only as of the date of the
Agreement or such other date as is specified in the Agreement, and (d) have been included in the Agreement for the purpose of allocating risk among the
contracting parties rather than establishing matters as fact. Accordingly, the Agreement is included with this filing only to provide investors with
information regarding the terms of the Agreement, and not to provide investors with any other factual information regarding the parties thereto or their
respective businesses. Investors should not rely on the representations, warranties, and covenants or any descriptions thereof as characterizations of the
actual state of facts or condition of the parties to the Agreement or any of their respective subsidiaries or affiliates. Moreover, information concerning the
subject matter of the representations and warranties may change after the date of the Agreement, which subsequent information may or may not be fully
reflected in the Company’s public disclosures. The Agreement

   



 

should not be read alone, but should instead be read in conjunction with the other information regarding the Company that is or will be contained in, or
incorporated by reference into, the Company’s Proxy Statement, Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, and other documents
that the Company files with the U.S. Securities and Exchange Commission.

The foregoing description of the Agreement and the transactions contemplated thereby do not purport to be complete and are subject to, and
qualified in their entirety by, the full text of the Agreement attached hereto as Exhibit 2.1.
 
Item 8.01.        Other Events.
 

On August 2, 2021, the Company (i) issued press releases announcing, among other things, the entry into definitive agreements on August 1, 2021
and July 31, 2021, respectively, to acquire, through its wholly-owned subsidiary Foot Locker Retail, each of WSS and Text Trading Company, K.K.
(“atmos”), a kabushiki kaisha formed and operating under the laws of Japan, which, directly and indirectly, with other acquired companies and their
respective affiliates, owns and licenses the intellectual property related to the atmos brand and certain other brands, and (ii) hosted an investor call to
discuss these transactions. Copies of the press releases related to the WSS and atmos acquisitions and the presentation are furnished as Exhibits 99.1, 99.2,
and 99.3 to this Current Report on Form 8-K, respectively, which, in their entirety, are incorporated herein by reference.
 
Item 9.01.        Financial Statements and Exhibits.
 
(d)                     Exhibits.
 
Exhibit No.       Description
 

2.1 Stock Purchase Agreement, dated August 1, 2021, among Foot Locker Retail, the Sellers, WSS, and the Seller Representatives.*
  
99.1 Foot Locker, Inc. Press Release (WSS), dated August 2, 2021.
  
99.2 Foot Locker, Inc. Press Release (atmos), dated August 2, 2021.
  
99.3 Foot Locker, Inc. Presentation, dated August 2, 2021.
  
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

 
*        Annexes, schedules and certain exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. Foot Locker, Inc. hereby undertakes to furnish supplemental copies of any of the
omitted annexes, schedules and exhibits upon request by the SEC.
 
 

   



 
 

SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
 
 FOOT LOCKER, INC.
  
Date: August 2, 2021 By: /s/ Sheilagh M. Clarke
  Name: Sheilagh M. Clarke

Title:   Senior Vice President, General Counsel
and Secretary
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STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT (this “Agreement”), dated effective as of August 1, 2021 is by and among Foot Locker Retail, Inc., a
New York corporation (“Buyer”), Eurostar, Inc., a Delaware corporation (the “Company”), the persons set forth of the signature pages hereto as holding
Series A-1 Preferred Stock, Series A-2 Preferred Stock, Series C Preferred Stock, Class A Common Stock, Class B-1 Common Stock, Class B-2 Common
Stock, Class B-3 Common Stock and/or Class A Common Stock Options (each a “Seller” and collectively, “Sellers”), and Eric Alon and Barron Fletcher
III as the Seller Representatives. Certain capitalized terms used herein but not otherwise defined shall have the meanings set forth in Section 1.

 
RECITALS

A.              Sellers are the owners (beneficially and of record), collectively, of (i) 100% of the outstanding capital stock of the Company, consisting
of Series A-1 Preferred Stock, Series A-2 Preferred Stock, Series C Preferred Stock, Class A Common Stock, Class B-1 Common Stock, Class B-2
Common Stock and Class B-3 Common Stock (collectively, the “Stock”), and (ii) 100% of the outstanding rights to purchase capital stock of the Company,
consisting of Class A Common Stock Options, in each case, as specified in Exhibit A hereto.

B.              Buyer desires to acquire, and the Sellers desire to sell to Buyer, 100% of the Stock, and all of the Class A Common Stock Options will be
cancelled in exchange for cash payments as provided herein.

AGREEMENTS

In consideration of the foregoing recitals and the mutual representations, warranties, covenants and agreements herein contained, and intending to
be legally bound hereby, the Parties hereby agree as follows:
 
Section 1.             Defined Terms. In addition to the terms defined elsewhere in this Agreement, the following terms have the following meanings:

(i)                    “Action” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit, assessment, hearing,
complaint, examination, notice of violation, proceeding, litigation, citation, summons, subpoena or investigation of any nature, civil, criminal,
administrative, regulatory or otherwise, whether at law or in equity, pending by or before any court, tribunal, arbitrator or other Governmental
Authority.

(ii)                    “Accounting Principles” means the accounting principles, and valuation practices, policies, conventions, methodologies
and procedures followed by the Company in the preparation of the 2020 Audited Financial Statements provided,
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however, that such accounting principles, valuation practices, policies, methodologies, and procedures are and shall be in accordance with
GAAP.

(iii)                  “Adjusted Debt Amount” means Indebtedness of the Company, which, for avoidance of doubt, shall (i) include the amount
for capitalized equipment leases, deferred Taxes under the CARES Act, Deferred COVID-19 Rent, and all liabilities and obligations of the
Company with respect to gift cards, and (ii) exclude the amount of capitalized real estate Leases.

(iv)                  “Adjustment Escrow Amount” means the adjustment escrow funds held in escrow by the Escrow Agent pursuant to the
Escrow Agreement, which amount will be seven million five hundred thousand dollars ($7,500,000).

(v)                   “Affiliate” shall mean 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; including any partnership or joint venture in which such Person (either alone, or
through or together with any other Subsidiaries) has, directly or indirectly, an equity interest of 50% or more. For purposes of this definition,
“control” (including the terms “controlled by” and “under common control with”) shall mean the possession, directly or indirectly or as trustee
or executor, of the power to direct or cause the direction of the management or policies of a Person, whether through the ownership of equity
interests or as trustee or executor, by Contract or credit arrangement or otherwise.

(vi)                   “Alon Realty” mean Alon Realty, LLC, a California limited liability company.

(vii)                  “Business” shall mean the operation by the Company of physical retail stores and omni-channel e-commerce specializing
in the sale of athletic and casual footwear, athletic and casual apparel, and related equipment and accessories.

(viii)                 “Business Day” shall mean any day other than a day on which banks in California or New York are required or authorized
by Law to be closed.

(ix)                    “Buyer Lease Consent Costs” shall mean any costs, fees and expenses required to be paid in order to obtain any waivers,
releases, consents or approvals of any landlord, to the extent such fees, costs or expenses are equal to or less than, in the case of any individual
Lease, one thousand dollars ($1,000).

(x)                    “Cap” means $75,000,000.

(xi)                  “Cash” means with respect to the Company as of any time, the aggregate amount of all unrestricted cash and cash
equivalent items of the Company as of such time, calculated on a consolidated basis, including, without limitation, checking account balances,
bank account balances (including deposited but uncleared bank deposits), marketable securities, certificates of deposit and other short term
investments, credit card receivables (or receivables under PayPal or similar applications), plus all received but uncleared checks (provided that
credit for any check or bank deposit that is dishonored shall be excluded and appropriate adjustment shall be made at the Closing if the facts are
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known at that time or, if such facts are not known at Closing, then pursuant to Section 2(f)), minus (x) outstanding but uncleared checks, drafts
and wires issued prior to such time and (y) any cash which is not freely usable because it is subject to restrictions, limitations or Taxes on use or
distribution by Law, contract or otherwise; provided, that amounts in respect of the following shall not constitute "Cash" for purposes of this
agreement: deposits (including deposits held by landlords, utility deposits, deposits under capital leases or otherwise), Tenant Improvement and
CAM Allowance Receivables and accounts described in the financial records of the Company as “AR other”. For the avoidance of doubt, Cash
may be a negative number.

(xii)                  “CERCLA” shall mean the Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C. § 9601
et seq., as amended.

(xiii)                 “Claim” shall mean any claim, demand, cause of action, investigation, inquiry, suit, action, notice of violation or legal,
administrative, arbitrative or other proceeding.

(xiv)                 “Class A Common Stock” shall mean the Class A Common Stock of the Company.

(xv)                 “Class A Common Stock Option” shall mean an option to purchase shares of Class A Common Stock under a Stock
Option Agreement.

(xvi)                 “Class B-1 Common Stock” shall mean the Class B-1 Common Stock of the Company.

(xvii)                “Class B-2 Common Stock” shall mean the Class B-2 Common Stock of the Company.

(xviii)               “Class B-3 Common Stock” shall mean the Class B-3 Common Stock of the Company.

(xix)                “Closing” shall mean the consummation of the transactions contemplated by this Agreement.

(xx)                  “Code” shall mean the Internal Revenue Code of 1986, as amended, and the regulations, rulings, and forms issued
thereunder.

(xxi)                 “Company Fundamental Representations” means the representations and warranties of the Company contained in Section 
3(a) (Organization and Qualification; Enforceability), Section 3(b) (Capitalization), and Section 3(r) (Brokers).

(xxii)                “Company Taxes Payable” shall mean the aggregate amount of the unpaid Taxes of the Company (however denominated)
for all Pre-Closing Tax Periods; provided that, the amount of such Taxes for any Pre-Closing Tax Period shall (a) not be less than zero, (b) be
computed in accordance with the past practice of the Company in preparing its Tax Returns and without regard to deferred Tax assets and
liabilities, (c) take into account any Transaction Tax Deductions properly allocable to such Pre-Closing Tax
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Period, (d) exclude any increase in Taxes for such Pre-Closing Tax Period due to any transaction occurring after the Closing, but on the Closing
Date, that is outside of the ordinary course of business and is not contemplated by this Agreement, (e) in the case of any Straddle Period, be
calculated in accordance with Section 8(a)(iii) and (f) shall not include current non-income Tax liabilities.

(xxiii)               “Company Equity Incentive Plan” shall mean that certain 2016 Equity Incentive Plan adopted by the Company on
September 9, 2016.

(xxiv)               “Company Intellectual Property” shall mean all Intellectual Property owned by, or licensed to, the Company.

(xxv)                “Contract” shall mean any written or oral agreement, contract, debenture, note, bond, mortgage, indenture, deed of trust,
lease, license, promises, understanding, commitment or other instrument or agreement or any other legally binding obligation of a Person
(including any supplements, amendments and other modifications thereto).

(xxvi)               “Employee Benefit Plan” shall mean each “employee pension benefit plan” as defined in Section 3(2) of ERISA (whether
or not subject to ERISA), “employee welfare plan” as defined in Section 3(1) of ERISA (whether or not subject to ERISA) and each other plan,
program, arrangement or agreement providing bonus or incentive compensation, deferred compensation, restricted stock, stock option, other
stock based incentive, retention, severance pay, sick leave, vacation pay, tuition expense, dependent care assistance, cafeteria plan, salary
continuation, bonus plan, employment or other service related change in control benefit, or other similar employment or service related benefit,
but excluding governmental program that an employer is required by Law to maintain or contribute to (such as unemployment compensation
insurance and the U.S. federal Social Security program).

(xxvii)              "Deferred COVID-19 Rent" means amounts payable to landlords and sublandlords for any deferment of rent due to the
COVID-19 pandemic.

(xxviii)             “Effective Time” means 11:59 p.m. Pacific Daylight Time on the Closing Date, without giving effect to the transactions
contemplated by this Agreement.

(xxix)                “Encumbrance” shall mean, with respect to any property or asset (including any security), any claim, debt, lien, pledge,
security interest, option, right of first refusal and similar rights such as (but not limited to) easement, mortgage, charge, indenture, deed of trust,
option, right of way, covenant, condition or restriction on the use of real property, encroachment or any other encumbrance on the use of real or
personal property or asset, restriction on transfer of any nature, any conditional, installment or contingent sale or other title retention agreement
or lease in the nature thereof.

(xxx)                 “Environmental Laws” shall mean all applicable Laws, Orders, Permits, binding determinations, and decisions or
remediation and risk standards of any Governmental Authority, relative to or that govern or purport to govern air quality, soil quality, water
quality, sub-slab and indoor contaminant air vapors, wetlands, natural resources, solid waste, hazardous waste, hazardous or toxic substances,
pollution or the

 4  



 
protection of employee health and safety, public health, human health or the environment in effect on the date hereof, including, but not limited
to, CERCLA, the Hazardous Materials Transportation Act (49 U.S.C. § 1801), the Federal Water Pollution Control Act (33 U.S.C. § 1251, et 
seq.), the Safe Drinking Water Act (42 U.S.C. § 300f, et seq.), the Resource Conservation and Recovery Act (42 U.S.C. § 6901, et seq.), the
Clean Air Act (42 U.S.C. § 7401, et seq.), the Toxic Substances Control Act (15 U.S.C. § 2601, et seq.), and the Federal Insecticide, Fungicide,
Rodenticide Act (7 U.S.C. § 136, et seq.), Ontario’s Environmental Protection Act (R.S.O. c. E. 18) and Quebec’s Environmental Quality Act
(CQLR c. Q-2) as each of these Laws have been amended from time to time.

(xxxi)                “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended, and the rules, regulations and
forms promulgated thereunder.

(xxxii)              “ERISA Affiliate” shall mean any entity (whether or not incorporated) which is or was, together with the Company,
treated as a single employer under Section 414(b), (c), (m), or (o) of the Code.

(xxxiii)             “Estimated Seller Closing Payment” means an aggregate amount equal to the Estimated Seller Closing Consideration,
plus (a) the aggregate exercise price of all Class A Common Stock Options outstanding as of immediately prior to the Closing, minus (b) the
Sellers’ Share of the R&W Premium.

(xxxiv)              “Escrow Agent” means U. S. Bank, N.A.

(xxxv)               “Escrow Agreement” means the escrow agreement that is to be entered into on the Closing Date, by and among Buyer,
the Seller Representatives and the Escrow Agent, in a form to be mutually agreed upon by Buyer and the Seller Representatives.

(xxxvi)             “Example Adjusted Debt Calculation” means the example calculation of Adjusted Debt Amount as of May 31, 2021
attached as Section B-3 of the Disclosure Schedule, which is included for illustrative purposes only.

(xxxvii)            “Example Cash Calculation” means the example calculation of Cash as of May 31, 2021 attached as Section B-4 of the
Disclosure Schedule, which is included for illustrative purposes only.

(xxxviii)           “Example NWC Calculation” means the example calculation of Net Working Capital as of May 31, 2021 attached as
Section B-2 of the Disclosure Schedule, which is included for illustrative purposes only.

(xxxix)              “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(xl)                  “Existing Credit Agreement” means the Credit Agreement dated November 26, 2014 (as amended by that certain Waiver
and First Amendment to Credit Agreement dated May 19, 2016, as further amended by that certain Consent, Waiver and Second Amendment to
Credit Agreement dated September 9, 2016, as further amended by that certain Third Amendment to Credit Agreement dated June 1, 2018, as
further amended by that certain Fourth Amendment to Credit Agreement dated June 26, 2019

 5  



 
and as further amended by that certain Fifth Amendment to Credit Agreement and First Amendment to Security Agreement dated August 13,
2020), among the Company, the guarantors party thereto, Wells Fargo Bank, National Association, as agent and L/C issuer and the other lenders
party thereto.

(xli)                  “Final Deficiency” means the amount, if any, by which the Final Seller Closing Payment is less than the payments to
Sellers calculated pursuant to Section 2(e)(vi).

(xlii)                 “Final Excess” means the amount, if any, by which the Final Seller Closing Payment exceeds the payments to Sellers
calculated pursuant to Section 2(e)(vi).

(xliii)                “Final Seller Closing Payment” means the payments to Sellers calculated pursuant to Section 2(e)(vi), except that the
Final Cash Amount, the Final Adjusted Debt Amount, the Final Seller Transaction Expenses and the Final Closing Net Working Capital used in
the Estimated Seller Closing Consideration in Section 2(e)(vi) shall be substituted in the place of the Estimated Cash Amount, Estimated
Adjusted Debt Amount, the Estimated Seller Transaction Expenses and the Estimated Closing Net Working Capital (each as finally determined
under Section 2(f)), respectively; and the corresponding changes to the “Estimated Seller Closing Payment” and its impact on the “Option
Closing Consideration” will also be reflected in the changes to the payments to Sellers pursuant to Section 2(e)(vi).

(xliv)                “Funds Flow Memorandum Indemnity Matters” means the accuracy of the amounts, names of the payees, and wiring
instructions set forth in the Funds Flow Memorandum.

(xlv)                “Fraud” means a claim for common law fraud, based on a representation or warranty set forth in Section 3 or Section 4 (as
applicable) or in a certificate delivered pursuant to Section 10; provided that, at the time such representation was made, (b) such representation
was inaccurate, (a) such Person making such representation had actual knowledge (excluding imputed or constructive knowledge) of the
inaccuracy of such representation, (c) the Person making such representation intended the other Person to rely on such representation, and (d)
the other party acted in reliance on such inaccurate representation and suffered financial injury as a result of such inaccuracy.

(xlvi)                “GAAP” shall mean generally accepted accounting principles in the United States of America in effect at any relevant
time, provided that, in the case of the Financial Statements, GAAP shall be as in effect on the date of the relevant Financial Statement.

(xlvii)              “Governmental Authority” shall mean any federal, state, county, municipal, foreign, international or other governmental
department, subdivision, commission, board, tribunal, court, bureau, agency or instrumentality, or any self-regulated organization or other non-
governmental regulatory authority or quasi-governmental authority (to the extent that the rules, regulations or orders of such organization or
authority have the force of Law), or any arbitration panel or alternative dispute resolution body.
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(xlviii)              “Hazardous Substance” shall mean hazardous substances as that term is defined in CERCLA, or any solid waste,
hazardous waste and any other individual, class or mixture of pollutants, contaminants, toxins, chemicals, substances, wastes or materials in
their solid, liquid or gaseous phase, defined, listed, designated, regulated, classified or identified as such under any Environmental Law, and
shall include, without limitation, petroleum, petroleum byproducts, polychlorinated biphenyls, per- and polyfluoroalkyl substances, asbestos,
radon, urea-formaldehyde insulation, or any other chemicals, materials or substances which are regulated under any Environmental Law because
of their hazardous or deleterious properties.

(xlix)                “HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, and the regulations promulgated
thereunder, in each case, as amended from time to time.

(l)                    “Indebtedness” shall mean the outstanding amount of any obligations of the Company as of immediately prior to the
Closing for: (a) indebtedness for borrowed money (including if guaranteed or for which a Person is otherwise liable or responsible, an obligation
to assume indebtedness) and including current and long-term portions of bank debt, mortgages, indenture, deed of trust or other purchase money
lien or conditional sale or other title retention agreement, shareholder loans and other loans, unpaid installment obligations, make-whole
payments, notes payable and negative cash balances; (b) installment purchases of real or personal property or services; (c) all capital or
financing lease obligations which have been capitalized in past practice or which would be required to be capitalized in accordance with GAAP;
(d) obligations evidenced by any note, bond, debenture, or other similar instrument or debt security; (e) under any interest rate swap, forward
contract or other hedging arrangement of the Company; (f) off-balance sheet financing, including synthetic leases and project financing; (g) all
reimbursement and other obligations with respect to letters of credit, surety bonds, bank guarantees, bankers’ acceptances or other similar
instruments, in each case, solely to the extent drawn, (h) all liabilities for any deferred purchase price of property or services with respect to
which the Company is liable, contingently or otherwise, as obligor or otherwise and including any earnouts, seller notes, contingent payments or
similar obligations related to past acquisitions, (i) except to the extent the amount is reflect in Net Working Capital or is funded, any
compensation that is earned with respect to services performed for or on behalf of the Company prior to the Closing by any employee or
independent contractor or other service provider of the Company to the extent unpaid as of Closing (and the employer portion of any payroll,
social security or employment Taxes with respect to such payments (without regard to any ability to defer such Taxes under the CARES Act)),
including any severance or similar Liabilities owed in respect of employees, independent contractors or other service providers of the Company
whose employment, service or engagement is terminated prior to Closing; (j) all obligations of the Company in respect of any unsatisfied
obligation for “withdrawal liability” to a “multiemployer plan” as such terms are defined under ERISA; (k) for guarantees of any Liability of a
third party of the type described in clauses (a) through (j); and (l) any
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Company Taxes Payable. “Indebtedness” includes any and all principal or scheduled payments, accrued interest or finance charges, and other
fees, penalties or payments relating to the foregoing components of Indebtedness in clauses (a) through (l) (including any prepayment penalties,
premiums, costs, breakage or other amounts), but does not include trade payables or any other Liability to the extent included in the calculation
of Final Closing Net Working Capital or the Final Seller Transaction Expenses.

(li)                    “Indemnity Escrow Amount” means $375,000, which funds shall be held in escrow and disbursed by the Escrow Agent
pursuant to the Escrow Agreement and designated as the ‘Indemnity Escrow Amount.’

(lii)                   “Intellectual Property” shall mean all intellectual property rights, including all of the rights arising from or in respect of
the following: (a) patents, patent applications of any kind (and any renewals, reissues, reexaminations, extensions, continuations, continuations-
in-part, divisions and substitutions relating to any patents and patent applications), patent rights, and inventions and discoveries and invention
disclosures (whether or not patented); (b) trademarks, service marks, logos, trade dress, trade names, brand names, Internet domain names, web
sites, URLs, and other source or business identifiers, whether registered or unregistered and goodwill associated therewith (“Trademarks”); (c) 
copyrights, proprietary rights in works of authorship (including software and website content), database rights and design rights; (d) all trade
secrets, inventions, technology, formulas, know-how, confidential information, computer software programs and applications, tangible and
intangible proprietary information or materials (“Trade Secrets”); and (e) all applications filed, applications to be filed, and registrations relating
to any of the foregoing clauses (a)-(d) above.

(liii)                  “IRS” shall mean the United States Internal Revenue Service.

(liv)                 “IT Assets” means software, systems, servers, computers, hardware, firmware, middleware, networks, data
communications lines, routers and all other information technology equipment, and all associated documentation, in each case, owned or
controlled (including as a cloud service) by the Company and relied upon in the conduct of its Business.

(lv)                   “Key Employee” means each of the individuals set forth on Section 1(liii) of the Disclosure Schedule.

(lvi)                  “Knowledge” shall mean, with respect to the Company, the actual knowledge after due inquiry of Rick Mina, Eric Alon,
Jeffrey Porter, Daniel Nuthals, Plutarco Mendoza, Tyrone F. Munn, William Argueta, Roderick P. Aiken, and Christopher A. Cruz.

(lvii)                 “Laws” shall mean all laws, statutes, ordinances, codes, rules, regulations, Orders, treaty, judgments, decrees and orders
of Governmental Authorities.

(lviii)                “Liability” shall mean any obligation, indebtedness, expense, claim, damage, fine, judgment, penalty, guaranty, or other
liability of any kind or nature (whether primary or secondary, known or unknown, direct or indirect, accrued or
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unaccrued, absolute or contingent, matured or unmatured, liquidated or unliquidated, disputed or undisputed, or otherwise) and whether or not
required under GAAP to be accrued on the financial statements of such Person.

(lix)                  “LYNDC Lease” shall mean that certain Lease dated October 31, 2017 between Duke Lynwood Limited Partnership, as
landlord, and the Company, as tenant, as amended by the First Lease Amendment dated April 28, 2020 and effective as of April 1, 2020.

(lx)                   “Material Adverse Effect” means any change, event, development or occurrence that (a) has had, or could reasonably be
expected to have, individually or with all other changes, events, developments or occurrences in the aggregate, a material adverse effect on the
business, assets, results of operations or financial condition of the Company taken as a whole or (b) prevents or materially delays the Company’s
ability to consummate the transactions contemplated hereby; provided, however, that for purposes of clause (a), none of the changes, events,
developments or occurrences arising out of, resulting from or attributable to the following shall be taken into account in determining whether
there has been a Material Adverse Effect: (a) changes in conditions in the United States or the capital or financial markets or the world economy
generally and which changes, in each case, do not have a disproportionately adverse effect on the Company, relative to the Company’s industry
peers in the United States; (b) changes in general legal, regulatory, political, economic or business conditions or changes in GAAP that, in each
case, do not have a disproportionate impact on the Company, relative to the Company’s industry peers in the United States; (c) acts of God or
any civil unrest or riots, hostilities, acts of war, sabotage, terrorism or military actions, or any escalation or worsening of any such hostilities
that, in each case, do not have a disproportionate impact on the Company, relative to the Company’s industry peers in the United States; (d) the
execution, announcement or pendency of the transactions contemplated by this Agreement; (e) compliance with the terms of, or the taking of
any action required by, this Agreement; (f) the taking of any action, or failing to take any action, at the request of the Buyer, or the taking of any
action by the Buyer; (g) any failure by the Company to meet financial forecasts, projections or estimates, or the distribution to Buyer, following
the date hereof of updated monthly or year-to-date financial information as results are finalized in the ordinary course of business (it being
understood that the facts or occurrences giving rise to such failure may be deemed to constitute, or be taken into account in determining whether
there has been or will be, a Material Adverse Effect), or (h) any impact of the Coronavirus or COVID-19, and any regulations or orders of any
Governmental Authority who has jurisdiction over the Company related thereto providing for business closures, “sheltering-in-place” or other
restrictions that relate to, or arise out of, an epidemic, pandemic or disease outbreak.

(lxi)                  “Net Working Capital” shall mean, as of a specified date (i) the sum of the Company’s current assets, comprised of
accounts receivable, inventory, prepaid expenses, and other current assets, but excluding Tenant Improvement and CAM Allowance Receivables
and Cash, advances to employees and pre-paid monitoring fees owed to Riata Capital Group or its Affiliates, minus (ii) the Company’s current
liabilities comprised of accounts payable and accrued expenses, customer deposits and other
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current liabilities, but excluding Adjusted Debt Amount and Seller Transaction Expenses, in each case determined solely in accordance with the
Accounting Principles. For the avoidance of doubt, Net Working Capital shall (a) include current non-income Tax liabilities and (b) exclude all
current and deferred Tax assets and liabilities other than current non-income Tax liabilities. For illustrative purposes, an Example NWC
Calculation is set forth on Section B-2 of the Disclosure Schedule.

(lxii)                  “Net Working Capital Target” shall mean $38,401,000, calculated as set forth on Section B-1 of the Disclosure Schedule.

(lxiii)                “Option Closing Consideration” means, with respect to a Class A Common Stock Option, an amount equal to (x) the
allocable portion with respect to such Class A Common Stock Option of the Estimated Seller Closing Payment, minus (y) the total exercise
price in respect of such Class A Common Stock Option, in each case, as set forth on the Funds Flow Memorandum.

(lxiv)                “Option Loan Agreements” shall mean that certain Promissory Note dated February 5, 2021 in the amount of
$512,636.99 executed by Jeffrey Porter in favor of the Company; Promissory Note dated February 5, 2021 in the amount of $123,155.15
executed by Steven O’Neal in favor of the Company; Promissory Note dated February 5, 2021 in the amount of $96,991.08 executed by Tyrone
Munn in favor of the Company; Promissory Note dated February 5, 2021 in the amount of $1,572,320.15 executed by Richard Mina in favor of
the Company; Promissory Note dated February 5, 2021 in the amount of $246,298.28 executed by Plutarco Mendoza in favor of the Company;
Promissory Note dated February 5, 2021 in the amount of $24,048.66 executed by Chris Cruz in favor of the Company; Promissory Note dated
February 5, 2021 in the amount of $123,155.15 executed by Ron Briskie in favor of the Company; and Promissory Note dated February 5, 2021
in the amount of $246,298.28 executed by William Argueta in favor of the Company.

(lxv)                 “Option Loan Amount” shall mean, with respect to a Seller, the total outstanding balance owed by such Seller under the
applicable Option Loan Agreements to which such Seller is a party.

(lxvi)                “Order” shall mean any order, writ, injunction, judgment, decree, ruling, determination, award, plan, stipulation or decree
of any Governmental Authority.

(lxvii)               “Organizational Documents” shall mean: (a) the articles or certificate of incorporation and the bylaws of a corporation;
(b) the partnership agreement and any statement of partnership of a general partnership; (c) the limited partnership agreement and the certificate
or articles of limited partnership of a limited partnership; (d) the limited liability partnership agreement and the certificate or articles of limited
liability partnership of a limited liability partnership; (e) the operating agreement or limited liability company agreement and the articles of
organization or certificate of formation of a limited liability company; (f) any charter or similar document adopted or filed in connection with
the creation, formation or organization of a Person; and (g) any amendment to any of the foregoing.
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(lxviii)             “Owned Intellectual Property” means all Intellectual Property owned or purported to be owned by the Company.

(lxix)                 “Party” or “Parties” means Buyer, each of the Sellers, the Company and the Seller Representatives as the case may be.

(lxx)                  “Pay-off Letters” shall mean: customary pay-off letter(s) from the holders or agent (as applicable) of (a) the Existing
Credit Agreement, (b) the RBB Promissory Note and (c) any other Indebtedness as reasonably requested by Buyer, each of which shall indicate
that upon payment of a specified amount, such Indebtedness shall be paid in full and all associated Encumbrances on assets and/or stock
certificates shall be automatically released, and which shall otherwise be in a form and substance reasonably acceptable to the Buyer and shall
include any related documentation reasonably required to release of all such associated Encumbrances, duly executed by the holders of the
applicable Indebtedness.

(lxxi)                 “Permitted Encumbrances” shall mean (a) statutory and contractual landlord liens securing rental payments that are not
yet due and payable, for which adequate reserves have been established on the Company’s books on accordance with GAAP, (b) pledges or
deposits made to secure payment by any of the Company of worker’s compensation, unemployment insurance or other forms of governmental
insurance or benefits or to participate in any fund in connection with worker’s compensation or unemployment insurance, in each case incurred
in the ordinary course of business consistent with past practice, (c) statutory liens for current Taxes that are not yet due and payable or that are
being contested in good faith by appropriate proceedings and for which adequate reserves have been established on the Company’s books on
accordance with GAAP, (d) liens arising from municipal and zoning ordinances and easements for public utilities, none of which interfere with
the conduct of the Business by the Company as currently conducted, or adversely affect the marketability of the assets of the Company, in any
material respect, or materially interfere with the present use of the real property leased, subleased, licensed or otherwise used or occupied by the
Company related thereto, or materially detract from the value of the real property leased, subleased, licensed or otherwise used or occupied by
the Company related thereto, or (e) statutory mechanic’s liens and materialmen’s liens for services or materials and other similar statutory
Encumbrances for amounts not yet due and payable or being contested in good faith by appropriate proceedings and for which adequate reserves
have been established in accordance with GAAP.

(lxxii)               “Person” shall mean an individual, a partnership, a limited liability company, a corporation, an association, a joint stock
company, a trust, a joint venture, an unincorporated organization or a Governmental Authority (or any department, agency or political
subdivision thereof).

(lxxiii)               “Personal Information” shall mean any information defined as “personal data”, “personally identifiable information” or
“personal information” under any Privacy Laws, and any and all information that identifies an individual person.
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(lxxiv)              “Pre-Closing Tax Period” means (a) any taxable period that ends on or before the Closing Date or (b) the portion of any

Straddle Period ending on the Closing Date.

(lxxv)               “Privacy Laws” means all Laws that pertain to privacy, the collection, receipt, storage, compilation, transfer, disposal,
security (both technical and physical), disclosure, transfer, processing, protection, sharing, breach or other use of Personal Information,
including the Federal Trade Commission Act, California Consumer Privacy Act, including any predecessor, successor or implementing
legislation in respect of the foregoing, any amendments or re-enactments of the foregoing, and any and all applicable Laws relating to breach
notification in connection with Personal Information.

(lxxvi)              “R&W Insurance Policy” means a buyer-side representation and warranty insurance policy to be issued to Buyer in
connection with this Agreement, together with the related Declarations, Endorsements and Exhibits substantially in the form attached hereto as
Section E of the Disclosure Schedule.

(lxxvii)             “RBB Promissory Note” means the Promissory Note dated February 23, 2018 (as amended, amended and restated or
otherwise modified), made by the Company, in favor of Royal Business Bank.

(lxxviii)            “Registered Company Intellectual Property” shall mean all Company Intellectual Property owned by any Company that
is the subject of a registration or application with any Governmental Authority or internet domain name registration.

(lxxix)              “Seller Fundamental Representations” means the representations and warranties of the Sellers in Section 4(a)
(Organization, Power and Standing), Section 4(b) (Due Execution; Enforceability), and Section 4(c) (Title to Company Shares).

(lxxx)                “Seller Lease Consent Costs” shall mean any costs, fees and expenses required to be paid in order to obtain any waivers,
releases, consents or approvals of (a) any landlord, to the extent such fees, costs or expenses exceed, in the case of any individual Lease, one
thousand dollars ($1,000) or (b) lenders to Alon Realty; provided, however, Buyer shall be solely responsible for post-Closing related costs and
expenses with respect to the consents under the Leases, including any increases in rent which take effect after the Closing Date.

(lxxxi)               “Seller Transaction Expenses” shall mean any obligation of the Sellers or the Company to the extent related to or arising
from the negotiation, preparation or consummation of this Agreement or the transactions contemplated by this Agreement, in each case solely to
the extent required to be paid or reimbursed by the Company and not already paid by the Company (“General Seller Transaction Expenses”),
including (a) any investment banking fees, financial advisory fees, brokerage fees, commissions, finder’s fees, attorneys’ fees and expenses,
accountants’ fees, and expenses, escrow fees, or similar fees incurred by the Company, or any of the Sellers arising in connection with this
Agreement or the transactions contemplated by this Agreement (“3rd Party Advisor

 12  



 
Fees and Expenses”), (b) any obligation of the Company to pay any Person consideration in connection with the consummation of the
transactions contemplated by this Agreement under any phantom equity plan, incentive compensation plan, stock appreciation right agreement,
equity appreciation rights plan or agreement, employment agreement, severance agreement or severance policy, deferred compensation plan or
agreement, supplemental executive compensation agreement, sale, success, “stay-around,” “change-of-control,” retention or similar bonuses or
payments to current or former directors, officers, employees and consultants (“Transaction Consummation Expenses”); (c) any employment and
related Taxes imposed on the Company in connection with the payment of (x) any of the obligations pursuant to clause (b) of the foregoing
items or (y) the payment of the Option Closing Consideration (in each case, without regard to any ability to defer such Taxes under the CARES
Act) (“Incremental Employment Related Taxes”), (d) any amounts payable to or behalf of Affiliates of Sellers or a Related Person (other than
current salary accrued since the last payroll date of the Company which is reflected as a current liability) by the Company for services rendered
or products delivered to the Company (“Affiliate Services Payment”), (e) transfer Taxes allocable to the Sellers pursuant to Section 8(c), (f) any
portion of the Tail Policy total premiums paid by Sellers or the Company that is not reimbursed by Buyer pursuant to Section 6(k)(i) and (g) any
Seller Lease Consent Costs that remain unpaid by Sellers at Closing and are due and payable as of the Closing Date (“Unpaid Seller Lease
Consent Costs").

(lxxxii)              “Series A-1 Preferred Stock” shall mean the Series A-1 Participating Preferred Stock of the Company.

(lxxxiii)             “Series A-2 Preferred Stock” shall mean the Series A-2 Participating Preferred Stock of the Company.

(lxxxiv)            “Series B Junior Preferred Stock” shall mean the Series B Junior Preferred Stock of the Company.

(lxxxv)             “Series C Preferred Stock” shall mean the Series C Participating Preferred Stock of the Company.

(lxxxvi)             “Shareholders Agreement” shall mean that certain Amended and Restated Shareholders Agreement, dated as of October
27, 2016, as amended or supplemented to date, entered into by and among the Company, Riata WSS Holdings, LLC, a Delaware limited liability
company, Dos Rios Partners, L.P. a Delaware limited partnership, Dos Rios Partners-A, L.P. a Delaware limited partnership, Eric Alon, an
individual, and certain other holders of Stock listed on the signature pages thereof.

(lxxxvii)           “SSC Lease” shall mean that certain Standard Office Lease dated May 11, 2018 between Omninet Pacific Pointe, LP, as
landlord, and the Company, as tenant, as amended by the First Amendment to Standard Office Lease dated April 23, 2019 and Second
Amendment to Standard Office Lease dated September 10, 2020.

(lxxxviii)          “Stock Option Agreement” shall mean any stock option agreement issued under the Company Equity Incentive Plan.
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(lxxxix)             “Straddle Period” shall mean any Tax period beginning before and ending after the Closing Date.

(xc)                  “Subsidiary” shall mean with respect to any Person, (a) any corporation at least a majority of the outstanding voting stock
of which is owned, directly or indirectly, by such Person or by one or more of its subsidiaries, (b) any general partnership, joint venture, limited
liability company, statutory trust, or other entity, at least a majority of the outstanding partnership, membership, or other similar equity interests
of which shall at the time be owned by such Person, or by one or more of its subsidiaries, and (c) any limited partnership of which such Person
or any of its subsidiaries is a general partner. For the purposes of this definition, “voting stock” means shares, interests, participations, or other
equivalents in the equity interest (however designated) in such Person having ordinary voting power for the election of a majority of the
directors (or the equivalent) of such Person, other than shares, interests, participations, or other equivalents having such power only by reason of
the occurrence of a contingency.

(xci)                 “Tax” or “Taxes” shall mean any and all taxes, charges, fees, levies or other assessments, including income, gross
receipts, value added, excise, real or personal property, sales, withholding, social security, retirement, unemployment, occupation, use, escheat,
net worth, payroll, franchise, transfer and recording taxes, fees and charges, imposed by the IRS or any other taxing authority (whether domestic
or foreign including any state, county, local or foreign government or any subdivision or taxing agency thereof (including a United States
possession)), whether computed on a separate, consolidated, unitary, combined or any other basis; and such term shall include any interest
whether paid or received, fines, penalties or additional amounts imposed by the IRS or any other taxing authority attributable to, or imposed
upon, or with respect to, any such taxes, charges, fees, levies or other assessments.

(xcii)                “Tax Escrow Amount” means $1,750,000, which funds shall be held in escrow and disbursed by the Escrow Agent
pursuant to the Escrow Agreement and designated as the “Tax Escrow Amount.”

(xciii)               “Tax Returns” shall mean any return (including any information return), report, statement, schedule, notice, form, or other
document or information filed with or submitted to, or required to be filed with or submitted to, the IRS or any other taxing authority in
connection with the determination, assessment, collection or payment of any Tax or in connection with the administration, implementation or
enforcement of or compliance with any legal requirement relating to any Tax.

(xciv)               “Tenant Improvement and CAM Allowance Receivables” means (i) all accounts receivable maintained in the accounting
records of the Company reflecting amounts due to the Company from landlords with respect to Leased Real Property on account of contractual
tenant improvement allowances and (ii) all accounts receivable maintained in the accounting records of the Company reflecting amounts due to
the Company from landlords with respect to Leased Real Property on account of
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overpayment of common area and maintenance charges, in each case that have not been collected by the Company as of Closing.

(xcv)                “Threatened” shall mean that a demand or statement has been made in writing, or any other form of notice (whether
written or oral) has been given, that would lead a reasonable Person to conclude that such a claim is likely to be asserted.

(xcvi)               “Transaction Tax Deductions” means, without duplication, any item of loss, expense or deduction for income Tax
purposes resulting from or attributable to (a) the fees, expenses, and interest (including unamortized original issue discount and any other
amounts treated as interest for federal income Tax purposes and any prepayment penalty or breakage fees or accelerated deferred financing fees)
incurred by any of the Company with respect to the payment of any Indebtedness, (b) any Seller Transaction Expenses and (c) any employment
and related Taxes imposed on the Company in connection with the payment of any of the obligations pursuant to the foregoing clause (a), in the
case of any item in clauses (a) through (c) incurred solely as a result of or in connection with the consummation of the transactions contemplated
by this Agreement; provided that for purposes of calculating Company Taxes Payable under this Agreement, the Parties shall apply the
principles of Revenue Procedure 2011-29 to treat as deductible seventy percent (70%) of any Transaction Tax Deductions that are success-based
fees as defined in Treasury Regulation Section 1.263(a)-5(f).

Each of the following terms is defined in the Section of this Agreement set forth opposite such term:

Term Section
280G Approval Section 6(p)
280G Payment Section 6(p)
280G Waiver Section 6(p)
Alon Realty Leased Real Property Section 3(i)(i)
Antitrust Division Section 6(d)(ii)
Bankruptcy and Equity Exception Section 3(j)
Buyer Introduction
Buyer Plan Section 7(c)
Claim Certificate Section 12(d)
Closing Balance Sheet Section 2(f)(i)
Closing Date Section 2(e)
Closing Estimates Section 2(d)
Company Introduction
Company 401(k) Plan Section 7(d)
Continuing Employee Section 7(a)
Company Prepared Returns Section 8(a)(i)
Disclosure Schedule Section 14(a)
Discussion Period Section 2(f)(ii)
Dispute Notice Section 2(f)(ii)
Estimated Adjusted Debt Amount Section 2(d)
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Estimated Cash Amount Section 2(d)
Estimated Closing Balance Sheet Section 2(d)
Estimated Closing Net Working Capital Section 2(d)
Estimated Seller Closing Consideration Section 2(e)(vi)
Estimated Seller Transaction Expenses Section 2(d)
Final Adjusted Debt Amount Section 2(f)(i)
Final Cash Amount Section 2(f)(i)
Final Closing Net Working Capital Section 2(f)(i)
Final Closing Statement Section 2(f)(i)
Final Seller Transaction Expenses Section 2(f)(i)
Financial Statements Section 3(d)
FTC Section 6(d)(ii)
Funds Flow Memorandum Section 2(e)
Improvements Section 3(i)(iv)
Indemnifiable Damages Section 12(b)
Indemnified Person Section 12(b)
Independent Accountant Section 2(f)(ii)
Interim Balance Sheet Section 3(d)(ii)
Interim Balance Sheet Date Section 3(d)(ii)
Leased Real Property Section 3(i)(i)
Leases Section 3(i)(i)
Material Contracts Section 3(j)
Material Suppliers Section 3(u)
NDA Section 6(h)
Omnibus Lease Amendment Section 9(c)(vii)
Outside Date Section 13(a)(v)
Purchase Price Section 2(b)
Pre-Closing Claims Section 6(j)
Purchase Price Allocation Section 8(d)
Qualifying Claims Section 12(c)
Related Person Section 3(p)(i)
Restricted Names Section 6(q)
Restrictive Covenant Agreement Section 9(c)(iv)
Seller Introduction
Seller Administrative Expense Fund Section 2(e)(ii)
Seller Representatives Section 11(a)
Sellers’ Share of the R&W Premium Section 6(j)
Stock Recitals
Tail Policy Section 6(j)
Trademarks Section 1(xlix)

 
Section 2.             Purchase and Sale.

(a)             Purchase and Sale of Stock. In accordance with, and subject to, the provisions of this Agreement, at the Closing the Buyer shall purchase
from each of the Sellers, and the Sellers
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shall severally, and not jointly, sell to the Buyer, all of the Stock, free and clear of all Encumbrances (other than Encumbrances under federal and state
securities laws).

(b)            Consideration. Upon the terms and subject to the conditions of this Agreement, in consideration of the transactions set forth in Section 
2(a) the consideration to be paid by Buyer to the Sellers (the “Purchase Price”) shall be equal to Seven Hundred Fifty Million Dollars ($750,000,000), plus
(i) the Final Cash Amount, minus (ii) the Final Adjusted Debt Amount, plus (iii) the amount (if any) by which the Final Closing Net Working Capital
exceeds the Net Working Capital Target, minus (iv) the amount (if any) by which the Net Working Capital Target exceeds the Final Closing Net Working
Capital, minus (v) the Final Seller Transaction Expenses and minus (vi) Sellers’ Share of the R&W Premium.

(c)             Treatment of Outstanding Stock Options. The Company shall accelerate, effective as of the Closing Date, the vesting and exercisability
of all then-outstanding Class A Common Stock Options. Subject to the terms and conditions hereof, effective as of the Closing, each then-outstanding
Class A Common Stock Option that is not exercised prior to the Closing shall be automatically cancelled in exchange for the right to receive, in cash, as
provided for in the Funds Flow Memorandum (A) the applicable Option Closing Consideration in respect thereof, and (B) any amounts which may become
payable in respect of such Class A Common Stock Option pursuant to Section 2(g), Section 2(h), Section 11(e) and the Escrow Agreement (at such times
and subject to such to contingencies as set forth herein and therein), in each case, without interest and subject to applicable tax withholdings. Prior to the
Closing, the Company shall take all actions necessary or reasonably appropriate to effectuate the treatment of the Class A Common Stock Options
contemplated by this Section 2(c). Notwithstanding anything to the contrary in this Agreement or the Escrow Agreement, to the extent required to avoid
accelerated taxation and/or tax penalties under Section 409A of the Code, no payments shall be made under this Agreement or the Escrow Agreement in
respect of the Class A Common Stock Options after the fifth (5th) anniversary of the Closing Date.

(d)             Closing Estimates. No later than five (5) Business Days prior to the Closing Date, the Company shall deliver to the Buyer a closing
balance sheet for the Company setting forth the estimated book value of the assets and liabilities of the Company as of the Effective Time (the “Estimated
Closing Balance Sheet”) and a written statement (the “Closing Estimates”) setting forth in reasonable detail its good faith calculations of (i) the estimated
Net Working Capital as of as of the Effective Time (the “Estimated Closing Net Working Capital”), (ii) the estimated Cash amount as of the Effective Time
(the “Estimated Cash Amount”), (iii) the estimated Adjusted Debt Amount as of the Effective Time (the “Estimated Adjusted Debt Amount”) and (iv) the
estimated amount of Seller Transaction Expenses (the “Estimated Seller Transaction Expenses”), and the Company shall deliver to the Buyer all reasonable
supporting documentation used in calculating each of the foregoing to the extent such documentation is readily available. The Estimated Closing Balance
Sheet and Closing Estimates: (A) will be prepared in accordance with the terms and definitions of this Agreement, including the Accounting Principles as
applicable; and (B) shall be accompanied by: (i) Pay-off Letters with specification of amounts due and payment instructions; (ii) specification of all Seller
Transaction Expense payments together with W-9 information for all payees and payment instructions; and (iii) wire transmittal information for all
payments required to be made by Buyer at the Closing. If the Effective Time is not on the last day of a month, then each item included in the calculation of
Estimated Closing Balance Sheet, Estimated Closing Net
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Working Capital, Estimated Cash Amount, Estimated Adjusted Debt Amount, and Estimated Seller Transaction Expenses shall be prorated to the extent
applicable as of the Effective Time by multiplying the amount of each such item for the full calendar month by a fraction, the numerator of which is the
number of days elapsed from and including the first day of the month in which the Closing Date occurs to but excluding the Closing Date, and the
denominator of which is the total number of days in such month, provided that to the extent items may be determined on a daily basis, such amounts will be
allocated on a daily basis.

(e)             Closing; Closing Payments. No later than five (5) Business Days prior to the Closing Date, the Company shall deliver to the Buyer a
funds flow memorandum substantially in the form included as Section F of the Disclosure Schedule, containing the amounts and instructions with respect
to the payments to be made at Closing (the “Funds Flow Memorandum”), including the Purchase Price to be paid to each of the Sellers at Closing. The
Closing shall take place via the remote exchange of signature pages as promptly as practicable (but in no event later than the fifth (5th) Business Day) after
the date of the satisfaction or due waiver of all of the conditions set forth in Section 9 (excluding the delivery of any documents deliverable or satisfaction
of any conditions to occur at the Closing, but subject to delivery of such documents and satisfaction of such conditions at the Closing), or such other place
or date as may be mutually agreed by the Parties. The date on which the Closing occurs is referred to in this Agreement as the “Closing Date”. Subject to
the provisions of Section 13 the failure of any Party to consummate the transactions contemplated by this Agreement on the date and time determined
pursuant to this Section 2(e) shall not result in the termination of this Agreement and shall not relieve such Party of any obligation under this Agreement.
The Closing shall be deemed to be effective as of the Effective Time. At the Closing:

(i)                    Buyer shall pay the Indemnity Escrow Amount, the Tax Escrow Amount and the Adjustment Escrow Amount to the
Escrow Agent in accordance with the Funds Flow Memorandum.

(ii)                   Buyer shall pay $1,000,000 (the “Seller Administrative Expense Fund”) to an account designated by the Seller
Representatives in accordance with the Funds Flow Memorandum, for the benefit of the Sellers.

(iii)                   Buyer shall pay or otherwise discharge, on behalf of the Company, as the case may be, such amounts necessary to
discharge all Indebtedness set forth on the Pay-off Letters, other than any Indebtedness with respect to capitalized real property Leases
(including all principal, accrued interest, penalties, premiums thereon and success fees with respect thereto through the date on which such
Indebtedness is satisfied and extinguished) in accordance with the Funds Flow Memorandum and the Pay-off Letters (and in the event that the
Funds Flow Memorandum and the Pay-off Letters shall conflict, the Pay-off Letters shall govern).

(iv)                  Buyer shall pay, on behalf of the Company, all Seller Transaction Expenses included in Estimated Seller Transaction
Expenses in accordance with the Funds Flow Memorandum. The Parties acknowledge and agree that the Buyer is paying the Seller Transaction
Expenses directly to the recipient (or in the case of compensatory
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payments, directly to the Company for further payment to the recipient) only as an administrative convenience for the Company and the Sellers.

(v)                    Buyer shall pay the Company, for the benefit of the Sellers, the aggregate Option Closing Consideration in respect of all
of the outstanding Class A Common Stock Options, for further payment by the Company to the Sellers in respect of their Class A Common
Stock Options in accordance with Section 2(c).

(vi)                  Buyer shall pay to the Sellers, in accordance with the Funds Flow Memorandum), an aggregate amount equal to Seven
Hundred Fifty Million Dollars ($750,000,000), minus (a) the Adjustment Escrow Amount, minus (b) the Indemnity Escrow Amount, minus (c)
the amount of the Seller Administrative Expense Fund, plus (d) the Estimated Cash Amount, minus (e) the Estimated Adjusted Debt Amount,
minus (f) the Estimated Seller Transaction Expenses, plus (g) the amount, if any, by which the Estimated Closing Net Working Capital is greater
than the Net Working Capital Target, or minus (h) the amount, if any, by which the Estimated Closing Net Working Capital is less than the Net
Working Capital Target, minus (i) Sellers’ Share of the R&W Premium, minus (j) the aggregate Option Closing Consideration and Option Loan
Amounts, minus (k) the Tax Escrow Amount, in each case, as set forth in the Funds Flow Memorandum (collectively, the “Estimated Seller
Closing Consideration”).

(vii)                 All cash payments will be made by wire transfer of immediately available funds on the Closing Date pursuant to the wire
transfer instructions set forth in the Funds Flow Memorandum.

(f)             Post-Closing Adjustment.

(i)                     As soon as practicable after the Closing Date, but in any event within ninety (90) calendar days following the Closing
Date, Buyer shall prepare or cause to be prepared and deliver to the Seller Representatives a closing balance sheet for the Company setting forth
the book value of the assets and liabilities of the Company as of the Effective Time (the “Closing Balance Sheet”) and determine the
calculations of (a) the Net Working Capital as of the Effective Time (the “Final Closing Net Working Capital”), (b) the Cash amount as of the
Effective Time (the “Final Cash Amount”), (c) the Adjusted Debt Amount as of the Effective Time (the “Final Adjusted Debt Amount”), (d) the
amount of Seller Transaction Expenses that were unpaid as of the Closing (the “Final Seller Transaction Expenses”) and (e) the Final Seller
Closing Payment (collectively, with (a) through (e) the “Final Closing Statement”) based on such determinations. Such calculations shall not
include any changes in assets or liabilities as a result of purchase accounting adjustments or other changes arising from or resulting as a
consequence of the transactions contemplated hereby. The Closing Statement shall set forth a reconciliation between the estimated calculations
reflected in set forth in the Estimated Closing Balance Sheet, Estimated Closing Net Working Capital, Estimated Cash Amount, Estimated
Adjusted Debt Amount, and Estimated Seller Transaction Expenses, and those calculations set forth on the Closing Statement including an
explanation for all such changes and all reasonable supporting documentation used in calculating each of the foregoing to the extent such
documentation is readily available.

 19  



 
Additionally, the calculations shall be based on facts, circumstances, and information available as they exist prior to the Closing and shall
exclude the effect of any act, decision, change in circumstance, development or event arising or occurring on or after the Closing. The Parties
agree that the purpose of preparing the Closing Balance Sheet and determining the amounts of Cash, Adjusted Debt Amount, unpaid Seller
Transaction Expenses and Net Working Capital and the related Final Seller Closing Payment is to measure changes in the foregoing amounts,
and in undertaking such processes, the Parties shall not introduce different judgments, accounting methods, policies, principles, practices,
procedures, classifications or estimation methodologies for the purpose of determining such amounts not reflected in the calculations of the
Closing Balance Sheet, Estimated Closing Net Working Capital or included in the Accounting Principles. Without limiting the foregoing, the
Final Closing Net Working Capital shall not contain any categories or types of assets or liabilities or other accounts, reserves or line items not
reflected in the calculations of the Estimated Closing Net Working Capital or included in the Accounting Principles. If Buyer fails to deliver the
Closing Balance Sheet and calculations contemplated by this paragraph within ninety (90) days following the Closing, then the Closing
Estimates shall be final, not subject to further adjustment and binding for all purposes (including calculating the Purchase Price).

(ii)                    If the Seller Representatives wish to dispute the Closing Balance Sheet, Final Closing Net Working Capital, the Final
Cash Amount, the Final Adjusted Debt Amount, the Final Seller Transaction Expenses, and/or the Final Seller Closing Payment determined by
Buyer, then the Seller Representatives shall deliver to Buyer a written statement (as such statement may be updated pursuant to paragraph (iii)
below, the “Dispute Notice”) describing with reasonable detail the basis for any such dispute within fifty (50) calendar days after receiving the
Closing Balance Sheet and calculations required by Section 2(f)(i); provided, however, that such disputes shall be limited to objections based on
(i) failure to comply with the terms of this Agreement and (ii) mathematical error. If the Seller Representatives do not deliver the Dispute Notice
to Buyer within such fifty (50) calendar day time period, then the determination of the Final Closing Net Working Capital, the Final Cash
Amount, the Closing Balance Sheet, Final Adjusted Debt Amount, the Final Seller Transaction Expenses and the Final Seller Closing Payment
shall be deemed final and accepted by the Seller Representatives. Any Dispute Notice must set forth in reasonable detail (x) any item delivered
by Buyer in the Final Closing Statement which the Seller believes has not been prepared in accordance with this Agreement and, to the extent
then known or able to be estimated, the purported correct amount of such item and (y) to the extent then known or able to be estimated, the
Seller Representatives’ alternative calculation of each such item and the Final Seller Closing Payment. Subject to Section 2(f)(i), any item or
amount to which no dispute is raised in a Dispute Notice will be final, conclusive and binding on the Parties on the fifty-first (51st) calendar day
after the delivery to the Seller Representatives of the Final Closing Statement. If the Seller Representatives deliver a Dispute Notice, and
Buyer’s calculations delivered pursuant to Section 2(e)(i) show a Final Excess, then at any time within five (5) Business Days after the Seller
Representatives provide a written request therefor, the Buyer and the Seller Representatives shall execute and deliver joint written instructions
to the Escrow Agent to pay to each Seller the amount of the Final Excess in the manner forth in the Funds Flow Memorandum. If the Seller
Representatives deliver
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a Dispute Notice, and Buyer’s calculations delivered pursuant to Section 2(e)(i) show an amount in dispute that is less than the amount of the
Adjustment Escrow Amount, then at any time within five (5) Business Days after the Seller Representatives provide a written request therefor,
the Buyer shall execute and deliver joint written instructions to the Escrow Agent to pay the portion of the Adjustment Escrow Fund that
exceeds the amount in dispute to the accounts designated by the Seller Representatives on behalf of the Sellers as set forth in the Funds Flow
Memorandum. Buyer and the Seller Representatives will use reasonable efforts to resolve any such dispute themselves. If any such dispute is
not finally resolved within thirty (30) calendar days after Buyer’s receipt of the Dispute Notice (the “Discussion Period”), either Buyer or the
Seller Representatives may promptly thereafter cause PricewaterhouseCoopers or another mutually acceptable third party accounting firm (the
“Independent Accountant”), acting as an expert and not as an arbitrator, to resolve such unresolved disputed items duly set forth in the Dispute
Notice delivered pursuant to this Section 2(f)(ii) (the “Disputed Items”). For the avoidance of doubt, the Independent Accountant shall apply the
Accounting Principles and the other principles set forth in this Agreement (including the requirements of Section 2(f)(i)) for purposes of the
resolving the Disputed Items, and the engagement letter for the Independent Accountant shall include the agreement of the Independent
Accountant to apply the Accounting Principles. Buyer and the Seller Representatives shall keep each other copied on any correspondence with
the Independent Accountant, and shall not engage in telephone calls or meetings with the Independent Accountant unless the other Party is
provided with reasonable advance notice of the call or meeting and an opportunity to participate. Within twenty-five (25) calendar days after
submission to the Independent Accountant for resolution, Buyer and the Seller Representatives each shall submit a written presentation
indicating in writing its position on each Disputed Item and each such Party’s resulting determination of the amount of the Final Closing Net
Working Capital, Final Cash Amount, the Final Adjusted Debt Amount, the Final Seller Transaction Expenses and the Final Seller Closing
Payment. Within twenty-five (25) calendar days after submission of each Party’s opening written presentation, Buyer and the Seller
Representatives each shall submit a written response thereto. The Independent Accountant shall base its determination solely on the terms,
definitions and other applicable provisions of this Agreement, the written presentations of the Parties in accordance with the preceding sentence,
and any written responses to interrogatories of the Independent Accountant (if applicable), and shall not base its determinations upon
independent review. The Parties shall instruct the Independent Accountant to make a written determination on each disputed matter (and no
other matters) no later than sixty (60) calendar days after submission to the Independent Accountant for resolution and such determination will
be conclusive and binding upon the Parties with respect to each disputed matter, absent fraud or manifest error. The Independent Accountant
shall, by applying the principles set forth in this Agreement (including the requirements of Section 2(f)(i)) and the Accounting Principles, as
applicable), only decide the specific Disputed Items and its decision for each Disputed Item must be within the range of values assigned to each
such item by the Buyer (in the Closing Balance Sheet or in Buyer’s calculation of the Final Closing Net Working Capital, the Final Cash
Amount, the Final Adjusted Debt Amount, the Final Seller Transaction Expenses or the Final Seller Closing Payment) or the Seller
Representatives

 21  



 
(in the Dispute Notice as may be updated pursuant to paragraph (iii) below). The proposed Closing Balance Sheet and the Final Closing Net
Working Capital, the Final Cash Amount, the Final Adjusted Debt Amount, the Final Seller Transaction Expenses and the Final Seller Closing
Payment will be revised by the Independent Accountant as appropriate to reflect the resolution of any such claims pursuant to this Section 2(f)
(ii). The fees and expenses of the Independent Accountant incurred in the resolution of such dispute shall be borne by Buyer and the Seller
Representatives (on behalf of Sellers) in such proportion as is appropriate to reflect the relative benefits received by Buyer and the Sellers from
the resolution of the dispute, which proportionate allocation shall be determined by the Independent Accountant at the time the determination of
the Independent Accountant is rendered on the merits. For example, if the Seller Representatives challenge the calculation of the Final Closing
Net Working Capital by an amount of $100,000, but the Independent Accountant determines that the Seller Representatives have a valid claim
for only $40,000 (i.e., the Seller Representatives prevail as to 40% of its claim), then Buyer shall bear 40% of the fees and expenses of the
Independent Accountant and the Seller Representatives (on behalf of the Sellers) shall bear the other 60% of such fees and expenses. Each of the
Parties agrees to use its commercially reasonable efforts to cooperate with the Independent Accountant (including by executing a customary
engagement letter reasonably acceptable to it) and to cause the Independent Accountant to resolve any such dispute as soon as practicable after
the commencement of the Independent Accountant’s engagement.

(iii)                  For purposes of this Section 2(f), Buyer will provide the Seller Representatives with reasonable access to the books and
records used in the preparation of the Closing Balance Sheet and the calculations of the Final Closing Net Working Capital, the Final Cash
Amount, the Final Adjusted Debt Amount, the Final Seller Transaction Expenses and the Final Seller Closing Payment and shall make its (and
the Company) financial staff and accountants (subject to the execution of customary work paper access letters if requested) reasonably available
to the Seller Representatives and their accountants and other representatives and to the Independent Accountant upon reasonable notice and
during normal business hours during the (a) review by the Seller Representatives of the calculations of the Final Closing Net Working Capital,
the Final Cash Amount, the Closing Balance Sheet and the Final Adjusted Debt Amount, the Final Seller Transaction Expenses and the Final
Seller Closing Payment, (b) the Discussion Period and (c) the resolution by Buyer and the Seller Representatives or the Independent Accountant
of any objections thereto. If the Buyer does not provide access to any books, records, working papers, and personnel reasonably requested by
the Seller Representatives or any of their authorized representatives, as required by this Section, within three Business Days of request therefor
(or such shorter period as may remain in the Discussion Period), the Discussion Period shall be extended by one day for each additional day
required for Buyer to fully respond to such request. During the Discussion Period, the Seller Representatives shall be entitled to update the
Dispute Notice from time to time to remove items or amounts in dispute by providing written notice thereof to Buyer based on information
learned or provided under this paragraph (provided, however, that in no instance shall the Seller Representatives be entitled to update the
Dispute Notice to add additional items or amounts in dispute to the Dispute Notice); provided that such access does not (i) unreasonably disrupt
the normal operations of the
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Parties’ respective businesses or (ii) based on advice of counsel (A) result in the waiver of any attorney client privilege, (B) create any Liability
under applicable Law or (C) violate any obligation with respect to confidentiality.

(g)            Adjustment Payment. After the determination of the Final Closing Net Working Capital, Final Cash Amount, the Final Adjusted Debt
Amount, the Final Seller Transaction Expenses and the Final Seller Closing Payment (each as finally determined under Section 2(f)):

(i)                    If there is a Final Deficiency, then, no later than five (5) Business Days after the determination of the Final Closing Net
Working Capital, the Final Cash Amount, the Final Adjusted Debt Amount, the Final Seller Transaction Expenses and the Final Seller Closing
Payment in accordance with Section 2(f), the Seller Representatives and Buyer shall jointly instruct the Escrow Agent to (1) pay to Buyer from
the Adjustment Escrow Amount the amount of the Final Deficiency by wire transfer of immediately available funds to the account designated
by Buyer and (2) pay any amount remaining in the Adjustment Escrow Amount (after deducting the Final Deficiency) to the accounts
designated by the Seller Representatives on behalf of the Sellers in accordance with the Funds Flow Memorandum. If the Adjustment Escrow
Amount is insufficient to satisfy the Final Deficiency, then the Sellers shall promptly (but in no event later than five (5) Business Days) pay to
Buyer the excess of the Final Deficiency over the amount of the Adjustment Escrow Amount, which may be, at the sole discretion of the Seller
Representatives, paid out of the Seller Administrative Expense Fund, for the account of the Sellers.

(ii)                    If there is a Final Excess, then, no later than five (5) Business Days after the determination of the Final Closing Net
Working Capital, the Final Cash Amount, the Final Adjusted Debt Amount, the Final Seller Transaction Expenses and the Final Seller Closing
Payment in accordance with Section 2(f), (1) Buyer shall pay to the Sellers the amount of the Final Excess by wire transfer of immediately
available funds to the account or accounts designated by the Seller Representatives in accordance with the Funds Flow Memorandum and, (2) to
the extent not already released pursuant to Section 2(f)(ii) above, the Seller Representatives and Buyer shall jointly instruct the Escrow Agent to
pay the entire amount of the Adjustment Escrow Fund by wire transfer of immediately available funds to the account or accounts designated by
the Seller Representatives in accordance with the Funds Flow Memorandum.

(iii)                  If the Final Seller Transaction Expenses is greater than the Estimated Seller Transaction Expenses, and the difference
between such amounts was taken into account in calculating the Final Deficiency or the Final Excess, as the case may be, Buyer shall pay the
incremental Seller Transaction Expenses to the applicable accounts.

(iv)                  Any payments made to any Party pursuant to this Section 2(g) shall constitute an adjustment of the Purchase Price for Tax
purposes and shall be treated as such by the Parties hereto on their Tax Returns to the greatest extent permitted by Law.
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(v)                    It is the intent of the parties that no double counting shall occur with respect to amounts taken into account in calculations

and determinations made pursuant to this Section 2, and that this Agreement shall be interpreted consistent therewith.

(h)             Withholding. The Buyer, the Company and each of their Affiliates will be entitled to deduct and withhold from any amount payable
pursuant to this Agreement such amounts as Buyer (or any Affiliate thereof) shall determine in good faith they are required to deduct and withhold with
respect to the making of such payment under the Code or any other provision of applicable Laws; provided, however, that prior to making any such
deduction or withholding on any amount to be paid to the Sellers (other than any withholding on amounts that constitute compensation for U.S. federal,
state or local income tax purposes or any withholding required as a result of the Company’s failure to provide the certificate required by Section 9(c)(v) or
the Sellers’ failure to provide the certificates required by Section 10(a)(viii)), Buyer shall use commercially reasonable efforts to provide the Seller
Representatives with notice of its intent to make such deduction or withholding at least five (5) Business Days prior to payment and shall work in good
faith to avoid (or minimize) the need to make such deduction or withholding. To the extent that amounts are so deducted or withheld by Buyer, such
withheld amounts will be treated for all purposes of this Agreement as having been paid to the Person in respect of whom such deduction and withholding
were made.

Section 3.             Representations and Warranties Regarding the Company. Except as set forth in the applicable section of the Disclosure Schedule, the
Company represents and warrants to Buyer that:

(a)             Organization and Qualification; Enforceability. The Company is a corporation duly organized, validly existing and in good standing
under the Laws of the State of Delaware. The Company has all requisite corporate power and authority to own, operate and lease its properties, and to carry
on its Business as and where it is currently being conducted. The Company is legally qualified to transact business as a foreign entity and is in good
standing in each of the jurisdictions in which its business or property is located such as to require that it be thus qualified, except for such jurisdictions
where the failure to so qualify or be in good standing would not have a Material Adverse Effect. This Agreement has been duly executed and delivered by
the Company and, assuming the due authorization, execution and delivery by the other Parties hereto, constitutes, and when executed and delivered, the
other documents and instruments to be executed and delivered by the Company pursuant hereto, assuming the due authorization, execution and delivery by
the other Parties thereto, will constitute, valid and binding agreements of the Company, enforceable in accordance with their respective terms, subject to the
Bankruptcy and Equity Exception. True, correct and complete copies of the Organizational Documents of the Company, as presently in effect, have been
delivered to Buyer. The Company is not in violation of any of the provisions of its Organizational Documents.

(b)            Capitalization.

(i)                    The total authorized capital stock of the Company is 8,335 shares, consisting of (a) 2,970 shares of preferred stock,
consisting of 1,000 shares designated as Series A-1 Participating Preferred Stock, par value $0.01, of which 686 are issued and outstanding, 600
shares designated as Series A-2 Participating Preferred Stock, par value
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$0.01, of which 411 are issued and outstanding, and 1,370 shares designated as Series C Participating Preferred Stock, par value $0.01, of which
1,095.891 are issued and outstanding; (b) 3,052 shares of Class A Common Stock, par value $0.01, of which 2,709.668 are issued and
outstanding; and (c) 2,313 shares of Class B Common Stock, of which 1,300 shares are designated as Class B-1 Common Stock, par value
$0.01, of which 517.769 are issued and outstanding, of which 500 shares of are designated as Class B-2 Common Stock, par value $0.01, of
which 410.730 shares are issued and outstanding, and of which 513 shares of are designated as Class B-3 Common Stock, par value $0.01, of
which 417.974 shares are issued and outstanding. All of the issued and outstanding shares of capital stock or other equity interests of the
Company are listed on Exhibit A. All of such shares or equity interests were, and all shares or equity interests reserved for issuance will be
when issued, duly authorized and validly issued, fully paid and nonassessable and are owned (beneficially and of record) as set forth on Exhibit
A.  Each equity interest was duly authorized by all necessary corporate action, including, as applicable, approval by the Company board of
directors or a committee thereof, and any required stockholder approval by the necessary number of votes or written consents.

(ii)                    The Company Equity Incentive Plan has reserved 568 shares of Class A Common Stock for issuance thereunder, of which
349.271 shares of Class A Common Stock are subject to outstanding Class A Common Stock Options pursuant to valid and subsisting Stock
Option Agreements. Exhibit A sets forth, with respect to each Class A Common Stock Option outstanding as of the date hereof, such Class A
Common Stock Option’s holder, grant date, per share exercise price, the number of shares of Class A Common Stock initially underlying the
option on the grant date, and the number of shares of Class A Common Stock underlying the remaining unexercised portion of the Class A
Common Stock Option.

(iii)                    Except as set forth on Exhibit A, there are no other shares of capital stock or any other type of equity interests in the
Company outstanding, and there are no options, warrants, restricted equity, equity appreciation rights, subscriptions, puts, calls, purchase rights,
preemptive rights, convertible instruments, exchange rights, profits interests, equity appreciation, phantom stock, or other similar rights of the
Company or any instruments or securities convertible into the foregoing, or other rights, agreements, arrangements, or commitments of any
character, created by statute, the Company’s Organizational Documents, any agreement to which the Company is a party or otherwise, relating
to the issued or unissued capital stock or other equity interests of any of the Company or obligating the Company to issue, deliver, transfer or
sell any capital stock or other equity interests in, the Company. There are no obligations, contingent or otherwise, on the Company to
repurchase, redeem, or otherwise acquire any capital stock or other equity interests of the Company or to provide funds to or make any
investment (in the form of a loan, capital contribution, or otherwise) in any other entity. All of the issued and outstanding equity interests in the
Company were issued in compliance with applicable Laws and Organizational Documents. None of the equity interests in the Company were
issued: (i) in violation of any agreement, arrangement or commitment to which the Company is a party; (ii) in violation of any of the provisions
of the Company’s Organizational Documents, or (iii) in violation of any preemptive or similar rights of any Person. There are no voting trusts,
stockholder agreements, proxies or other agreements
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or understandings in effect with respect to the voting or transfer of any of the equity interests in the Company. Upon consummation of the
transactions contemplated by this Agreement, Buyer shall own all of the equity interests in the Company free and clear of Encumbrances (other
than Encumbrances under federal and state securities laws).

(iv)                   The Company does not have any Subsidiaries or affiliated companies and does not otherwise own any shares of capital
stock or any ownership interest in, or control, directly or indirectly, of any other corporation, partnership, association, joint venture or other
business entity.

(c)             No Conflict; Required Filings and Consents. Neither the execution and delivery of this Agreement nor the consummation by the
Company of the transactions contemplated hereby (i) violates any Law or any Order, in each case applicable to the Company or by which any of its
properties are bound or affected, (ii) requires any authorization, consent, approval, exemption or other action by or notice to any Governmental Authority,
except for filings under the HSR Act and except for those consents, approvals, authorizations, permits, filings or notifications, the failure to be made or
obtained would not reasonably be expected to have a Material Adverse Effect, or (iii) violates or conflicts with, or constitutes a default (or an event that,
with notice or lapse of time, or both, would constitute a default) under, or will result in the termination of or require consent or the provision of notice, or
result in the creation or imposition of any Encumbrance, under any term or provision (a) of the Organizational Documents of any of the Company or (b) of
any Material Contract, except in the case of (b) as would not, individually or in the aggregate, reasonably be expected to have a material adverse effect on
the Company.

(d)            Financial Statements. The Company has delivered or made available to Buyer copies of the following financial statements prepared by
the Company, including in each case, if applicable, all notes thereto (the “Financial Statements”):

(i)                    audited financial statements consisting of the balance sheets of the Company as of January 30, 2021 (the "2020 Audited
Financial Statements") and February 1, 2020 and February 2, 2019, and the related statements of income and retained earnings, stockholders’
equity and cash flow for each such year; and

(ii)                   an unaudited balance sheet of the Company as of May 29, 2021 (the “Interim Balance Sheet”), and the related unaudited
statements of income and retained earnings, stockholders’ equity and cash flow for the six (6) month period ended May 29, 2021 (the “Interim
Balance Sheet Date”).

The Financial Statements have been prepared in accordance with GAAP applied on a consistent basis throughout the periods covered thereby
(except, in the case of the Interim Balance Sheet, for the absence of footnote disclosure and the fact that the Interim Balance Sheet do not contain normal
recurring year-end adjustments and reclassifications). The Financial Statements are based on the books and records of the Company and fairly present in all
material respects the financial condition of the Company as of such dates and for such periods.

To the Company’s Knowledge, since January 1, 2019, no auditor, Affiliate, accountant or representative of the Company has received or otherwise
had or obtained knowledge of any
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material complaint, allegation, assertion or claim, or any material weakness or significant deficiency, whether written or oral, regarding the accounting or
auditing practices, procedures, methodologies or methods of the Company, or its internal accounting controls, including any material complaint, allegation,
assertion or claim that the Company has engaged in questionable accounting or auditing practices. The Company's internal accounting controls are
sufficient to ensure financial reporting in accordance with GAAP.

Except as set forth in Section 3(d) of the Disclosure Schedule or the 2020 Audited Financial Statements, as of the date hereof, there is no
Indebtedness of the Company. There are no off-balance sheet financing arrangements to which the Company is a party.

All inventory of the Company reflected in the balance sheets within the 2020 Audited Financial Statements and the Interim Balance Sheet consists
of a quality and quantity usable and saleable in the ordinary course of business consistent with past practice, except for obsolete, damaged, defective or
slow-moving items that have been written off or written down to fair market value or for which adequate reserves have been established. All inventory (and
any reserves or allowances thereto) of the Company reflected in the balance sheets within the 2020 Audited Financial Statements and the Interim Balance
Sheet have been calculated and recorded in accordance with GAAP. All such inventory is owned by the Company, free and clear of all Encumbrances
(other than security interests which will be satisfied and discharged upon payment of Indebtedness or other Permitted Encumbrances), and no inventory is
held on a consignment basis. The quantities of each such item of inventory (whether raw materials, work-in-process or finished goods) are not excessive,
but are reasonable in the present circumstances of the Company, consistent with past practice.

(e)             Undisclosed Liabilities. The Company does not have any liabilities or obligations of any nature (whether accrued, absolute, fixed,
contingent or otherwise) that are not reflected on the Interim Balance Sheet or in the notes thereto in compliance with GAAP, other than (i) as set forth in
Section 3(e) of the Disclosure Schedule, (ii) liabilities or obligations incurred in the ordinary course of business consistent with past practice after the
Interim Balance Sheet Date, (iii) liabilities or obligations incurred in connection with the transactions contemplated hereby, or (v) any other liabilities or
obligations which, individually or in the aggregate, are not, or would not reasonably be expected to be, material to the Company.

(f)             Compliance; Permits.

(i)                    Compliance. The Company is, and since January 1, 2021 has been, in compliance in all respects with all Laws and Orders
applicable to the Company, the ownership or use of its properties or assets or the conduct or operation of its Business. Since January 1, 2021, the
Company has not received any written notice from any Governmental Authority or other Person with respect to the operation of the Business or
the ownership or use of any of their assets claiming any violation or alleged violation of any Law or Order which remains unresolved. To the
Knowledge of the Company, no investigation or review by any Governmental Authority with respect to the Company, the ownership or use of
properties or assets or the conduct or operation of the Business is pending or threatened.
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(ii)                 Permits. The Company has all licenses, permits, approvals, registrations, filings, certifications, consents and listings

(collectively, the “Permits”) of all Governmental Authorities required for the conduct of the Business and the ownership, leasing and operation
of its property and assets, except where the failure to have one or more Permits would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. All such Permits are set forth on Section 3(f)(ii) of the Disclosure Schedule and are in full force and
effect on the date hereof. The Company is in compliance in all material respects with all such Permits. Since January 31, 2019, the Company has
not received any written notice, nor to the Company’s Knowledge has there been any oral notice, of any material Action relating to the
revocation, nonrenewal, suspension or modification of any Permit that remains unresolved.

(g)            Absence of Certain Changes or Events. Since January 1, 2021 to the date of this Agreement, the Company has conducted the Business
only in the ordinary course consistent with past practices, and there has not occurred any effect, event, state of facts, condition, circumstance, change,
event, occurrence or development that has had, or would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
Without limiting the generality of the foregoing, and other than as required under the terms of this Agreement, since January 1, 2021, the Company has not:

(i)                    incurred or assumed any Indebtedness (whether directly or by way of guarantee or otherwise), other than draws on
established lines of credit;

(ii)                    issued, sold, distributed, split, reclassified, purchased or disposed of any capital stock, notes or other securities, or
committed itself to do so;

(iii)                   placed or permitted any Encumbrance, other than a Permitted Encumbrance, on any of its Leased Real Property or assets,
tangible or intangible;

(iv)                  suffered any material loss, damage or destruction, whether covered by insurance or not, relating to or affecting the
Business or the assets of the Company;

(v)                    terminated, amended, adopted or instituted any Company Benefit Plan;

(vi)                    changed its credit or accounting policies or practices, except as disclosed in the notes to the Financial Statements, as
required by concurrent changes in GAAP or applicable Laws;

(vii)                  made any material change in the cash management practices of the Company or its policies, practices and procedures with
respect to collection of accounts receivable, establishment of reserves for uncollectible accounts, accrual of accounts receivable, inventory
control, prepayment of expenses, payment of trade accounts payable, accrual of other expenses, deferral of revenue and acceptance of customer
deposits;

(viii)                 made any new Tax election, changed or revoked any Tax election, amended any Tax Return or changed in any manner
any position on any Tax Return, changed any accounting period or method with respect to Taxes, entered into any closing
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agreement, settled any Tax claim or assessment, surrendered any right to claim a refund of Taxes, consented to any extension or waiver of the
limitation period applicable to any Tax claim or assessment;

(ix)                   entered into any merger, consolidation, recapitalization or other business combination or reorganization (except with
respect to the transactions contemplated herein);

(x)                    entered into any settlement, or offer or proposal to settle, (a) any material Claim involving or against the Company, (b)
any shareholder litigation or dispute against the Company or any of its officers or directors or (c) any Claim that relates to the transactions
contemplated hereby;

(xi)                    amended its Organizational Documents;

(xii)                  entered into any Contract that would constitute a Material Contract;

(xiii)                 acquired, transferred, leased (as lessor or lessee), subleased, licensed, assigned, sold or otherwise disposed of any Leased
Real Property or of the assets shown or reflected in the Financial Statements or cancelled any debts or entitlements;

(xiv)                transferred, assigned or granted any license or sublicense of any material rights under or with respect to any Intellectual
Property (other than a revocable, non-exclusive license or sublicense granted in the ordinary course of business);

(xv)                  made any capital investment in, or any loan to, any other Person;

(xvi)                accelerated, terminated, renewed (other than renewed automatically), made a material modification to or cancelled any
Material Contract to which the Company is a party or by which it is bound;

(xvii)                waived, released or assigned any material rights under any Material Contract;

(xviii)              granted any bonuses, whether monetary or otherwise, or any general wage or salary increases in respect of its employees,
other than as provided for in any written agreements or consistent with past practice, or entered into or changed any terms of employment for
any employee, other than as set forth on Section 3(g)(xviii) of the Disclosure Schedule;

(xix)                  entered into or terminated any employment agreement or collective bargaining agreement, whether written or oral, or
modified the terms of any such existing agreement;

(xx)                   made any loan to, or entered into any other transaction with, any of its directors, officers and employees;
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(xxi)                 entered into a new line of business or abandoned or discontinued existing lines of business;

(xxii)                 undertaken or entered into a Contract to undertake capital expenditures in excess of $250,000, in the aggregate;

(xxiii)                acquired, or agreed to acquire in any manner, any fee interest in any real property; or

(xxiv)                entered into any agreement or commitment (whether written or oral) to do any of the foregoing.

(h)            Litigation and Proceedings. Except as set forth in Section 3(h) of the Disclosure Schedule, there are no Actions pending or, to the
Knowledge of the Company, Threatened (a) against or by the Company affecting any of its properties or assets; (b) against or by the Company that would,
or would reasonably be expected to, individually or in the aggregate, be material to the Company, or (c) against or by the Company that challenges or seeks
to prevent, enjoin or otherwise delay the transactions contemplated by this Agreement. Except as set forth in Section 3(h) of the Disclosure Schedule, there
are no outstanding Orders and there are no unsatisfied judgments, penalties or awards against or affecting the Company or any of its properties or assets or
that would, or would reasonably be expected to, individually or in the aggregate, be material to the Company.

(i)              Real Property.

(i)                    Leased Real Property. Section 3(i)(i) of the Disclosure Schedule sets forth a true and complete list and description of the
real property leased, subleased or licensed by the Company, or for which a right to use or occupy real property has been granted to the Company
(the “Leased Real Property”), including identification of the Leased Real Property leased, subleased or licensed to the Company by Alon Realty
or for which a right to use or occupy the Leased Real Property has been granted to the Company by Alon Realty (the “Alon Realty Leased Real
Property”). Section 3(i)(i) of the Disclosure Schedules also identifies each lease, sublease, license or other Contract or agreement under which
the Company leases, subleases, licenses or otherwise uses or occupies the Leased Real Property (including all amendments, modifications,
supplements, renewals and extension thereto and guarantees thereof, the “Leases”). Except as set forth on Section 3(i)(i) of the Disclosure
Schedule, there are no leases, subleases, options or other agreements relating to or affecting the Leased Real Property to which the Company is a
party. The Company is not currently in default of or in violation of any of the terms of any Lease. All of the Leases are in full force and effect,
valid, and binding on the Company and, to the Knowledge of the Company, on each counterparty thereto, and enforceable in accordance with
their respective terms, subject to the Bankruptcy and Equity Exception. The Company has a valid and enforceable leasehold interest under each
Lease, but free and clear of all Encumbrances, other than Permitted Encumbrances, and the Company has not, given or received any written
notice of any default (including written notice of any accrued default that is subject only to a notice or cure period) under any Lease which
remains unresolved, and to the Knowledge of the Company, no other
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party is in default thereof, and no party to any Lease has exercised any termination rights with respect thereto. To the Knowledge of the
Company, no event has occurred and no circumstance exists which, if not remedied, and whether with or without notice or the passage of time
or both, would result in a material default or violation of any Lease. The transactions contemplated by this Agreement do not require the consent
of or notice to any landlord or other counterparty under any of the Leases. The Company has delivered to the Buyer true, correct and complete
copies of all of the Leases. The Company has either paid and discharged, or accrued as a liability in the Financial Statements, all payment
obligations with respect to the Leased Real Property and there is no payment amount due or payable other than as set forth as a “current
liability” in the Interim Balance Sheet. The Leased Real Property constitute all of the parcels and tracts of land primarily used in the Business.
The Company has not assigned, transferred, conveyed, mortgaged, deed in trust, or encumbered its interest in any of the Leased Real Property
or any of its rights under any Leases.

(ii)                    Third Party Rights to the Leased Real Property. Except as set forth on Section 3(i)(ii) of the Disclosure Schedule, there
are no written or oral subleases, licenses, concessions, occupancy agreements, options, rights or other Contracts or agreements to which any
Person other than the Company has the right to lease, sublease, license, use or occupy the Leased Real Property.

(iii)                  Owned Property. The Company does not own or possess any fee or similar interest in any real property or improvements.

(iv)                  Improvements. All buildings, structures, fixtures and other improvements included within the Leased Real Property (the
“Improvements”) are in good operating condition, subject only to ordinary wear and tear, and the Improvements are adequate for the purposes
for which they are presently being used or held for use.

(j)              Material Contracts. Section 3(j) of the Disclosure Schedule lists each of the following Contracts of the Company (such contracts being a
“Material Contract” and, collectively, as the “Material Contracts”):

(i)                    any Contract with any Material Supplier as to which there is a remaining non-contingent payment or delivery obligation
that exceeds $250,000;

(ii)                    any representative, broker or sales agency Contract involving in any one case payments of more than $75,000 per year in
2020 or projected for 2021;

(iii)                  (a) any Lease or (b) any lease with respect to personal property with annual rental payments in excess of $75,000, under
which the Company is either lessor or lessee;

(iv)                  any Contract relating to Indebtedness, the borrowing or lending of money, or the guaranty of another Person’s borrowing
of money or other obligation, including any note, debenture, bond, conditional sale agreement, equipment trust agreement, letter of credit
agreement, loan agreement or other Contract or commitment for the borrowing or lending of money (including loans to or from officers,
managers, directors,
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shareholders or members, or any member of their immediate families), agreement or arrangement for a line of credit or guarantee, pledge or
undertaking of the Indebtedness of any other Person;

(v)                  any Contract relating to any joint venture, partnership or other arrangement (however named) involving a sharing of the
profits, losses, costs or Liabilities of the Company with any other Person;

(vi)                  any Contract containing covenants or conditions that, in any material respect, purport to restrict the business activity of the
Company, or limit the freedom of the Company to engage in any line of business or to compete with any third party, or soliciting any customers
or any individuals for employment;

(vii)                 any Contract relating to the acquisition or disposition of any business, material assets or any securities (whether by
merger, sale of stock, sale of assets or otherwise) or similar transaction, which contain representations, covenants, indemnities or current or
future rights or obligations, including any indemnification, “earnout” or other deferred or contingent consideration;

(viii)                any labor agreement, collective bargaining agreement or similar labor-related agreement with any labor organization,
works council, trade union or other similar employee representative or employee representative body representing, or to the Company’s
Knowledge, purporting to, or seeking to, represent any Company employee;

(ix)                   any Contract that prohibits the payment of dividends or distributions in respect of capital stock of the Company, prohibits
the pledging of capital stock of the Company or prohibits the issuance of guarantees by the Company;

(x)                    any Contract that contains obligations of the Company secured by, or otherwise provides for, an Encumbrance (other than
Permitted Encumbrances) on any asset (tangible or intangible) of the Company;

(xi)                  any Contract that is a settlement or similar agreement with any Person or Governmental Authority entered into since
January 1, 2019, in each case, requiring payments in excess of $50,000 or otherwise limiting the operation of the Company (or any of its
Affiliates) in any material respect after the Closing;

(xii)                  any employment, consulting or engagement agreement involving aggregate annual salary and potential bonus payments
by the Company in excess of $100,000 per annum;

(xiii)                any Contract with an Affiliate, including, without limitation, any severance, retention or change of control agreements or
arrangements in connection with the transactions contemplated by this Agreement;

(xiv)                 any stockholders’ agreement, voting trust agreement, registration rights agreement or other similar Contract or
understanding relating to any equity interests of the Company, or any other agreement relating to the disposition, voting, dividends or
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other payments or repurchase obligations with respect to any equity interests of the Company;

(xv)                 any requirements Contract or Contracts obligating the Company to any minimum purchase or “take-or-pay” obligation;

(xvi)                 any Contract containing a “most-favored-nation” clause or similar term that provides preferential pricing or treatment or
establishing any exclusive sale or distribution or exclusive purchase obligation;

(xvii)               any Contract granting any rights of first refusal, rights of first offer, rights of first negotiation or other similar rights to any
Person with respect to the sale (by merger or otherwise) of the securities or assets of the Company;

(xviii)               any Contract that (A) relates to (1) the licensing of, or grant of other rights under, Intellectual Property to or from the
Company, or (2) the development of any Intellectual Property, or (B) affects the Company’s ability to enforce any Intellectual Property in
connection with the resolution of any claim or dispute related to Intellectual Property, excluding in the case of either (A) or (B) (x) non-
exclusive end-user licenses for unmodified, commercially available, off-the-shelf software, with an aggregate fee of less than $100,000, and (y)
non-exclusive licenses granted by the Company in the ordinary course of business consistent with past practice with an aggregate fee of less
than $100,000;

(xix)                 any agreement of indemnification by the Company, other than any agreement providing for indemnification entered into
in connection with the sale or license of products or services in the ordinary course of business consistent with past practice;

(xx)                  all Contracts that provide for the indemnification by the Company of any Person or the assumption of any Tax, retirement,
environmental or other Liability of any Person, other than purchase orders and sales orders entered into with customers, suppliers and vendors in
the ordinary course of business;

(xxi)                  any Contract to acquire any owned real property;

(xxii)                any Contract containing any future capital expenditure obligations of the Company in excess of $100,000;

(xxiii)               all employment agreements and Contracts with independent contractors or consultants (or similar arrangements) to which
the Company is a party and which are not cancellable without material penalty or without more than ninety (90) days’ notice; and

(xxiv)               any Contract to enter into any one of the foregoing.

The Company has delivered or made available to Buyer prior to the date hereof complete copies (including all amendments, modifications, supplements,
annexes and schedules thereto and written
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waivers thereunder) of each Material Contract. The Company is not in default in any material respect under any Material Contract. To the Company’s
Knowledge, no third party is in material breach or material default under any Material Contract. The Company has not received written notice of a third
party’s intent to terminate, modify or seek renegotiation of, such Material Contract, and there are no material disputes pending, or, to the Knowledge of the
Company, Threatened with regard to any Material Contract. Each Material Contract is in full force and effect and is a valid and binding agreement
enforceable against the Company and, to the Company’s Knowledge, the other party or parties thereto, in accordance with its terms, except that such
enforceability may be limited by bankruptcy, insolvency, reorganization, receivership, moratorium, and other similar laws affecting the rights and remedies
of creditors generally and by general principles of equity (including without limitation the availability of specific performance or injunctive relief and the
application of concepts of materiality, reasonableness, good faith and fair dealing) (the “Bankruptcy and Equity Exception”). To the Knowledge of the
Company, there has not been any event, condition or circumstance that has occurred or that exists which with or without notice, the passage of time and/or
the happening of an event would (i) result in a material default, material breach or event of material noncompliance by, (ii) result in a right of termination
for, or (iii) cause or permit the acceleration of or other material changes to any right or obligation or the loss of any material benefit for, in each case, the
Company or any other party to such Material Contract, under any such Material Contract.

(k)            Employee Benefit Plans.

(i)                    Section 3(k)(i) of the Disclosure Schedule contains a true and complete list all Employee Benefit Plans that are maintained,
sponsored, or contributed to by the Company or under which the Company has or would reasonably be expected to have any Liability (the
“Company Benefit Plans”). True and complete copies of all plan documents for all Company Benefit Plans, including all amendments thereto
(or, for any Company Benefit Plan not in writing, a written summary of its material terms) have been provided to Buyer, together with, to the
extent applicable, copies for each Company Benefit Plan of (A) all trust agreements, custodial agreements, insurance policies, and
administrative, investment, investment management and investment advisory agreements, (B) all summary plan descriptions, summaries of
material modifications, (C) all annual reports (Forms 5500) required to have been filed for the three (3) most recent plan years, with all
applicable schedules and attachments, (D) the most recent financial statements and actuarial or other valuations reports prepared with respect
thereto, (E) the most recent determination or opinion letter, if any, issued by the IRS, and (F) all material non-routine correspondence to and
from any Governmental Authority within the last three (3) years. The Company has not made any commitment to create any additional
Company Benefit Plan or to amend, modify or terminate any existing Company Benefit Plan, other than with respect to any amendment,
modification or termination required by ERISA, the Code or other applicable Law.

(ii)                    Neither the Company nor any of its ERISA Affiliates maintains, contributes to or has any obligation (contingent or
otherwise) to contribute to, or within the past six (6) years has maintained, contributed to or had any obligation (contingent or otherwise) to
contribute to, any (A) “multiemployer plan” as defined in Section 3(37) of ERISA, (B) pension plan subject to Section 302 or Title IV of ERISA
or Section 412 of
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the Code, (C) “multiple employer plan” (within the meaning of Section 413(c) of the Code) or (D) a “multiple employer welfare arrangement”
as defined in Section 3(40) of ERISA. None of the assets of the Company is the subject of any lien arising under Title IV of ERISA or pursuant
to Section 430(k) of the Code or a violation of Section 436 of the Code. No liability under Title IV or Section 302 of ERISA has been incurred
by the Company or any ERISA Affiliate that has not been satisfied in full, and no condition exists that presents a risk to the Company or any
ERISA Affiliate of incurring any such liability, other than any liability for premiums due the Pension Benefit Guaranty Corporation (which
premiums have been paid when due).

(iii)                  With respect to each Company Benefit Plan: (a) all contributions, premium payments, benefit payments and other
payments due to or from the Company Benefit Plan (or from the Company with respect to each such Company Benefit Plan) have been made on
a timely basis or, if not yet due, have been properly accrued as a liability in the Final Closing Net Working Capital; (b) the Company Benefit
Plan has been established and administered in accordance with its terms in all material respects and in compliance with all applicable Laws and
Orders; (c) each Company Benefit Plan that is intended to qualify under Section 401 of the Code has received a favorable determination letter
from the IRS (or a favorable opinion letter that may be relied on) regarding the tax-qualified status of such Company Benefit Plan under Section
401(a) of the Code and the exempt status of the related trust(s) under Section 501(a) of the Code, and to the Company’s Knowledge, no event
has occurred or condition exits that would reasonable be expected to result in a loss of such tax-qualification or adversely affect tax exemption;
and (d) there is no Claim pending (other than routine claims) or, to the Company’s Knowledge, Threatened with respect to the Company Benefit
Plan or against the assets of the Company Benefit Plan and there is no governmental audit in process or pending with respect to any such
Company Benefit Plan.

(iv)                   Except as expressly required under Sections 601 through 609 of ERISA or similar state insurance law, no Company
Benefit Plan provides benefits, including death or medical benefits (whether or not insured), beyond an individual’s retirement or other
termination of service from the Company.

(v)                   Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby,
either singly or in conjunction with any other event, will (a)  entitle any current or former employee, director, manager or independent contractor
or any other Person to any change in control, retention or severance pay, unemployment compensation or any other payment or benefit, except
as expressly provided in the Funds Flow Memorandum, (b) accelerate the time of payment or vesting or increase the amount of compensation or
benefit due to any current or former employee, director or independent contractor or any other Person or (c) require the Company to transfer or
set aside any assets to fund or otherwise provide for any benefits for any Person pursuant to any Company Benefit Plan.

(vi)                   No amount to be received (whether in cash, property, the vesting of property or otherwise) as a result of or in connection
with the consummation of the transactions contemplated by this Agreement (either alone or in combination with any
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other event) by any employee, officer, director or other service provider of the Company who is a “disqualified individual” (as such term is
defined in Treasury Regulation Section 1.280G-1) could be characterized as an “excess parachute payment” (as defined in Section 280G(b)(1)
of the Code).

(vii)                  Each Company Benefit Plan that constitutes in whole or in part a “nonqualified deferred compensation plan” within the
meaning of Section 409A of the Code is in a written form that complies with, and is administered in compliance with, Section 409A of the Code
and the final regulations and other IRS guidance promulgated and in effect under Section 409A of the Code, in all material respects.

(viii)                 The Company has not incurred any material liability for any Tax or civil penalty imposed under Chapter 43 of the Code
or Sections 409 or 502 of ERISA that has not been satisfied in full.

(l)              Title to Assets; Sufficiency of Assets.

(i)                    The Company has good and valid title to, or, in the case of leased or subleased assets, a valid and binding leasehold
interest in, all of its assets, including the Company Intellectual Property (in the case of any portions thereof which are subject to license, a valid
and binding license interest), and other assets reflected in the Financial Statements (or acquired after the date thereof) free and clear of all
Encumbrances other than Permitted Encumbrances. Except as set forth in Section 3(l)(i) of the Disclosure Schedule, the buildings, plants,
structures, furniture, fixtures, machinery, equipment, vehicles and other items of tangible personal property of the Company are structurally
sound, are in good operating condition and repair (ordinary wear-and-tear (after taking into account the age of the asset) excepted) and are
adequate for the uses to which they are being put, and none of such buildings, plants, structures, furniture, fixtures, machinery, equipment,
vehicles and other items of tangible personal property is in need of maintenance or repairs except for ordinary, routine maintenance and repairs.

(ii)                    The buildings, structures, furniture, fixtures, equipment, vehicles and other items of tangible personal property currently
owned or leased by the Company, together with all other properties and assets of the Company, including, without limitation, the Leased Real
Property, are sufficient for the continued conduct of the business after the Closing in all material respects in the same manner as conducted prior
to the Closing and constitute all of the rights, property, and assets necessary to conduct the Company’s business as currently conducted.

(m)          Compliance with Environmental Laws.

(i)                    The Company is and, except for matters which have been resolved, has been in compliance in all material respects with all
Environmental Laws and Environmental Permits (as defined below).

(ii)                   Since January 1, 2016, the Company has not received any written notice from a Governmental Authority that alleges that
the Company is not in compliance with any Environmental Law which remains unresolved, to the Knowledge of the Company,
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and there are no judicial or administrative actions, claims, suits, demands, demand letters, liens, complaints, investigations, or other legal
proceedings which would reasonably be expected to result in the Company incurring material Liability under Environmental Laws.

(iii)                  There is no Claim pending or, to the Company’s Knowledge, Threatened against the Company relating in any way to any
Environmental Laws.

(iv)                  Without limiting the generality of the foregoing, (a) there are no on-site or off-site locations at which the Company has
released, handled, stored, disposed or arranged for the disposal of any Hazardous Substances that could reasonably be expected to form the basis
of any Claim against the Company, and (b) to the Company’s Knowledge, there are no underground storage tanks located on property owned or
leased, subleased, licensed or otherwise used or occupied by the Company.

(v)                    The Company has not received any letter or written request for information under CERCLA or any other Environmental
Law, and, to the Company’s Knowledge, none of the operations of the Company is the subject of any investigation by a Governmental Authority
evaluating whether any remedial action is needed to respond to an actual or threatened discharge, spill or release of any Hazardous Substance at
any property owned or leased, subleased, licensed or otherwise used or occupied by the Company, or at any other location to which the
Company has transported, or arranged for the transportation of, any Hazardous Substance.

(vi)                  The Company maintains all Permits required under Environmental Laws (“Environmental Permits”) to conduct the
operations of the Business, and all such Environmental Permits are in full force and effect. Section 3(m)(vi) of the Disclosure Schedule includes
a listing of all such Environmental Permits.

(vii)                 The Company has made available to Buyer copies of all material environmental assessments (including Phase I or II
Environmental Site Assessments), reports, audits and other material documents in its possession or under its control that relate to the
environmental condition of any and all property owned or leased, subleased, licensed or otherwise used or occupied by the Company, or
compliance with Environmental Laws by the Company in connection with the Business.

(n)            Taxes.

(i)                    The Company has duly filed or caused to be filed, in a timely manner, with the appropriate taxing authorities, all Tax
Returns required to be filed (determined with regard to any timely extensions) by it. Each such Tax Return (including any amendment thereto) is
true, correct, and complete in all material respects, and all Taxes due and owing by the Company (whether or not shown on any Tax Returns),
have been timely paid. There are no extensions of time to file any Tax Returns that are pending and there are no agreements or waivers
extending the statutory period of limitation applicable to any Taxes of the Company for any currently open period. No claim has ever been made
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by a taxing authority in a jurisdiction where the Company does not file Tax Returns that the Company is or may be subject to taxation by that
jurisdiction.

(ii)                    All Taxes required to be withheld by the Company have been withheld and have been duly and timely paid to the proper
taxing authority within the time and in the manner prescribed by applicable Law, including with respect to any past or present employee,
independent contractor, creditor, member, consultant, equity holder or other third party. There are no Encumbrances for Taxes (other than
Permitted Encumbrances) on any of the assets of the Company. No deficiencies for any Taxes are proposed, asserted or assessed in writing
against the Company that have not been remedied prior to the date hereof.

(iii)                  The Company is registered for the purposes of sales Taxes, use Taxes, transfer Taxes, value added Taxes or any similar
Taxes in all jurisdictions where it is required by Law to be so registered, in each case in all material respects, and has complied in all material
respects with all Laws relating to such Taxes.

(iv)                  The unpaid Taxes of the Company (A) did not, as of the Interim Balance Sheet Date, exceed the reserve for Tax liability
(rather than any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth on the face of the
Interim Balance Sheet (rather than in any notes thereto) and (B) do not exceed that reserve as adjusted for the passage of time through the
Closing Date in accordance with the past custom and practice of the Company in filing their Tax Returns. Since the date of the Interim Balance
Sheet Date, the Company has not incurred any liability for Taxes outside the ordinary course of business.

(v)                    The Company has never been a member of an affiliated group filing a consolidated federal income Tax Return (other than
a group the common parent of which is the Company) or any similar group for federal, state, local or foreign Tax purposes. The Company has
no Liability for the Taxes of any Person (other than Taxes of the Company) (a) under Treasury Regulation Section 1.1502-6 (or any similar
provision of state, local or foreign Law), (b) as a transferee or successor or (c) by Contract.

(vi)                  The Company is not a party to or bound by any Tax indemnity, Tax sharing or Tax allocation agreement.

(vii)                 The Company is not nor has been a party to any “reportable transaction,” as defined in Section 6707(a) of the Code and
Treasury Regulation Section 1.6011-4(b) or any similar provision of state, local or foreign Tax Law. The Company will not be required to
include any item of income in, or exclude any item of deduction from, any taxable income for any taxable period (or portion thereof) ending
after the Closing Date as a result of any (i) adjustment under Section 481 of the Code (or any corresponding or similar provision of state, local
or foreign law) relating to any change in method of accounting made prior to the Closing or use of an improper method of accounting prior to
the Closing, (ii) closing agreement as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign
law) executed prior to the Closing, (iii) use of the installment method of accounting, the completed contract method
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of accounting, the long-term contract method of accounting, or the cash method of accounting, in each case, with respect to any transaction
undertaken prior to the Closing, (iv) open transaction disposition made on or prior to the Closing, (v) prepaid amounts received or deferred
revenue accrued prior to the Closing, (vi) agreement with any taxing authority made or entered into prior to the Closing Date or (vii)
intercompany transaction or excess loss account described in Treasury Regulations under Section 1502 of the Code (or any corresponding or
similar provision of state, local or foreign law) (other than any such inclusion (or exclusion, as applicable) that results from an action taken or
transaction undertaken by Buyer or any of its Affiliates (including the Company) after the Closing).

(viii)                 No foreign, federal, state, or local Tax audits or administrative or judicial Tax proceedings are pending, being conducted
or, to the Company’s Knowledge, Threatened with respect to the Company. The Company is not in receipt from any foreign, federal, state or
local taxing authority any written notice indicating an intent to open an audit or other review.

(ix)                   At all times since its formation, the Company has been properly treated as a corporation for U.S. federal and applicable
state, local and foreign income Tax purposes and has not elected any alternative treatment.

(x)                    The Company has delivered or made available to Buyer true copies of the federal and state income Tax Returns relating to
the Company (and amended income Tax Returns, revenue agents’ reports, and other notices from the IRS or state taxing authorities) for each of
the preceding two (2) taxable years.

(xi)                   The Company is not a “United States real property holding company” within the meaning of Section 897 of the Code
within the period specified in that section.

(xii)                  The Company has not distributed stock of another Person, or has had its stock distributed by another Person, in a
transaction that was purported or intended to be governed in whole or in part by Section 355 of the Code or Section 361 of the Code.

(xiii)                The Company has not applied for or received any letter ruling from the IRS (or any comparable ruling from any other
taxing authority).

(o)            Insurance. Section 3(o) of the Disclosure Schedule sets forth a complete and accurate list of all policies of insurance or binders of
insurance presently in effect with respect to the Company, the Business, and the Company and the Business’ operations, employees, officers and directors,
or the Company’s assets, or of which the Company is the owner or the beneficiary, or under which the Company is an insured or loss payee (collectively,
the “Insurance Policies”), and true and complete copies of such Insurance Policies have been made available to Buyer prior to the date hereof. Section 3(o)
of the Disclosure Schedule also includes any pending claims in excess of $150,000 made by or on behalf of the Company under any of the Insurance
Policies, including the amount incurred, the Insurance Policy under which the claim was made and the status of the claim. There are no claims related to the
Business or the Company pending under any Insurance Policies as to which coverage has been questioned, denied or disputed or in respect of
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which there is an outstanding reservation of rights. All Insurance Policies are in full force and effect, all premiums with respect thereto covering all periods
up to and including the date of which this representation is being made have been paid in full (other than retrospective premiums which may be payable
with respect to workers’ compensation insurance policies), the limits of each Insurance Policy remain fully available, without any exhaustion or erosion,
the Company is in compliance in all material respects with all of its obligations under each Insurance Policy, and no written notice of cancellation or
termination has been received with respect to each Insurance Policy.

(p)            Related Party Transactions.

(i)                    No present or, to the Knowledge of the Company, former, director, officer, employee, equityholder, Affiliate or “associate”
or members of any of their “immediate family” (as such terms are respectively defined in Rule 12b-2 and Rule 16a-1 of the Exchange Act) of
the Company or any Seller (each of the foregoing, a “Related Person”), other than in his capacity as a director, officer, equityholder or employee
of the Company has any material interest in or other material business relationship or arrangement with any Person that (i) does business with
the Company in connection with the operation of the Business, (ii) is engaged, directly or indirectly, in the conduct of the Business or (iii) owns
any material property, asset or right that is used by the Company.

(ii)                    All Contracts between any Related Person and the Company are listed on Section 3(p)(i) of the Disclosure Schedule (the
“Related Person Agreements”), other than (a) Company Benefit Plans and (b) payments reflected in the Funds Flow Memorandum or included
in Final Closing Net Working Capital, Final Adjusted Debt Amount or Final Seller Transaction Expenses.

(iii)                   Section 3(p)(iii) of the Disclosure Schedule sets forth a complete and correct list of the amounts for each intercompany
account balance (including with respect to any intercompany loans, notes and advances regardless of their maturity and all intercompany
receivables and payables, inclusive of any accrued and unpaid interest) between the Company, on the one hand, and any Seller or officer,
director, Affiliate, member, manager or partner of the Company, or any of their respective Affiliates, immediate family members or estate
planning vehicles (other than the Company), on the other hand, other than those items relating to ordinary course employment related expenses
up to an amount in the aggregate of not more than $25,000 (the “Affiliate Accounts”).

(q)            Labor Matters.

(i)                    Section 3(q)(i) of the Disclosure Schedule contains a list of all Persons who are employees, independent contractors or
consultants of the Company as of the close of business one (1) Business Day prior to date hereof, including any employee who is on a leave of
absence of any nature, paid or unpaid, authorized or unauthorized, and sets forth for each such individual the following: (i) name (or employee
identification number); (ii) title or position (including whether full or part time); (iii) hire date; (iv) current annual base compensation rate; (v)
commission, bonus or other incentive-based

 40  



 
compensation; (vi) a description of the fringe benefits eligibility of each such individual; (vii) classification as employee, independent contractor
or consultant; (viii) classification of employees as exempt or non-exempt; and (ix) a summary of all commitments by the Company to increase
the compensation or to modify the terms or conditions of employment of any such Person. Except as set out in Section 3(q)(i) of the Disclosure
Schedule, no employee is on long-term disability leave or extended absence.

(ii)                   Each Person working for the Company who requires authorization from a Governmental Authority to work in such
employee’s place of work has the necessary immigration documentation, work authorization or other necessary permission. The Company is in
material compliance with all applicable Laws regarding immigration and/or employment of non-citizen workers, work authorization, and the use
of E-Verify or similar work authorization verification systems. There is no pending or, to the Knowledge of the Company, Threatened
investigation by any branch or department of the U.S. Immigration and Customs Enforcement, or other federal, state, local or foreign agency
charged with administration and enforcement of immigration Laws.

(iii)                   To the Knowledge of the Company, no Person who is an employee, independent contractor or consultant of the Company
(i) is a party to, or is otherwise bound by, any agreement or arrangement, including any employment, confidentiality, non-competition, or
proprietary rights agreement that could reasonably be expected to prohibit the performance by such Person of his/her duties for or on behalf of
the Company or (ii) is in any respect in violation of any term of any such agreement or other similar obligation, including any common law
nondisclosure, fiduciary duty or other obligation to the Company or to a former employer of any such employee relating (A) to the right of any
such employee, independent contractor or consultant to be employed or engaged by the Company or (B) to the knowledge or use of trade secrets
or proprietary information.

(iv)                  The Company is not a party to, or bound by, any labor agreement, collective bargaining agreement or any other labor-
related agreement or arrangement with any labor union, labor organization or works council, there are no labor agreements, collective
bargaining agreements or any other labor-related agreements or arrangements that pertain to any of the employees of the Company and no
employees of the Company are represented by any labor union, labor organization or works council with respect to their employment with the
Company.

(v)                   Since January 1, 2019, there has been no actual or, to the Knowledge of the Company, Threatened labor strike, slowdown,
work stoppage or lockout with respect to any Person who is an employee, independent contractor or consultant of the Company. Moreover, the
Company has not agreed to recognize any union or other collective bargaining representative, there is no pending demand made or Threatened
for recognition by any labor union and, to the Knowledge of the Company, there has been no petition filed or Threatened to be filed for an
election respecting such recognition of a labor union with respect to any Person who is an employee, independent contractor or consultant of the
Company. There are no efforts, to the Knowledge of the Company, by
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any labor union seeking to organize any Person who is an employee, independent contractor or consultant of the Company.

(vi)                   The Company is not engaged in any unfair labor practice, and no complaint for unfair labor practice against the Company
is pending or to the Knowledge of the Company, Threatened before the National Labor Relations Board or any comparable Governmental
Authority.

(vii)                  The Company is, and since January 1, 2019 has been, in all material respects, to its Knowledge, in compliance with
applicable Laws relating to the employment of labor, including without limitation any provisions thereof relating to (A) wages, overtime, hours,
bonuses, commissions, meal or rest periods, termination pay, vacation pay, sick pay, employee benefits, and/or the payment and/or accrual of the
same; (B) unlawful, wrongful or retaliatory or discriminatory employment or labor practices of any kind; (C) occupational safety and health
standards; (D) plant closures and layoffs; or (E) workers’ compensation, disability, leaves of absence, unemployment compensation,
whistleblower and/or other Laws. To the Company’s Knowledge, since January 1, 2019, each Person performing work for the Company under a
non-employee classification, including but not limited to independent contractors, consultants, interns, or otherwise, has satisfied the
requirements of applicable Law to be so classified at all times when such non-employee classification has been in place. To the Company’s
Knowledge, since January 1, 2019, each employee performing work for the Company has been classified properly as exempt or non-exempt
under applicable Law relating to regular wages and overtime compensation.

(viii)                 Since January 1, 2019, there have been no actions, suits, claims, complaints, litigation, investigations, audits, arbitrations
or other similar disputes of any kind relating to the employment of labor or termination of employment relating to Persons who are employees,
independent contractors or consultants of the Company or to the Knowledge of the Company, Threatened in any forum by or on behalf of any
present or former employee of such entities, any applicant for employment against the Company.

(ix)                   No former employee of the Company is entitled to any continuing or contingent benefits from the Company. No officer,
director, employee, or independent contractor of the Company is indebted to the Company except for advances for ordinary business expenses
on a basis consistent with past practices, nor is the Company indebted to any officer, director, manager, member, employee, or independent
contractor except for compensation earned by any such Person during the current payroll period or unreimbursed customary and reasonable
business expenses.

(x)                    To the Knowledge of the Company, no current employee of the Company, who is at the level of store manager or above,
intends to terminate his or her employment.

(xi)                   Since January 1, 2019, the Company has not entered into a settlement agreement with a current or former officer,
employee or independent contractor of the Company that involves allegations relating to sexual harassment by either (i) an officer
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of the Company or (ii) an employee of the Company at the level of store manager or above. To the Knowledge of the Company, since January 1,
2019, no allegations of sexual harassment have been made against (i) any officer of the Company or (ii) an employee of the Company at the
level of store manager or above.

(r)             Books and Records. The stock record books of the Company, all of which have been made available to Buyer, are complete and correct.
The minute books of the Company have been maintained in accordance with sound business practices. At the Closing, all of those books and records will
be in possession of the Company.

(s)             Brokers. Except for Robert W. Baird & Co. Incorporated, no broker, finder, or investment banker is entitled to any brokerage, finder’s, or
other fee or commission in connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of the
Company.

(t)              Intellectual Property.

(i)                    The Company is the sole and exclusive beneficial and record owner of all right, title, and interest in and to Owned
Intellectual Property, free and clear of all Encumbrances (other than Permitted Encumbrances). The Company owns, is properly licensed under,
or otherwise possesses a valid and enforceable right to use all Intellectual Property that is necessary for the operation of the Business as
currently conducted. The Company is not, nor will be as a result of the execution and delivery of this Agreement, in violation in any material
respect of any licenses, sublicenses or other agreements as to which the Company is a party and pursuant to which the Company is authorized to
use any material third-party Intellectual Property rights.

(ii)                    (a) To the Company’s Knowledge, no third party is infringing upon, misappropriating or otherwise violating any Owned
Intellectual Property of the Company, and has not infringed upon, misappropriated or otherwise violated any Owned Intellectual Property of the
Company since January 1, 2019, and (b) neither the Company nor the current conduct of the Business is currently infringing upon,
misappropriating or otherwise violating any third-party Intellectual Property rights, or has been infringing, misappropriating or otherwise
violating any third-party Intellectual Property rights since January 1, 2019. The Company has not received, since January 1, 2019, from any
third party, any written notice that the Company has infringed upon, misappropriated or otherwise violated any third-party Intellectual Property
rights.

(iii)                   No material Owned Intellectual Property right of the Company is or has been judicially determined to be invalid or
unenforceable and all material Registered Company Intellectual Property is subsisting. No judicial, regulatory or administrative proceeding is
currently pending or, to the Company’s Knowledge, Threatened, or has been pending or, to the Company’s Knowledge, Threatened, since
January 1, 2019, which challenges the validity or enforceability of any Owned Intellectual Property right of the Company.
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(iv)                 Section 3(t)(iv) of the Disclosure Schedule sets forth a complete and accurate list of (a) each item of Registered Company

Intellectual Property, (b) the jurisdiction in which such item of Registered Company Intellectual Property has been registered or filed and the
applicable application, registration, or serial or other similar identification number, and (c) all material unregistered trademarks owned by and
used in connection with the Business.

(v)                  All current and former employees, consultants and contractors of the Company who developed or created any material
Intellectual Property for, or on behalf of, the Company have executed and delivered valid and enforceable proprietary information,
confidentiality and invention assignment agreements substantially in the Company’s standard form and the Company has provided or made
available true and complete copies of all such forms or, to the extent the executed agreements diverge from the forms in any material respect,
copies of the assignment agreements, to Buyer.

(vi)                  The Company has taken commercially reasonable actions to protect its rights in its Intellectual Property and to maintain
the confidentiality of all information that constitutes or constituted a Trade Secret of the Company. To the Company’s Knowledge, there has not
been any disclosure of any material Trade Secret of the Company, to any Person in a manner that has resulted or is likely to result in the loss of
Trade Secret or other rights in and to such information.

(vii)                  The IT Assets are reasonably sufficient in all material respects for the Business as currently conducted. Since January 1,
2019, (i) there have been no material security breaches in any IT Assets used to conduct the Business, security incidents, or misuse of or
unauthorized access to or disclosure of any Personal Information in the possession or control of the Company and (ii) the Company has not
provided or been legally or contractually required to provide any notices to any Person in connection with any disclosure of Personal
Information. Since January 1, 2019, there have been no disruptions in the IT Assets that adversely affected the Company’s Business or
operations. Each of the Company has evaluated disaster recovery and backup needs and has implemented plans and systems that reasonably
address its assessment of risk.

(viii)                    The Company’s processing, collection, use, disclosure, storage and transfer of Personal Information complies in all
respects with, and since January 1, 2019 has complied in all material respects with, any applicable Privacy Laws. The Company has
implemented and maintained adequate policies, procedures and systems in accordance with applicable Privacy Laws. The Company has not
received any complaints, notices of investigation, written notices, orders, correspondence or claims from any consumers, Governmental
Authority, Person or other entities alleging a breach of, or non-compliance with, the Privacy Laws and, to the knowledge of the Company, no
circumstances exist which are likely to result in any such complaints, investigations, notices, orders, correspondence or claims being sent,
served, given or made.

(u)            Major Suppliers. Section 3(u) of the Disclosure Schedule sets forth an accurate and complete list of the top twenty (20) suppliers to the
Company (“Material Suppliers”), for the year ended December 31, 2020 (determined on the basis of the total dollar amount of purchases made
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by the Company) showing the dollar amount of purchases from each such supplier during such period. No supplier described on Section 3(u) of the
Disclosure Schedule has provided current written notice, or to the Knowledge of the Company has otherwise Threatened, to the Company that it will not
continue to be a supplier to the Company after the Closing on substantially the same terms.

(v)            Bank Accounts. Section 3(v) of the Disclosure Schedule sets forth a correct and complete list of all banks in which the Company has an
account, safe deposit box, lock box or other arrangement for the collection of accounts receivable or line of credit or other loan facility relationship and the
address of each such bank. The Company has provided Buyer with all of such account numbers and the names of all Persons authorized to draw thereon or
have access thereto.

Section 4.            Representations and Warranties Regarding Sellers. Except as set forth in the applicable section of the Disclosure Schedule, each Seller,
severally and not jointly, and individually and solely as to such Seller, represents and warrants to Buyer as follows:

(a)             Organization, Power and Standing. If other than a natural person, such Seller is duly organized, validly existing and in good standing
under the laws of the jurisdiction of its organization. Such Seller has the corporate, limited liability company, partnership or similar power (if other than a
natural person) and authority to execute and deliver this Agreement, to perform its obligations hereunder and to consummate the transactions contemplated
hereby.

(b)            Due Execution; Enforceability. This Agreement has been duly executed and delivered by such Seller and, assuming the due
authorization, execution and delivery by the other Parties hereto, constitutes, and when executed and delivered, the other documents and instruments to be
executed and delivered by such Seller pursuant hereto, assuming the due authorization, execution and delivery by the other Parties thereto, will constitute,
valid and binding agreements of such Seller, enforceable in accordance with their respective terms, subject to the Bankruptcy and Equity Exception.

(c)             Title to Company Shares. Such Seller (i) is the record and beneficial owner of the Stock of the Company set forth across from such
stockholder’s name on Exhibit A; and (ii) has good, valid and marketable title to his, her or its respective Stock, and such Stock has not been pledged or
assigned to any Person and are held free and clear of all Encumbrances, other than Encumbrances arising under the Shareholders Agreement and securities
Laws. At the Closing, Buyer shall acquire good and valid title to the Stock transferred by each Seller as set forth on Exhibit A attached hereto, free and
clear of all Encumbrances, other than Encumbrances created by Buyer at the Closing.

(d)            No Conflict; Required Filings and Consents. Neither the execution and delivery of this Agreement nor the consummation by such Seller
of the transactions contemplated hereby (i) will violate any Law or any Order, in each case applicable to such Seller or by which such Seller’s shares of
Stock are bound or affected, (ii) will require any authorization, consent, approval, exemption or other action by or notice to any Governmental Authority, or
(iii) will violate or conflict with, or constitute a default (or an event that, with notice or lapse of time, or both, would constitute a default) under, or will
result in the termination of or require consent under, any term or provision of the Organizational Documents of such Seller.
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(e)             Absence of Litigation. As of the date of this Agreement and as of Closing Date there is no Action or Claim of any kind pending, or to

such Seller’s actual knowledge, Threatened, that relates to this Agreement or the transactions contemplated hereby or, to the knowledge of such Seller,
Threatened against or affecting such Seller or any of its respective Affiliates that challenges the validity or enforceability of this Agreement or seeks to
enjoin or prohibit consummation of, or seeks other material equitable relief with respect to, the transactions contemplated by this Agreement or that would
reasonably be expected to impair or delay such Seller’s ability to consummate the transactions contemplated by this Agreement.

EXCEPT AS EXPRESSLY SET FORTH IN SECTION 3 AND SECTION 4, NONE OF THE SELLERS NOR THE COMPANY MAKES ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, AND EXPRESSLY DISCLAIMS ANY OTHER
REPRESENTATIONS OR WARRANTIES. BUYER HEREBY ACKNOWLEDGES AND AGREES THAT, EXCEPT TO THE EXTENT SET FORTH IN
SECTION 3 OR THIS SECTION 4, NONE OF THE SELLERS OR THE COMPANY IS MAKING ANY OTHER EXPRESS OR IMPLIED
REPRESENTATIONS OR WARRANTIES IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT;
PROVIDED THAT THE FOREGOING SHALL IN NO EVENT BE DEEMED TO EXCLUDE LIABILITY FOR FRAUD.

Section 5.           Representations and Warranties Regarding Buyer. Except as set forth in the applicable section of the Disclosure Schedule, Buyer
represents and warrants to the Company and the Sellers as follows:

(a)             Organization and Qualification. Buyer is duly organized, validly existing and in good standing under the Law of its jurisdiction of
organization, with all requisite power and authority to own, operate or lease its assets and properties and to conduct its business as presently conducted by
it. Buyer has all requisite power and authority and has taken all corporate action necessary to execute and deliver this Agreement and the other documents
and instruments to be executed and delivered by such Parties pursuant hereto and to carry out the transactions contemplated hereby and thereby. Buyer is
duly qualified or licensed as a foreign corporation or entity to do business, and is in good standing, in each jurisdiction where the character of the properties
owned, leased, or operated by Buyer or the nature of its activities makes such qualification or licensing necessary, except where the failure to be so duly
qualified or licensed and in good standing, would not, individually or the aggregate, have a material adverse effect on the condition, liabilities, operations
or results of operations of Buyer or Buyer’s ability to consummate the transactions contemplated by this Agreement.

(b)            Authorization and Validity of Agreement. The execution and delivery of this Agreement and the other documents and instruments to be
executed and delivered by Buyer pursuant hereto and the consummation of the transactions contemplated hereby and thereby have been duly authorized by
Buyer. No other or further corporate act or proceeding on the part of Buyer is necessary to authorize this Agreement or the other documents and
instruments to be executed and delivered by Buyer pursuant hereto or the consummation of the transactions contemplated hereby and thereby. This
Agreement has been duly executed and delivered by Buyer and, assuming the due authorization, execution and delivery by the other Parties hereto,
constitutes, and when executed and delivered, the other documents and instruments to be executed and delivered by Buyer pursuant hereto, assuming the
due authorization, execution and delivery by the other Parties
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thereto, will constitute, valid and binding agreements of Buyer, enforceable in accordance with their respective terms, subject to the Bankruptcy and Equity
Exception.

(c)             No Conflict; Required Filings and Consents.

(i)                    The execution and delivery of this Agreement by Buyer does not, and the consummation of the transactions contemplated
hereby and the performance of this Agreement by Buyer shall not, (a) conflict with or violate the Organizational Documents of Buyer, (b) 
conflict with or violate any Law (subject to filings under the HSR Act) or Order applicable to Buyer or by which its properties are bound or
affected or (c) result in any breach of or constitute a default (or an event that with notice or lapse of time or both would become a default) under,
or give to others any rights of termination, amendment, acceleration, or cancellation of, or result in the creation of an Encumbrance (other than
Permitted Encumbrances) on, any of the properties or assets of Buyer pursuant to any Contract, Permit, Order or restriction of any kind or
character to which Buyer is a party or by which Buyer or any of its properties are bound or affected, except in the case of clause (c) for any such
breaches, defaults, or other occurrences that would not reasonably be expected to have a material adverse effect on the condition, liabilities,
operations or results of operations of Buyer.

(ii)                    Except for filings under the HSR Act, no consent, approval, order or authorization, or permit of, action by or in respect of,
registration, declaration or filing with, or notification to, any Governmental Authority, or any other Person is required to be made, obtained,
performed or given to or with respect to Buyer in connection with the execution and delivery of this Agreement by Buyer or the consummation
by Buyer of the transactions contemplated hereby, except for such consents, approvals, authorizations, permits, filings or notifications, the
failure to be made or obtained would not reasonably be expected to have a material adverse effect on the condition, liabilities, operations or
results of operations of Buyer.

(d)            Absence of Litigation. There is no Claim of any kind pending, or to Buyer’s knowledge, Threatened, against Buyer which contests the
validity of this Agreement or the ability of Buyer to consummate the transactions contemplated by this Agreement.

(e)             Brokers. Other than Evercore Group L.L.C., no broker, finder, or investment banker is entitled to any brokerage fee, finder’s fee, or other
fee or commission in connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of Buyer or any
Affiliate of Buyer.

(f)             Financial Capability. Buyer will have on the Closing Date sufficient immediately available funds in cash to pay the Purchase Price
described in this Agreement and to perform its obligations hereunder and to pay its related fees and expenses. Buyer is not insolvent, nor, immediately after
giving effect to the consummation of the transactions contemplated by this Agreement will Buyer be rendered insolvent by any of the transactions
contemplated herein. As used in this Section, "insolvent" means that the sum of the debts and other probable liabilities of Buyer exceeds the present fair
saleable value of the assets of Buyer.
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(g)            No Additional Representations or Warranties. Buyer acknowledges that Sellers, the Company and their representatives and affiliates have

not made, and Buyer has not relied on, any representation or warranty, express or implied, regarding Sellers, the Company, the assets, liabilities or
operations or the Business, except for the representations and warranties of the Company and the Sellers expressly set forth in Sections 3 and 4 of this
Agreement, respectively, in each case as modified by the Disclosure Schedule. Buyer further agrees that the Company and the Sellers, and their respective
representatives and Affiliates, shall not have or be subject to any liability to Buyer or its Affiliates resulting from the distribution to Buyer, or Buyer’s use
of, any information, document or material provided to Buyer or made available to Buyer in any “data room,” management presentations or any other form
in expectation of the transactions contemplated by this Agreement, including any estimates, forecasts, plans or financial projections of the Company, as
Buyer acknowledges that no representations or warranties are made with respect to any such information, document or material and Buyer has not relied on
any such information, document or material in making its investment decision in connection with this Agreement. Buyer further acknowledges that there
are uncertainties inherent in attempting to make any such estimates, forecasts or projections, that Buyer is familiar with such uncertainties, and that Buyer
is fully responsible for making its own evaluation of the adequacy and accuracy of any such estimates, forecasts or projections. Buyer further acknowledges
and agrees that (i) it has conducted such investigations of the Company and the Business as it deems necessary in connection with the execution of this
Agreement and the consummation of the transactions contemplated hereby, (ii) it and its representatives have been permitted access to the records,
facilities, equipment, Tax Returns, Contracts and other properties and assets of the Company which they and their representatives have desired and
requested to see and/or review and (iii) it and its representatives have had the opportunity to meet with representatives of the Company to discuss the
Business and the assets of the Company. In no event shall anything contained in this Section 5(g) be deemed to exclude the Company’s or any Seller’s
liability for Fraud.

EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION 5, BUYER MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED,
AT LAW OR IN EQUITY, AND EXPRESSLY DISCLAIMS ANY OTHER REPRESENTATIONS OR WARRANTIES. EACH OF THE SELLERS, THE
SELLER REPRESENTATIVE AND THE COMPANY HEREBY ACKNOWLEDGES AND AGREES THAT, EXCEPT TO THE EXTENT SET FORTH
IN THIS SECTION 5, BUYER IS MAKING NO OTHER EXPRESS OR IMPLIED REPRESENTATIONS OR WARRANTIES IN CONNECTION WITH
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT; PROVIDED THAT THE FOREGOING SHALL IN NO EVENT BE DEEMED
TO EXCLUDE LIABILITY FOR FRAUD.

Section 6.             Covenants and Agreements of the Parties.

(a)             Reasonable Access to Information. During the period from the date of this Agreement through the earlier of the Closing or the
termination of this Agreement in accordance with its terms, the Company shall give to Buyer’s officers, employees, agents, attorneys, consultants,
accountants and lenders reasonable access during normal business hours to all of the books, records, Contracts, documents, insurance policies, properties
and personnel of the Company and furnish to Buyer and such Persons as Buyer shall designate to the Seller Representatives such other information as
Buyer or such Persons may at any time and from time to time reasonably request (except that (i) Buyer will conduct no physically invasive sampling or
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testing, including soil or groundwater sampling, without the prior written consent of the Seller Representatives, (ii) Buyer will not contact any customers,
suppliers or employees of the Company without the prior written consent of the Seller Representatives, as more fully described in Section 6(g), (iii) the
Company shall have no obligation provide the Buyer with access to any document if the Seller Representatives reasonably believes, upon the advice of
counsel, that such access would result in the loss of attorney-client privilege or similar legal protection with respect to such document (it being agreed that
the parties shall use their reasonable efforts to cause such information to be provided in a manner that does not cause such violation), and (iv) the Company
shall have no obligation to provide the Buyer with access to any personnel files, medical records or other documents for which disclosure is restricted by
applicable Law).

(b)            Operation of the Business. During the period from the date of this Agreement through the earlier of the Closing or the termination of this
Agreement in accordance with its terms, except as otherwise provided in this Agreement or consented to in writing by Buyer (which consent shall not be
unreasonably withheld, conditioned or delayed), the Company shall: (i) conduct the Business in the usual and ordinary course of business, consistent with
past practices; (ii) preserve the present business operations, organization and goodwill of the Company; (iii) preserve the present relationships of the
Company with customers, suppliers, employees and other Persons; (iv) comply with all Orders and Laws applicable to the Company; (v) pay, or cause to be
paid, in a timely manner consistent with the Company’s past practices all accounts payable and expenses incurred in connection with the maintenance and
operation of the Business, subject to any good faith disputes thereof; (vi) collect, or cause to be collected, in a timely manner consistent with the
Company’s past practices all accounts receivable generated in connection with the operation of the Business; (vii) maintain inventory, supplies and spare
parts at customary operating levels consistent with the Company’s past practices; (viii) replace in accordance with the Company’s past practices any
inoperable, worn out or obsolete tangible assets with modern tangible assets of comparable quality; (ix) maintain books, accounts and records used in the
operation of the Business and/or the preparation of financial statements in accordance with the Company’s past practices; and (x) pay all premiums due and
payable with respect to all of the Company’s insurance policies. Without limiting the foregoing, except as set forth on Section 6(b) of the Disclosure
Schedules, during the period from the date of this Agreement through the earlier of the Closing or the termination of this Agreement in accordance with its
terms, the Company shall not, without the prior written consent of Buyer (not to be unreasonably withheld, conditioned of delayed):

(i)                    Compensation. (1) Change the compensation payable or to become payable to any current or former director, officer,
employee, independent contractor, agent or consultant of the Company or enter into, amend or terminate any employment, change in control,
bonus, severance, termination, retention or other agreement or arrangement with any current or former director, officer, employee, agent or
consultant of the Company, or adopt, or increase the benefits (including fringe benefits), severance or termination pay under, any employee
benefit plan or agreement or otherwise, except (A), in each case, as required by Law or as required by the Company Benefit Plans existing as of
the date hereof, and (B) in the case of compensation for employees, agents or consultants whose aggregate annual compensation does not
exceed $150,000, in the ordinary course of business consistent with past practice, (2) hire or terminate (other than for cause) any officer,
employee, agent or consultant, except in the case of any such individual whose aggregate annual compensation does not exceed $150,000, in the
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ordinary course, (3) make any loans or advances to any of its officers, employees, agents or consultants, or (4) communicate with directors,
officers, employees, agents or consultants of the Company regarding the compensation, benefits or other treatment they will receive following
the Closing, unless such communications are consistent with the terms provided herein and Buyer has a reasonable opportunity to review such
communications prior to distribution to such Persons; provided, however, that, except as prohibited by the remaining provisions of this Section 
6(b), the foregoing clauses (1), (2), (3) and (4) shall not restrict the Company from entering into or making available to newly hired employees
or to employees in the context of promotions based on job performance or workplace requirements, in each case in the ordinary course of
business consistent with past practice, plans, agreements, benefits and compensation arrangements (including incentive grants, but excluding
any plans, Contracts, benefits or arrangements that could result in the obligation on the part of the Company or Buyer to make any payments in
connection with the consummation of the transactions contemplated by this Agreement or the termination of such person’s employment after the
consummation of the transactions contemplated hereby) that have a value that is consistent with the past practice of making compensation and
benefits available to newly hired or promoted employees in similar positions;

(ii)                    Company Benefit Plans. Except as required by Law (including Section 409A of the Code) or the Company Benefit Plans
in existence on the date hereof or as set forth on Section 6(b)(ii) of the Disclosure Schedule, (1) establish, adopt, terminate or materially amend
any Company Benefit Plan (or any plan, program, agreement or arrangement that would be a Company Benefit Plan if in effect on the date
hereof), including, without limitation, any bonus, severance or termination pay or benefit, incentive compensation (whether equity-based or
cash-based), profit sharing, change-in-control or transaction bonus, retention, pension, retirement or deferred compensation plan, agreement,
trust, fund, policy or arrangement, (2) accelerate the vesting or payment of any compensation or benefits of any current or former director,
officer, employee or independent contractor of the Company (except as otherwise provided under this Agreement with respect to the Class A
Common Stock Options), or (3) change in any material respect the manner in which contributions to any Company Benefit Plan or arrangement
are made or the basis on which such contributions are determined;

(iii)                   Labor and Employment. (A) (1) Modify, extend, or enter into any labor agreement, collective bargaining agreement or
any other labor-related agreements or arrangements with any labor union, labor organization or works council or (2) recognize or certify any
labor union, labor organization, works council, or group of employees of the Company as the bargaining representative for any employees of the
Company; (B) waive the restrictive covenant obligations of any employee of the Company; (C) terminate the employment of any employee
(other than for cause) at the level of store manager or above; or (D) implement any layoffs affecting ten (10) or more employees, place ten (10)
or more employees on unpaid leave or furlough, or, except in the ordinary course of business consistent with past practice, reduce the hours or
weekly pay of ten (10) or more employees, in each case with respect to the Company;
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(iv)                   Capital Stock. Issue, deliver, sell, pledge, dispose of, grant, award or encumber any shares of capital stock, ownership

interests or voting securities, or any options, warrants, convertible securities or other rights of any kind to acquire or receive any shares of
capital stock, any other ownership interests or any voting securities (including restricted stock units, stock appreciation rights, phantom stock or
similar instruments), of the Company; provided, however, that the foregoing clause shall not restrict the exercise of options to purchase Stock
under one or more Stock Option Agreements outstanding as of the date hereof and the Company’s obligation to issue shares of Stock upon any
such exercise;

(v)                   Insurance. Fail to maintain adequate insurance coverage covering the Company and its properties, businesses, assets and
operations in a form and amount consistent with past practice;

(vi)                  Organizational Documents and Directors. Amend, or otherwise alter or modify in any respect, the Organizational
Documents of the Company;

(vii)                  Disposition of Assets. Sell, convey, transfer, lease, sublease, license, abandon, or otherwise dispose of (i) any Leased Real
Property other than in the ordinary course of business consistent with past practice, or (ii) other than any Leased Real Property, any tangible or
intangible asset or related assets of the Company with a value in excess of $100,000, other than sales and non-exclusive licenses of products and
services of the Company in the ordinary course of business consistent with past practice;

(viii)                 Capital Expenditures. (i) Authorize any single capital expenditure, or a series of related expenditures, in excess of
$100,000, other than any capital expenditures that are made, individually or in the aggregate, in accordance with the 2021 projections set forth
on Section 6(b)(viii) of the Disclosure Schedules (the "CapEx Plan") or as otherwise set forth on Section 6(b)((viii) of the Disclosure Schedule
or (ii) materially deviate from the projected spending set forth in the CapEx Plan;

(ix)                    Accounting Policies. Except as may be required as a result of a change in Law or GAAP (or any interpretation thereof),
change any of the accounting practices or principles used by the Company;

(x)                    Legal. Settle or compromise any pending or threatened Action or Claim that (a) is material to the Company, (b) requires
payment to or by the Company (exclusive of attorney’s fees, including success fees) in excess of $100,000, or (c) involves restrictions on the
business activities of the Company that would be material to the Company;

(xi)                  Extraordinary Transactions. Adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, or
recapitalization of the Company (other than the transactions contemplated by this Agreement);

(xii)                  Taxes. Except in each case as required by Law or Treasury Regulation, make, revoke or change any new Tax election,
amend or change in any manner any position on any Tax Return with respect to any Tax, settle or compromise any material
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federal, state, local or foreign Tax liability, claim or assessment, enter into any closing agreement, surrender any right to claim a Tax refund,
consent to any extension or waiver of any statute of limitations in respect of any Tax claim or assessment, agree to an extension of time with
respect to an assessment or deficiency for a material amount of Taxes, change any of its methods of accounting for Tax purposes or change any
Tax accounting period;

(xiii)                 Intellectual Property. Sell, lease, assign, dispose of, abandon, transfer, exclusively license or, other than in the ordinary
course of business consistent with past practice, nonexclusively license any Intellectual Property of the Company, or, other than nonexclusive
licenses procured in the ordinary course of business consistent with past practice, acquire or agree to acquire from any Person, any rights to any
Intellectual Property;

(xiv)                 Acquisitions. (A) Acquire (by merger, consolidation, acquisition of stock or assets, joint venture or otherwise or through a
direct or indirect ownership interest or investment) any Person or division thereof without obtaining Buyer’s prior consent, or (B) acquire, or
agree to acquire in any manner, any fee interest in any real property;

(xv)                 Indebtedness. (A) Incur, assume or prepay any Indebtedness for borrowed money for any Indebtedness in an aggregate
amount in excess of $100,000, except to refund or refinance commercial paper or in the ordinary course of business (including for purposes of
funding working capital in the ordinary course of business) consistent with past practice; (B) incur, assume, guarantee, endorse or otherwise
become liable or responsible (whether directly, contingently or otherwise) for any Indebtedness for borrowed money of any other Person in an
aggregate amount in excess of $100,000, except the incurrence of, guarantee with respect to or provision of credit support for, indebtedness of
the Company for borrowed money under the Company’s existing credit facilities in the ordinary course of business; (C) make any loans,
advances or capital contributions to, or investments in, any other Person, except in the ordinary course of business consistent with past practice;
or (D) mortgage or pledge any of its material assets (including, without limitation, any Leased Real Property, tangible or intangible, or create
any Encumbrance thereupon (other than Permitted Encumbrances or Encumbrances arising under and created by the Contracts without any
breach thereof or hereof or default thereunder or hereunder);

(xvi)                Contracts. (A) Except for Leases which are subject to Section 6(b)(xviii), (1) enter into any Contract that would be a
Material Contract if entered into prior to the date of this Agreement other than in the ordinary course of business consistent with past practice to
the extent such Contract would be material to the Company; (2) voluntarily terminate or modify any Material Contract (or Contract that would
be a Material Contract if entered into prior to the date of this Agreement) or (3) waive, release or assign rights, in any material respect under any
Material Contract (or Contract that would be a Material Contract if entered into prior to the date of this Agreement); or (B) enter into material
supply agreements with suppliers, except in the ordinary course of business consistent with past practice;

 52  



 
(xvii)                Related Person Agreements. Except for Leases which are subject to Section 6(b)(xviii), (1) enter into any Contract that

would be a Related Person Agreement if entered into prior to the date of this Agreement other than in the ordinary course of business consistent
with past practice to the extent such Contract would be material to the Company; (2) voluntarily terminate or modify any Related Person
Agreement (or Contract that would be a Related Person Agreement if entered into prior to the date of this Agreement) or (3) waive, release or
assign rights, in any material respect under any Related Person Agreements (or Contract that would be a Related Person Agreements if entered
into prior to the date of this Agreement);

(xviii)              Leases. (A) Enter into any lease, subleases, license or other Contract for the use or occupancy of real property with a term
of more than three (3) years, with terms greater than market terms, with a Related Person and/or that is not entered into in the ordinary course of
business, (B) voluntarily terminate, renew or materially modify any Lease or (C) waive, release or assign rights, in any material respect under
any Lease; or

(xix)                 Obligations. Obligate itself to do any of the foregoing.

For purposes of this Section 6(b) and Section 6(o)(i)(a), (a) “Lease” means any lease, sublease, license or other Contract or agreement under which the
Company leases, subleases, licenses or otherwise uses or occupies real property which if entered into prior to the date of this Agreement would be a Lease
and (b) “Leased Real Property” means any real property leased, subleased, licensed or otherwise used or occupied by the Company which if leased,
subleased, licensed or otherwise used or occupied by the Company prior to the date of this Agreement would be Leased Real Property.

(c)             Publicity. The initial press release concerning the transactions contemplated by this Agreement shall be a joint press release and,
thereafter, so long as this Agreement is in effect, neither Buyer nor the Company will disseminate any press release or other public announcement of
previously undisclosed information concerning this Agreement or the transactions contemplated by this Agreement to any third party, except as may be
required by Law or by any listing agreement with the NYSE without the prior consent of each of the other parties hereto, which consent shall not be
unreasonably withheld.

(d)            Reasonable Efforts; Further Assurances; Regulatory Approvals.

(i)                    During the period from the date of this Agreement through the earlier of the Closing or the termination of this Agreement
in accordance with its terms, subject to the terms and conditions of this Agreement, the Buyer and the Sellers will, and will cause their
respective Affiliates to, use their respective reasonable efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things
necessary or desirable under applicable Law to consummate the transactions contemplated by this Agreement. The Sellers and the Buyer agree
that the Sellers, prior to the Closing, and the Buyer, after the Closing, will cause the Company to, execute and deliver such other documents,
certificates, agreements and other writings and to take such other actions as may be necessary or desirable in order to consummate or implement
expeditiously the transactions contemplated by this Agreement.
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(ii)                    In furtherance and not in limitation of the foregoing, each of the Buyer and the Company will make an appropriate filing

of a Notification and Report Form pursuant to the HSR Act with respect to the transactions contemplated hereby with the United States Federal
Trade Commission (the “FTC”) and the Antitrust Division of the United States Department of Justice (the “Antitrust Division”) as promptly as
practicable and in any event within ten (10) Business Days of the date hereof. Each of Buyer and the Company will (1) respond as promptly as
practicable to any inquiries received from the FTC, the Antitrust Division or other Governmental Authorities for additional information or
documentation and to all inquiries and requests received from any state attorney general or other Governmental Authority in connection with
antitrust matters, and (2) not extend any waiting period under the HSR Act, or enter into any agreement with the FTC or the Antitrust Division
not to consummate the transactions contemplated by this Agreement, except with the prior consent of the other Parties (which will not be
unreasonably withheld, conditioned or delayed). All HSR Act filing fees shall be borne by Buyer.

(iii)                   The Buyer will offer to take (and if such offer is accepted, commit to take) all reasonable actions necessary to avoid or
eliminate impediments under any antitrust, competition, or trade regulation law that may be asserted by the FTC, the Antitrust Division, any
state attorney general or any other Governmental Authority with respect to the transactions contemplated by this Agreement so as to enable the
consummation thereof; provided, however, that Buyer shall not be required to take any action or enter into or negotiate any agreement with any
Governmental Authority that would have, or reasonably would be expected to have a material adverse effect on the Company and the assets,
properties or businesses (taken as a whole), or otherwise have a material adverse effect on the Buyer’s ability to receive the anticipated benefits
of this Agreement (collectively, a “Remedy”).

(iv)                   Each Party will (a) promptly notify the other Parties of any written communication relating to the transactions
contemplated by this Agreement to that Party from the FTC, the Antitrust Division, any state attorney general or any other Governmental
Authority and, subject to applicable Law, permit the other Parties to review in advance, and consult with and consider in good faith the views of
such other Party in connection with, any proposed written communication relating to the transactions contemplated by this Agreement to any of
the foregoing; (b) to the extent practicable, not agree to participate in any substantive meeting or discussion with any Governmental Authority in
respect of any filings, investigation or inquiry concerning any competition or antitrust matters in connection with the transactions contemplated
by this Agreement unless it consults with the other Party in advance and, to the extent permitted by such Governmental Authority, gives the
other Party the opportunity to attend and participate thereat; and (c) furnish the other Party as promptly as practicable with copies of all
substantive correspondence and communications (and memoranda setting forth the substance thereof) between them and their Affiliates and
their respective representatives on the one hand, and any government or regulatory authority or members or their respective staffs on the other
hand, with respect to any competition or antitrust matters in connection with the transactions contemplated by this Agreement (but excluding the
actual filing made by Buyer with the Governmental Authority); provided, that the Parties
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may, as each deems reasonably necessary, designate any competitively sensitive material provided to the other Party under this Section 6(d) as
“outside counsel only”; provided, further, that materials provided to the other Party or its outside counsel pursuant to this Section 6(d) may be
redacted to remove references (1) concerning the valuation of the Company, (2) as regards Buyer’s plans for conducting its business or that of
the Company after consummation of the transactions contemplated hereby or (3) information unrelated to the transactions contemplated by this
Agreement. Notwithstanding the foregoing, the Buyer shall have the right to direct and take the lead in determining the strategy and timing for,
and making all material decisions related to obtaining all consents, approvals, waivers, licenses, permits, franchises, authorizations or Orders of
a Governmental Authority contemplated by this Section 6(d), provided that Buyer shall consult reasonably with the Seller Representatives
related to the foregoing and consider in good faith the Seller Representatives’ views related thereto.

(v)                   Notwithstanding anything in this Agreement to the contrary, nothing in this Agreement will require, or be deemed to
require, the Company, Sellers or any of the Sellers’ Affiliates, to propose, negotiate, offer to commit, effect or agree to, unless conditioned on
consummation of the transactions contemplated by this Agreement, (a) any sale, divestiture, license or disposition of assets or businesses or (b)
any behavioral remedy.

(e)             Lease Consents. Sellers will deliver notices and consent request letters with respect to Leases set forth on Sections 3(c)(2) and (3) of the
Disclosure Schedules within three (3) Business Days after the date of this Agreement, each in a form reasonably acceptable to Buyer. Sellers will thereafter
use all commercially reasonable efforts to obtain all consents with respect to Leases. Buyer will use its commercially reasonable efforts to cooperate with
Sellers in obtaining any such consents. Buyer shall pay for all Buyer Lease Consent Costs. Sellers shall pay for all Seller Lease Consent Costs due and
payable prior to the Closing Date. For the avoidance of doubt, Buyer shall be solely responsible for post-Closing related costs and expenses with respect to
the consents under the Leases, including any increases in rent which take effect after the Closing Date.

(f)             Exclusive Dealing. During the period from the date of this Agreement through the earlier of the Closing or the termination of this
Agreement in accordance with its terms, the Company and the Sellers shall not take, nor shall the Company permit any of its Affiliates, directors,
managers, officers, executive employees, representatives, consultants, financial advisors, attorneys, accountants or other agents to take, directly or
indirectly, any action to solicit, initiate or engage in discussions or negotiations with, or provide any information to or enter into any agreement with any
Person (other than Buyer and/or its Affiliates, officers, directors, employees, representatives, consultants, financial advisors, financing sources, attorneys,
accountants and other agents) concerning any purchase of equity securities of the Company or any merger, sale of all or a substantial portion of its assets
outside of the ordinary course of business or similar transaction involving or relating to the Company; and the Sellers and the Company shall, and shall
cause the Company’s Affiliates, directors, managers, officers, executive employees, representatives, consultants, financial advisors, attorneys, accountants
and other agents to, immediately cease and cause to be terminated all existing discussions, negotiations and other communications with any Person
conducted heretofore with respect to any such transaction.
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(g)            Contact with Customers and Business Relations. During the period from the date of this Agreement until the earlier of the Closing or the

termination of this Agreement in accordance with its terms, other than in connection with general industry research without reference to the transactions
contemplated by this Agreement, Buyer hereby agrees that it is not authorized to and shall not (and shall not permit any of its directors, managers, officers,
employees, agents, representatives or Affiliates to) contact (i) any employee or customer regarding their business with the Company or (ii) any supplier,
distributor or other material business relation of the Company with respect to merchandising plans, marketing plans, growth plans, buying terms, financing
terms or with respect to the transactions contemplated by this Agreement, in each case without the prior written consent of the Seller Representatives,
which shall not be unreasonably conditioned, withheld or delayed.

(h)            Agreement of Confidentiality; Non-Solicitation. During the period from the date of this Agreement until the earlier of the Closing or the
termination of this Agreement in accordance with its terms, and following the termination of this Agreement should the Closing not occur, the Parties will
be subject to the terms of that certain Agreement of Confidentiality dated May 9, 2021 (the “NDA”). Any Party that is not party to the NDA hereby agrees
to be bound by the terms and conditions of the NDA in accordance with this section as if they were original parties to the NDA. Following the termination
of this Agreement should the Closing not occur, for a period of 18 months following such termination, neither Party shall, and shall not permit its
respective Affiliates or agents to, solicit, induce or attempt to solicit or induce any of the suppliers, directors, officers, or corporate officers of the other
Party to discontinue such person’s relationship with the other Party. The foregoing shall not prohibit the Buyer from advertising for employees in the
ordinary course of business; provided such advertisements are not directed at Company employees.

(i)              Books and Records. All of the corporate books and records, as well as all financial books and records of the Company are in the
possession of the Company and are located in (and shall remain at) the principal office of the Company. In order to facilitate the resolution of any claims
made against or incurred by the Sellers prior to the Closing, or for any other reasonable business purpose (other than in connection with an actual legal
dispute between the Parties in connection with this Agreement (except as expressly provided otherwise in this Agreement), in which case the applicable
rules of discovery shall apply), after the Closing, Buyer will, and will cause the Company to, use commercially reasonable efforts to retain all books,
records and other documents pertaining to the business of the Company as in existence on the Closing Date for a period of five years from the Closing Date
and to make the same available in a manner as not to interfere unreasonably with the Company’s normal business operations after the Closing Date for such
five-year period for inspection and copying by the Seller Representatives and their representatives during the normal business hours of the Company or by
providing copies thereof (at Seller’s expense) to the Sellers or their agents via email, upon reasonable request and upon reasonable advance notice. Buyer
shall not be obligated to provide the Sellers with access to any books or records (including personnel files) pursuant to this Section 6(i) where such access
would or would reasonably be expected to (a) violate any applicable Law, (b) violate the terms of any confidentiality agreement, (c) unreasonably interfere
with the conduct of the business of Buyer or its Affiliates (including the Company) or (d) cause forfeiture of attorney/client privilege (it being agreed that
the parties shall use their reasonable efforts to cause such information to be provided in a manner that does not cause such forfeiture). Any and all
information shared with the stockholders with respect to the Company and the transactions contemplated hereby, shall be
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subject in all respects to the provisions of Section 6(h). No later than three (3) Business Days following the Closing Date, the Seller Representatives shall
deliver, or cause to be delivered, to legal counsel to Buyer a soft copy of all materials available in the electronic data room operated by Robert W. Baird &
Co. Incorporated under the title “Project Wolverine” as in existence as of Closing.

(j)              R&W Insurance. Buyer shall use reasonable best efforts to obtain the R&W Insurance Policy to be bound prior to the Closing. The cost
of the premium for the R&W Insurance Policy shall be borne (i) fifty percent by Sellers, not to exceed $1,406,250 (“Sellers’ Share of the R&W Premium”)
and (b) the balance by Buyer. In connection with the R&W Insurance Policy to be purchased by Buyer in connection with this Agreement, the Sellers, the
Seller Representatives and the Company shall provide such reasonable cooperation to Buyer and the applicable insurance provider, as reasonably requested
by Buyer and such insurance provider in connection with obtaining such R&W Insurance Policy. Following the Closing, the Sellers and the Seller
Representatives shall provide such reasonable cooperation to Buyer, the applicable insurance provider and the Company in connection with the pursuits of
any claims under the R&W Insurance Policy.

(k)            Directors’ and Officers’ Insurance and Other Insurance.

(i)                    If the Sellers purchase, or cause the Company to purchase, extended reporting period(s) for the Company’s directors’ and
officers’ liability, fiduciary liability and employment practices liability insurance in effect as of the date hereof (“Current Insurance”) covering
the Company and the insured persons thereunder with respect to matters existing or occurring at or prior to the Closing (including the
transactions contemplated hereby) (“Tail Insurance”), Buyer shall (i) reimburse the Company or Sellers for one-half of the total premiums, not
to exceed 125% of the aggregate annual premium for the Current Insurance, which shall be reimbursed through the Funds Flow Memorandum
and (ii) maintain the Tail Insurance in full force and effect for its full term or substitute policies with respect thereto that provide the same levels
of coverage as the Tail Insurance. Buyer shall not cause or permit, for a period of six (6) years following the Closing Date, any amendments to
the Organizational Documents of the Company that would have the effect of impairing the coverage available under the Tail Insurance except to
the extent required by Laws. If Buyer, the Company or any of their respective successors or assigns (i) consolidates with or merges into any
other Person and is not the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers all or substantially all of
its properties and assets to any Person, then, and in each such case, Buyer shall cause proper provisions to be made prior to the consummation of
any transaction of the type described in clause (i) or clause (ii) of this sentence so that the successors and assigns of Buyer or the applicable
Company, as the case may be, shall assume all of the obligations set forth in this Section 6(k)(i). This Section 6(k)(i) is intended for the
irrevocable benefit of, and to grant third-party rights to, the current directors and officers of the Company and the other Persons that would be
covered by the Tail Insurance, and shall be binding on all successors and assigns of Buyer. Each of the current directors and officers of the
Company and each of the other Persons that would be covered by the Tail Insurance shall be a third-party beneficiary of
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this Section 6(k)(i), and entitled to enforce the covenants contained in this Section 6(k)(i).

(ii)                    If the Buyer purchases extended reporting period(s) for the Company’s currently existing cybersecurity insurance or
similar cybersecurity “tail” insurance (“Cybersecurity Tail Insurance”) with respect to matters existing or occurring at or prior to the Closing
(including the transactions contemplated hereby), Sellers shall, and shall cause the Company to, use its commercially reasonable efforts to
cooperate with Buyer in obtaining any such Cybersecurity Tail Insurance. All premiums for any such Cybersecurity Tail Insurance will be paid
by Buyer.

(l)             Certain Disbursements. In connection with disbursements of the Adjustment Escrow Amount, the Indemnity Escrow Amount, the Tax
Escrow Amount and from the Seller Administrative Expense Fund to certain employees of the Company (if applicable), if requested by the Seller
Representatives, the Buyer agrees to use commercially reasonable efforts to cause such payments to be made to such individuals through the Company’s
payroll process and subject to ordinary course withholding, provided, that, prior to making any such payment through payroll, the Company shall have
received a wire transfer or other payment from a Seller Representative account in an amount equal to the sum of (a) the gross total amount of the payments
requested to be made through payroll, plus (b) the employer’s share of employment taxes applicable to such payments.

(m)           Tenant Improvement and CAM Allowance Receivables. Following Closing, the Company shall, and the Buyer shall cause the Company
to, use its commercially reasonable efforts to collect all Tenant Improvement and CAM Allowance Receivables and remit those amounts, less any direct
costs of collection, including reasonable legal fees, and less any reasonably estimated Tax costs with respect thereto, to the Seller Representatives for the
benefit of the Sellers. The Company shall provide written reports to the Seller Representatives not less frequent than on a calendar quarter basis, reflecting
outstanding Tenant Improvement and CAM Allowance Receivables, amounts paid to the Seller Representatives following the Closing, and any write-offs
or other adjustments due to un-collectability or impairment.

(n)             Suspension and Termination of Shareholders Agreement. Effective upon the execution and delivery of this Agreement, the rights and
obligations of the Parties under Sections 5.1, 5.3 and 5.4 of the Shareholders Agreement are suspended until the sooner to occur of: (i) the consummation of
the Closing; or (ii) termination of this Agreement in accordance with its terms. Effective upon, and expressly conditioned upon, the consummation of the
Closing:

(i)                    With respect to the transactions contemplated by this Agreement and the sale of Stock by each of the Sellers hereunder,
each Seller party to the Shareholders Agreement expressly waives his, her or its rights under Sections 5.1, 5.3 and 5.4 of the Shareholders
Agreement.

(ii)                    The Shareholders Agreement is hereby terminated concurrently with the Closing, and no Seller shall have any further
rights, obligations or Liability under the Shareholders Agreement following the Closing.
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(o)            Termination of Other Related Person Agreements.

(i)                    (a)   Except as set forth in Section 6(o)(i) of the Disclosure Schedule or for any Related Person Agreements that are
Leases, prior to the Closing, the Company shall take all actions necessary to terminate all outstanding Related Person Agreements (or any
Contract that would be a Related Person Agreements if entered into prior to the date of this Agreement) effective as of or prior to the Closing,
and to execute and deliver to Buyer such releases, termination agreements and discharges as are necessary to release and discharge the Company
from any and all obligations and Liabilities owed under such Contracts in a manner that will not result in any obligations or Liability to the
Company, Buyer or any of their respective Affiliates following the Closing. All Related Person Agreements contemplated to be terminated by
this Section 6(o) shall be deemed terminated effective upon the Closing and without any further action shall be of no further force and effect
after the Closing, with no Liability of the Company upon or following the Closing.

(ii)                   Except for any Affiliate Accounts related to the Related Person Agreements set forth in Section 6(o)(ii) of the Disclosure
Schedule, the Company and the Company Sellers shall eliminate, or cause to be eliminated, on or prior to the Closing, with no further Liability
or obligation of the Company, all Affiliate Accounts existing prior to the Closing, whether payables or receivables, and shall provide reasonably
satisfactory written evidence thereof to Buyer. All Affiliate Accounts contemplated to be eliminated by this Section 6(o) shall be deemed
eliminated effective upon the Closing and without any further action shall be of no further force and effect after the Closing, with no Liability of
the Company upon or following the Closing.

(p)            280G Matters. Promptly following the execution of this Agreement, and in all events prior to the Closing, the Company shall use its
reasonable best efforts to obtain a waiver (a “280G Waiver”) from each Person who would otherwise be entitled to receive a “parachute payment” as
defined in Section 280G of the Code determined without regard to Section 280G(b)(4) or (5) of the Code (a “280G Payment”) in connection with the
consummation of the transactions contemplated by this Agreement, pursuant to which each such Person will agree to forfeit such 280G Payment if the
280G Approval (as defined below) is not obtained prior to the Closing Date; provided, however, that such 280G Waiver shall permit such Person to receive
any such payments up to the highest aggregate level permissible without causing such payments to be 280G Payments. Prior to Closing, the Company
shall, in accordance with Section 280G(b)(5)(B) of the Code, submit to the shareholders of the Company for approval, by such number of shareholders of
the Company as is required by the terms of Section 280G(b)(5)(B) of the Code (such approval, the “280G Approval”), any payments and/or benefits that
may separately or in the aggregate constitute 280G Payments, and the Company will use reasonable best efforts to obtain such 280G Approval, which shall
establish the recipient’s rights to such payment or benefit. Written drafts of the form of 280G Waiver, the shareholder disclosure statement (including
underlying calculations), the shareholder approval form, and any other documentation related to such 280G Waivers and 280G Approvals will be provided
to Buyer, in advance of being distributed to such Person or the shareholders, for Buyer’s approval (which approval shall not be unreasonably delayed,
withheld or conditioned), and Buyer and its representatives will be given reasonable opportunity to
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comment. For the avoidance of doubt, the Closing is not contingent on the submission or adoption of such vote.

(q)            Trademark Release and Waiver. Prior to the Closing, the Company shall deliver to Buyer one or more releases, in form and substance
reasonably acceptable to Buyer, executed by each Related Person (or in the case of minor children, the parent or legal guardian of such Related Person(s)),
whose name (whether first, middle, last, nickname or any variation or combination thereof) is incorporated in Trademarks included in the Owned
Intellectual Property (such names, “Restricted Names”), pursuant to which such Related Person (i) acknowledges the Company's ownership of such
Trademarks; (ii) waives any right to challenge the Company’s, Buyer’s or any of their successors’ right to use the applicable Restricted Names and register
such Restricted Names and variations thereof as Trademarks, and (iii) agrees not to use the Restricted Names or any confusingly similar names as
Trademarks following the Closing for footwear, apparel, and related equipment and accessories.

(r)             Intellectual Property Assignment Agreements. Prior to the Closing, each employee identified in Section 3(t)(v) of the Disclosure
Schedule shall execute a confidential information and inventions assignment agreement in a form reasonably acceptable to Buyer pursuant to which such
employee assigns to the Company all Intellectual Property developed by such employee for or on behalf of the Company.

Section 7.             Covenants Regarding Employment Matters

(a)             For the period commencing on the Closing Date and ending on the one (1) year anniversary of the Closing Date (or until termination of
employment, if earlier) (the “Benefit Continuation Period”), Buyer shall provide, or shall cause one or more of its Affiliates (including the Company after
the Closing) to provide, to each employee of the Company who is employed by the Company on the Closing Date (each a “Continuing Employee”) (i) a
base salary or wage rate that is no less favorable than the base salary or wage rate provided by the Company to such Continuing Employee immediately
prior to the Closing, (ii) target cash incentive opportunities that are no less favorable than those provided by the Company to such Continuing Employee
immediately prior to the Closing and (iii) employee benefits (excluding any defined benefit pension benefits, retiree health and welfare benefits, incentive
equity opportunities and deferred compensation arrangements) that are no less favorable in the aggregate (including related to the proportion of employee
cost) than those provided by the Company to the Continuing Employees in the aggregate immediately prior to the Closing (excluding any defined benefit
pension benefits, retiree health and welfare benefits, incentive equity opportunities and deferred compensation arrangements).

(b)            Buyer shall provide or shall cause to be provided to each Continuing Employee who incurs a termination of employment during the
Benefit Continuation Period either with (i) the severance payments and benefits to which such Continuing Employee would have been eligible to receive
under any applicable severance plan, policy, practice or arrangement in accordance with the terms of such plan, policy, practice or arrangement sponsored
or maintained by the Company as in effect immediately prior to the Closing and as described in Section 3(k)(i) of the Disclosure Schedules or (ii) the
severance payments and benefits that are provided to similarly situated employees of Buyer and its Affiliates at the time of such termination of
employment.
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(c)             For eligibility and vesting purposes under the Employee Benefit Plans of Buyer and its Affiliates, if any, that are offered and provide

benefits to Continuing Employees after the Closing Date (the “Buyer Plans”), each Continuing Employee shall be credited with his or her years of service
or comparable experience with the Company prior to the Closing Date to the same extent as such Continuing Employee was credited for such service prior
to the Closing Date under any similar Company Benefit Plan, except (i) to the extent such credit would result in a duplication of benefits, or (ii) with
respect to any Buyer Plans that are defined benefit pension plans (whether or not tax-qualified and whether or not funded), nonqualified defined
contribution retirement plans, nonqualified deferred compensation plans or plans providing for post-retirement health and welfare benefits. For purposes of
each Buyer Plan, if any, providing medical, dental, pharmaceutical or vision benefits to any Continuing Employee, to the extent such Continuing Employee
satisfied participation requirements and waiting period requirements under any comparable Company Benefit Plan, Buyer shall use commercially
reasonable efforts to cause (i) all pre-existing condition exclusions and actively-at-work requirements of such Buyer Plan to be waived for such Continuing
Employee and his or her covered dependents, and (ii) all eligible expenses incurred by such Continuing Employee and his or her covered dependents under
the comparable Company Benefit Plan during the portion of the Buyer Plan year that includes the date on which such Continuing Employee’s participation
in the corresponding Buyer Plan begins to be considered under such Buyer Plan for purposes of satisfying all deductible, coinsurance and maximum out-of-
pocket requirements applicable to such employee and his or her covered dependents for the applicable plan year as if such amounts had been paid in
accordance with such Buyer Plan subject to all applicable terms and conditions relating to such benefits or amounts.

(d)            If requested by Buyer at least ten (10) Business Days prior to the Closing Date, the Company  shall take all actions necessary to terminate
the Company’s tax-qualified defined contribution retirement plan (the “Company 401(k) Plan”), or cause such plan to be terminated, effective as of no later
than the day immediately preceding the Closing Date, and contingent upon the occurrence of the Closing, and provide that participants in the Company
401(k) Plan shall become fully vested in any unvested portion of their Company 401(k) Plan accounts as of the date such plan is terminated.  If such
request to terminate the Company 401(k) Plan is made, the Company shall provide Buyer with evidence that the Company 401(k) Plan has been terminated
(effective no later than immediately prior to the Closing Date and contingent on the Closing) pursuant to resolutions of Company.  If the Company 401(k)
Plan is terminated, Buyer shall designate a tax-qualified defined contribution retirement plan with a cash or deferred arrangement that is sponsored by
Buyer or one of its Subsidiaries (the “Buyer 401(k) Plan”) that will cover Continuing Employees effective as of, or as soon as administratively practicable
following,  the Closing Date.   In connection with the termination of the Company 401(k) Plan, Buyer shall cause the Buyer 401(k) Plan to accept from the
Company 401(k) Plan the “direct rollover” of the account balance (including, subject to the next sentence, the in-kind rollover of promissory notes
evidencing all outstanding loans) of each Continuing Employee who participated in the Company 401(k) Plan as of the date such plan is terminated and
who elects such direct rollover in accordance with the terms of the Company 401(k) Plan and the Code.  The Company and Buyer shall cooperate in good
faith to work with the Company 401(k) Plan and Buyer 401(k) Plan providers to develop a process and procedure for effecting the in-kind direct rollover of
promissory notes evidencing participant loans from the Company 401(k) Plan to the Buyer 401(k) Plan.  In the event that a process and procedure
acceptable to the Company 401(k) Plan and Buyer 401(k) Plan providers for effecting the in-kind rollover of loan promissory notes is agreed upon, the
Company
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and Buyer shall take any and all commercially reasonable actions needed to permit each Continuing Employee with an outstanding loan balance under the
Company 401(k) Plan as of the Closing Date to continue to make scheduled loan payments to the Company 401(k) Plan after the Closing, pending the
distribution and in-kind rollover of such promissory notes evidencing such loans, so as to prevent, to the extent reasonably possible, a deemed distribution
or loan offset with respect to such outstanding loans.

(e)             Not more than two (2) Business Days following the date hereof, the Company shall deliver to Buyer notice of the name, position and
compensation of any individual hired by the Company or its Affiliates after June 4, 2021, with aggregate annual compensation in excess of $250,000. Not
more than two (2) Business Days following delivery of any such notice, Buyer shall notify the Company if it approves the hiring of such individual. If such
approval is not provided by Buyer, the Company shall terminate, or cause the termination of, such individual’s employment before the Closing Date, and
any costs of such termination shall be treated as Indebtedness.

(f)             Nothing in this Section 7 shall be treated as an amendment of, an undertaking to amend or terminate, or a limitation on the ability of
Buyer or its Affiliates to amend or terminate any Employee Benefit Plan (including any Company Benefit Plan or Buyer Plan). Nothing herein shall require
Buyer to continue to employ the services of any particular individual after the Closing Date. No provision hereof shall create any third-party beneficiary
rights in any employee or any other natural person service provider of the Company or any beneficiary or dependents thereof for the compensation, terms
and conditions of employment and benefits that may be provided.

(g)            Prior to the Closing, the Company shall enter into an addendum to the employment agreements with each of the Key Employees, to the
extent not executed prior to execution of this Agreement, in a form reasonably acceptable to Buyer. In addition, each of the Key Employees hereby agrees
to re-invest a portion of the Purchase Price to be paid to each such individual at Closing in accordance with the terms of Section 7(g) of the Disclosure
Schedule. Such re-investment shall be made by wire transfer of immediately available funds not later than five (5) Business Days after the Closing Date
pursuant to wire transfer instructions provided by Buyer to the Key Employee not later than the Closing Date. Prior to the Closing, Buyer and each of the
Key Employees shall enter into re-investment agreements reflecting the provisions of Section 7(g) of the Disclosure Schedule.

Section 8.             Covenants Regarding Tax Matters.

(a)             Returns and Payment of Taxes.

(i)                    The Company shall prepare or cause to be prepared and shall timely file or cause to be filed all Tax Returns of the
Company for any Pre-Closing Tax Period that are required to be filed on or before the Closing Date (“Company Prepared Returns”). To the
extent consistent with applicable Law, the Company will prepare the Company Prepared Returns on a basis consistent with the past practices of
the Company.

(ii)                    Buyer shall prepare or cause to be prepared and shall timely file or cause to be filed all Tax Returns of the Company for
any Straddle Period and any other Tax
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Returns of the Company that are required to be filed after the Closing Date other than Company Prepared Returns.

(iii)                   For the sole purpose of apportioning any Tax relating to a Straddle Period, the portion of such Tax that is attributable to
the Sellers for the part of such Straddle Period that ends on the Closing Date shall be (a) in the case of a Tax that is not based or measured by
income or receipts of the Company or that is not imposed in connection with any sale or other transfer or assignment of property or any other
specifically identifiable transaction or event, the total amount of such Tax for the full taxable period that includes the Closing Date (or, in the
case of such Taxes determined on an arrears basis, the amount of such Taxes for the immediately preceding period) multiplied by a fraction, the
numerator of which is the number of days from the beginning of such taxable period to and including the Closing Date and the denominator of
which is the total number of days in such full taxable period, and (b) in the case of a Tax that is based on or measured by income or receipts of
the Company or imposed in connection with any sale or other transfer or assignment of property or any other specifically identifiable transaction
or event, the Tax that would be due with respect to such partial period, if such partial period were a full taxable period, apportioning income,
gain, expenses, loss, deductions and credits equitably based on an interim closing of the books as of the end of the Closing Date. All
determinations necessary to give effect to the foregoing allocations shall be made in a manner consistent with the prior practices of such
Company.

(iv)                   The Parties shall reasonably cooperate, as and to the extent reasonably requested by the other Party, in connection with the
furnishing of information relating to and the filing of Tax Returns of the Company and any audit, litigation or other proceeding with respect to
Taxes, including with respect to any Pre-Closing Tax Period. Such cooperation shall include signing any Tax Return, amended Tax Returns,
claims or other documents necessary to settle any Tax controversy, the retention and (upon the other Party’s request) the provision of records
and information which are reasonably relevant to any such audit, litigation or other proceeding and making employees available on a mutually
convenient basis to provide additional information and explanation of any material provided hereunder. The Parties agree to retain all books and
records with respect to Tax matters pertinent to the Company relating to any taxable period beginning before the Closing Date until the
expiration of the statute of limitations (and, to the extent notified by another Party, any extensions thereof) of the respective taxable periods, and
to abide by all record retention agreements entered into with any taxing authority.

(b)            Post-Closing Audits and Other Proceedings. From and after the Closing Date, the Seller Representatives shall give prompt notice to
Buyer, and Buyer shall give prompt notice to Seller Representatives, if any taxing authority provides the Seller Representatives, Buyer or the Company, as
the case may be, with notice of an intent to audit, review or conduct any other proceeding with respect to the Taxes of the Company for any Pre-Closing
Tax Period and any Straddle Period. Buyer shall control the conduct of any Tax audit or proceeding involving the Company in its sole discretion. If Buyer
elects to control the conduct of any such Tax audit or proceeding, Buyer shall promptly notify Seller Representatives of such election. Notwithstanding
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the foregoing, Buyer shall not be required to notify the Seller Representatives pursuant to this Section 8(b) if at such time there is no remaining Tax Escrow
Amount.

(c)             Transfer and Transaction Taxes. Any sales, use, stamp, registration, transfer, real estate transfer and documentary Taxes and recording
fees, or other Taxes or fees applicable to the transactions contemplated by this Agreement, shall be borne 50% by Buyer and 50% by the Sellers. Any Tax
Returns with respect to such transfer Taxes shall be prepared and filed by the Party primarily or customarily responsible under applicable Law for filing
such Tax Returns, and such Party will provide such Tax Returns to the other Party at least ten (10) days prior to the date such Tax Returns are due to be
filed (or, if such Tax Returns are due within ten (10) days following the Closing, as soon as reasonably practicable).

(d)            Purchase Price Allocation. The Purchase Price shall be allocated for Tax purposes with respect to each of the Sellers who are required by
Buyer to execute a Restrictive Covenant Agreement in the manner set forth in Exhibit B, attached hereto (the “Purchase Price Allocation”), which will be
conclusive and binding on all Parties.

Section 9.             Conditions Precedent to Closing.

(a)             Conditions to Each Party’s Obligations. The respective obligations of each Party to consummate the transactions contemplated hereby
shall be subject to the satisfaction (or waiver by the Party entitled to the benefit thereof to the extent permitted hereunder and under applicable Law) at or
prior to the Closing of each of the following conditions:

(i)                    No temporary restraining order, preliminary or permanent injunction or other Order issued by any court of competent
jurisdiction or other legal or regulatory restraint or prohibition preventing the consummation of the transactions contemplated by this Agreement
shall be in effect, and no Law shall have been enacted, entered, enforced or deemed applicable to the transactions contemplated by this
Agreement that makes the consummation of such transactions illegal.

(ii)                    The waiting period (and any extension thereof) applicable to the transactions contemplated by this Agreement under the
HSR Act shall have been terminated or shall have expired.

(b)            Conditions to Sellers’ Obligations. The obligations of the Sellers to consummate the transactions contemplated by this Agreement shall
be subject to the fulfillment or waiver (to the extent permitted hereunder and under applicable Law) by the Sellers of the following conditions on or prior to
the Closing Date:

(i)                    The representations and warranties contained in Section 5 shall be true and correct as of the date hereof and as of the
Closing as though made on and as of the Closing (except that those representations and warranties which are expressly made as of an earlier
date shall have been true and correct only as of such date), except where the failure of such representations and warranties to be true and correct
(without giving effect to any limitations as to materiality or “any other material adverse effect qualifications contained therein) has not had, and
would not reasonably be expected to have, individually or in the aggregate, a material adverse effect on the business, operations,
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results of operations or financial condition of Buyer which, individually or in the aggregate, would reasonably be expected to prevent, materially
delay or materially impair the ability of Buyer to consummate the transactions contemplated by this Agreement.

(ii)                    All obligations of Buyer to be performed hereunder through and including the Closing Date shall have been performed in
all material respects, and the deliveries pursuant to Section 10(b) shall have been made.

(iii)                   The R&W Insurance Policy shall be bound prior to or concurrently with Closing.

(c)             Conditions to the Buyer’s Obligations. The obligations of the Buyer to consummate the transactions contemplated by this Agreement
shall be subject to the fulfillment or waiver (to the extent permitted hereunder and under applicable Law) by the Buyer of the following conditions on or
prior to the Closing Date:

(i)                    (a) The Company Fundamental Representations (except, with respect to Section 3(b) for any de minimis inaccuracies) and
the Seller Fundamental Representations shall be true and correct in all respects as of the date hereof and as of the Closing as though made on
and as of the Closing (except that those representations and warranties which are expressly made as of an earlier date shall have been true and
correct only as of such date); and (b) the representations and warranties contained in Section 3 and Section 4 (other than the Company
Fundamental Representations and the Seller Fundamental Representations, which are subject to the foregoing clause (a)) shall be true and
correct as of the date hereof and as of the Closing as though made on and as of the Closing (except that those representations and warranties
which are expressly made as of an earlier date shall have been true and correct only as of such date), except where the failure of such
representations and warranties to be true and correct (without giving effect to any limitations as to materiality or any other material adverse
effect qualifications contained therein) has not had, and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect;

(ii)                    All obligations of the Sellers, the Seller Representatives and the Company to be performed hereunder through and
including the Closing Date shall have been performed in all material respects, and the deliveries pursuant to Section 10(a) shall have been made.

(iii)                   There shall have been no Material Adverse Effect that has occurred since the date hereof.

(iv)                 Buyer shall have received a Restrictive Covenant Agreement (“Restrictive Covenant Agreement”) substantially in the form
of Exhibit C-4, executed by each of the following Sellers: Eric Alon, Richard Mina, Jeffrey Porter and Daniel Nuthals.
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(v)                   Buyer shall have received a certificate pursuant to Treasury Regulations Section 1.1445-2(b) that the Company is not a

foreign person within the meaning of Section 1445 of the Code duly executed by the Company.

(vi)                   Buyer shall have received, in form and substance reasonably acceptable to Buyer, requisite landlord consents or waivers
of consent with respect to the Leases between the Company and Alon Realty, the SSC Lease and the LYNDC Lease.

(vii)                  The Company and Alon Realty have executed, in substantially the form attached hereto as Exhibit D, an omnibus
amendment to each of the Leases between the Company and Alon Realty (the “Omnibus Lease Amendment”).

(d)            Frustration of Closing Conditions. None of the Sellers may rely on the failure of any condition set forth in Section 9(a) or 9(b) if such
failure was caused by any such Party’s failure to comply with any provision of this Agreement. The Buyer may not rely on the failure of any condition set
forth in Section 9(a) or 9(c) if such failure was caused by such Party’s failure to comply with any provision of this Agreement.

Section 10.         Closing Deliveries.

(a)             Sellers’ and Company’s Deliveries. At the Closing, the Sellers shall, severally and not jointly, deliver to Buyer the following documents,
in each case duly executed or otherwise in proper form, and in a form satisfactory to Buyer:

(i)                    Stock certificates representing all of the Stock accompanied by Assignments Separate from Certificate, in substantially the
form attached hereto as Exhibit C-1, with respect to all of the Stock, and originals (or copies, if the original is unavailable) of the Stock Option
Agreements.

(ii)                   A certificate signed by an authorized officer of the Company, in substantially the form attached hereto as Exhibit C-2-A,
certifying that attached thereto are the Company’s Organizational Documents as in effect on the Closing Date and that such documents have not
been amended and remain in full force and effect.

(iii)                   A certificate signed by an authorized officer of the Company, in substantially the form attached hereto as Exhibit C-2-B,
certifying that the conditions set forth in Section 9(c) have been satisfied.

(iv)                  The Escrow Agreement, duly executed by the Seller Representatives and the Escrow Agent

(v)                   A certificate of current status or good standing, as applicable, dated not more than fifteen calendar days prior to the
Closing Date, attesting to the good standing or active status of the Company under the laws of the Company’s state or country of formation.
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(vi)                   Releases of Encumbrances set forth on Exhibit E (other than Permitted Encumbrances and any other Encumbrances that

Buyer may elect, in its sole discretion) on the assets of the Company that secure Indebtedness, together with the Pay-off Letters.

(vii)                  Resignation letters executed by any director or officer (or Persons holding comparable positions) of the Company, if and
to the extent requested in writing by Buyer at least three (3) Business Days in advance of the Closing, resigning such person’s positions as a
director or officer (or any comparable position) of the Company.

(viii)                 A Form W-8 and/or W-9 from each Seller, or such other forms or information relating to Buyer’s obligations to withhold
as Buyer may reasonably request.

(ix)                    The Funds Flow Memorandum.

(x)                    Any other deliverables set forth in Section 9, subject to any written waiver thereof by the Party entitled to such
deliverable.

(xi)                   If a request to terminate the Company 401(k) Plan is made pursuant to Section 7(d), evidence that the Company 401(k)
Plan has been terminated in accordance with Section 7(d).

(b)            Buyer’s Deliveries. At the Closing, Buyer shall make the payments contemplated by Section 2(e) and deliver to the Seller
Representatives the following documents, in each case duly executed or otherwise in proper form.

(i)                    The Escrow Agreement, duly executed by Buyer.

(ii)                    The final form of the R&W Insurance Policy, together with the executed binders therefor.

(iii)                   A certificate signed by an authorized officer of Buyer, in substantially the form attached hereto as Exhibit C-3, certifying
(a) the resolutions duly adopted by the Board of Directors of Buyer approving the execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated hereby and that such resolutions have not been amended and remain in full force and effect
and (b) that the conditions set forth in Section 9(b) have been satisfied.

Section 11.         Seller Representatives.

(a)             Appointment of Seller Representatives. Each Seller hereby irrevocably appoints F. Barron Fletcher III and Eric Alon, acting jointly, as
his or its true and lawful attorney-in-fact and agent (the “Seller Representatives”), with full power of substitution or resubstitution, to act exclusively for
and on behalf of such Seller with respect to all matters arising in connection with this Agreement, in accordance with the terms and provisions of this
Agreement, including in connection with any amounts payable in connection with this Agreement and to act on behalf of such Seller in any litigation or
arbitration involving this Agreement, to do or refrain from doing all such further acts and things, and to execute all such documents (including, without
limitation,
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the Escrow Agreement) as the Seller Representatives shall deem necessary or appropriate in connection with the transactions contemplated hereby,
including the power:

(i)                     to act for such Seller with regard to any matter concerning the purchase price adjustment set forth in Sections 2(f) and 2(g)
or any other claim asserted by Buyer under this Agreement;

(ii)                    to act for such Seller with regard to matters pertaining to litigation;

(iii)                  to execute and deliver all documents in connection with the transactions contemplated hereby or amendments thereto that
the Seller Representatives deem necessary or appropriate;

(iv)                  to receive funds, make payments of funds, and give receipts for funds;

(v)                  to receive funds for the payment of expenses of such Seller and apply such funds in payment for such expenses;

(vi)                  to do or refrain from doing any further act or deed on behalf of such Seller that the Seller Representatives deem necessary
or appropriate in its sole discretion relating to the subject matter of this Agreement as fully and completely as such Seller could do if personally
present;

(vii)                 to receive service of process in connection with any claims under this Agreement;

(viii)               to take any action on behalf of the Sellers with respect to the Escrow Agreement the Adjustment Escrow Amount and the
Indemnity Escrow Amount; and

(ix)                   To make payments and disbursements from, and otherwise take any action with respect to, the Seller Administrative
Expense Fund.

(b)            Irrevocable Appointment of Seller Representatives. The appointment of the Seller Representatives shall be deemed coupled with an
interest and shall be irrevocable, and Buyer and any other person may conclusively and absolutely rely, without inquiry, upon any action of the Seller
Representatives in all matters referred to herein. Any action taken by the Seller Representatives must be in writing and must be signed by each person
comprising the Seller Representatives then serving in such capacity. All notices required to be made or delivered by Buyer to the Sellers described above
shall be made to the Seller Representatives for the benefit of such Seller and shall discharge in full all notice requirements of Buyer to such Seller with
respect thereto. The Sellers hereby confirm and ratify all that the Seller Representative have done, shall do or cause to be done by virtue of their
appointment as the representative of Sellers hereunder. The Seller Representatives shall act in good faith for Sellers on all of the matters set forth in this
Agreement, but the Seller Representatives shall not be responsible to any Seller for any damages which Sellers may suffer by the performance of the Seller
Representatives’ duties under this Agreement, other than damages arising from willful violation of applicable Law or willful misconduct in the
performance of such duties under this Agreement. The Seller Representatives shall not have any duties or responsibilities except those expressly set forth in
this Agreement, and
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no implied covenants, functions, responsibilities, duties or Liabilities shall be read into this Agreement or shall otherwise exist against the Seller
Representatives. Each of the Sellers shall indemnify and hold the Seller Representatives harmless from any Indemnifiable Damages incurred by the Seller
Representatives as a result of, or related to, actions taken in good faith as the Seller Representatives under, and in accordance with, this Agreement.

(c)             Successor Seller Representative. In the event that a Seller Representative is unable to serve as a Seller Representative or resigns from his
position as a Seller Representative (a) in the case of Eric Alon (or his successor), the Sellers shall appoint a replacement Seller Representative by approval
of the former holders of a majority of the outstanding Stock as of immediately prior to the Closing and (b) the case of F. Barron Fletcher III (or his
successor), Riata Capital Group, LLC shall have the right to appoint a successor, and if Riata Capital Group, LLC fails to appoint a successor, the successor
may be appointed in the manner specified in clause (a) above. Each replacement Seller Representative shall be deemed to be a Seller Representative for all
purposes of this Agreement. Neither the removal of a then acting Seller Representative nor the appointment of a successor Seller Representative shall be
effective until notice of such act has been provided to the Buyer. The Buyer will at all times without any further act or inquiry have the right to rely on any
act, decision, consent or instruction of, or instrument or other writing executed by, the Seller Representative as the final and binding act of the Sellers, and
by execution of this Agreement each Seller waives any claim arising out of, or the right to object to, any action so taken by the Buyer or any of its
representatives or Affiliates.

(d)            Reliance by Seller Representatives. The Seller Representatives shall be entitled to rely, and shall be fully protected in relying, upon any
statements furnished to it by any Seller, Buyer or any other evidence deemed by the Seller Representatives to be reliable, and the Seller Representative
shall be entitled to act on the advice of counsel selected by it. The Seller Representatives shall be fully justified in failing or refusing to take any action
under this Agreement unless it shall have received such advice or concurrence of any Seller as they deem appropriate or they shall have been expressly
indemnified to their satisfaction by Sellers against any and all Liability and expense that the Seller Representatives may incur by reason of taking or
continuing to take any such action. The Seller Representatives shall in all cases be fully protected in acting, or refraining from acting, under this Agreement
in accordance with a request of Sellers, and such request, and any action taken or failure to act pursuant thereto, shall be binding upon all Sellers.

(e)             Indemnity in General. Sellers shall, severally, indemnify and defend the Seller Representatives with respect to any Liability they may
incur in connection with acts taken or not taken under this Agreement, excepting solely and acts taken or not taken constituting willful violation of
applicable Law or willful misconduct in the performance of their duties under this Agreement. Seller Representatives shall be entitled to retain counsel of
their choosing, and shall be entitled to receive reimbursement of all costs of defense, including attorneys’ fees, upon demand. All amounts due to Seller
Representatives under this Section shall first be deducted from the Seller Administrative Expense Fund, and any deficiency shall be paid by each Seller to
Seller Representatives on a pro-rata basis, determined by the percentage of the Purchase Price paid to such Seller.
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(f)             Seller Administrative Expense Fund. The Seller Representatives shall hold the Seller Administrative Expense Fund as a fund from which

the Seller Representatives shall pay any fees, expenses or costs they incurs\ in performing their rights, duties and obligations under this Agreement and the
other documents and instruments executed and delivered pursuant hereto (including this Agreement and the Escrow Agreement) by or on behalf of the
Sellers. At such time and from time to time that the Seller Representatives determine in their good faith discretion that a portion of the Seller
Administrative Expense Fund will not be required for the payment of such fees, expenses or costs, the Seller Representatives shall distribute to the Sellers
such amounts from the Seller Administrative Expense Fund as the Seller Representatives may determine. For Tax purposes, the Sellers will be treated as
the owner of the Seller Administrative Expense Fund and any earnings or interest thereon. The Seller Representatives shall report and withhold any Taxes
as they determine may be required by any Law in effect at the time of any distribution or otherwise from the Seller Administrative Expense Fund.

Section 12.         Survival; Representation and Warranty Insurance Policy; Exclusive Remedy.

(a)             Survival. The Parties, intending to modify any applicable statute of limitations, agree that:

(i)                    The representations and warranties in this Agreement or in any certificate delivered pursuant to Section 10 (in each case
other than the Company Fundamental Representations, the Seller Fundamental Representations and the representations and warranties set forth
in Section 3(n) (Taxes)), will in each case survive until the expiration of twelve (12) months following the Closing Date.

(ii)                   The Company Fundamental Representations and the Seller Fundamental Representations will in each case survive until
the expiration of fifteen (15) months following the Closing Date.

(iii)                   The representations and warranties set forth in Section 3(n) (Taxes) and the covenants and agreements set forth in Section 
8 (Covenants Regarding Tax Matters) shall survive ninety (90) days following the expiration of the applicable statute of limitations (including
waivers and extensions thereof).

(iv)                  The survival period for any claims relating to any Fraud committed by the Company, any of the Seller Representatives or
any of the Sellers shall be ninety (90) days following the expiration of the applicable statute of limitations (including waivers and extensions
thereof).

(v)                  All covenants and agreements that contemplate performance following the Closing contained in this Agreement (other than
the covenants and agreements set forth in Section 8 (Covenants Regarding Tax Matters) which are addressed in Section 12(a)(iii) above) shall
survive the consummation of the Closing, until performed in full or the obligation to perform shall have expressly expired in accordance with
the terms of this Agreement (it being understood that any Claims may be made at any time prior to the expiration of the applicable statute of
limitations (taking into account all waivers and
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extensions thereof)). In the case of all other covenants, no Claims shall survive the Closing.

Unless a Claim Certificate is given in accordance with Section 12(d) within the applicable survival period provided in Section 12(a), from and after
the termination dates specified in this Section 12(a), there will be no Liability on the part of, nor will any claim be made or makeable by, any Party or any
of their respective Affiliates in respect thereof against any other Party to this Agreement. If a Claim Certificate is given in accordance with the terms of
Section 12(d) prior to the applicable termination dates specified in this Section 12(a), the claims (and the representation, warranty or covenant underlying
each such claim) set forth in the Claim Certificate shall survive with respect to each such claim until such time as each such claim is finally resolved.

(b)            Indemnification. Subject to the limitations set forth in this Section 12, including, without limitation, Section 12(c) and Section 12(h),
from and after the Closing, the Sellers, jointly and severally with respect to the Indemnity Escrow Amount and severally and not jointly (in accordance with
their respective pro rata portion of any amounts awarded to an Indemnified Person) thereafter, shall indemnify, defend and hold harmless Buyer, its
Affiliates and their respective officers, directors, agents and employees (each of the foregoing being referred to individually as an “Indemnified Person”
and collectively as “Indemnified Persons”) from and against any and all losses, Liabilities, claims, injuries, obligations, damages, deficiencies, fees, Taxes,
costs and expenses (including costs of investigation and defense or amounts paid in settlement and reasonable attorneys’, experts, accountants and advisors
fees and expenses) fines, penalties, (collectively, “Indemnifiable Damages”), to the extent arising out of or resulting from (i) any inaccuracy, failure to be
true or breach of any representation or warranty made by the Company in Section 3 or made by the Sellers in Section 4 of this Agreement as of the Closing
Date (except in the case of representations and warranties which by their terms speak only as of a specific date or dates, which representations and
warranties shall be true and correct as of such date) without giving effect to any limitation or qualification on any representation or warranty indicated by
the words Material Adverse Effect, material adverse effect, materially or material (which shall be disregarded both for purposes of determining the amount
of any Indemnifiable Damages under this Section 12 and the existence of any inaccuracy in or breach of any representation or warranty) (other than the
instances in which such qualifiers are used in the last sentence of the second paragraph of Section 3(d), the first sentence of Section 3(g) and any defined
terms that contain the word “material” (e.g., Material Supplier), each of which shall be given full effect); (ii) any breach or non-performance of the
covenants of this Agreement contemplated by this Agreement by the Company or Sellers; (iii) Fraud; or (iv) any inaccuracies in the Funds Flow
Memorandum Indemnity Matters.

(c)             Indemnification Limitations.

(i)                    Notwithstanding anything contained herein to the contrary (other than as to claims that constitute Tax Claims as provided
in Section 12(c)(iii) and other than as to claims for Fraud as provided in Section 12(c)(iv), Indemnified Persons shall not be entitled to
indemnification with respect to claims that are made pursuant to Section 12(b) for any claim until and unless the Indemnifiable Damages
resulting from such individual claim or series of related claims exceeds $75,000 (as further described in clause (vi) below, the “Claim
Threshold”), whereupon the Indemnified Persons shall be entitled to
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receive all amounts for losses for any claim (or a group of claims relating to the same facts or circumstances, event or transaction) that are in
excess of the Claims Threshold subject to the other limitations of this Section 12 (such claims being referred to as “Qualifying Claims”). Except
for Tax Claims as provided in Section 12(c)(iii), Indemnified Persons shall be entitled to payment for Qualifying Claims only as follows: (x) the
Qualifying Claim shall be paid solely out of the Indemnity Escrow Amount; and (y) as to the balance of the Qualifying Claim that exceeds the
remaining balance of the Indemnity Escrow Amount, such amount shall be paid solely through the R&W Insurance Policy. Notwithstanding the
foregoing, the Claim Threshold shall not apply to claims to the extent such claims are (x) caused by Fraud, (y) in connection with or caused by
any inaccuracies in the Funds Flow Memorandum Indemnity Matters, or (z) relating to a breach of a representation or a warranty set forth in
Section 3(n) (Taxes) or relating to a breach of a covenant or an agreement set forth in Section 8 (Covenants Regarding Tax Matters) (each such
claim described in clause (z), a “Tax Claim”). Notwithstanding anything to the contrary set forth herein, except for claims that are caused by
Fraud (subject to the terms of Section 12(c)(iv)) or are in connection with any inaccuracies in the Funds Flow Memorandum Indemnity Matters,
(1) for claims other than Tax Claims, the aggregate Liability of the Sellers under this Section 12 shall not exceed the remaining balance of the
Indemnity Escrow Amount and (2) for claims that constitute Tax Claims (subject to the terms of Section 12(c)(iii)), the aggregate Liability of
the Sellers for Tax Claims shall not exceed the remaining balance of the Tax Escrow Amount.

(ii)                    Each Seller agrees to be severally, but not jointly, contractually liable for any amounts owed to the Indemnified Persons
with respect to any inaccuracies in the Funds Flow Memorandum Indemnity Matters.

(iii)                   The Sellers’ obligations with respect to Tax Claims shall be subject to the following:

a.               Each Seller agrees to be jointly and severally, contractually liable for any amounts owed to the Indemnified
Persons; provided that in no event shall the aggregate Liability of the Sellers with respect to all Tax Claims exceed the sum of the remaining
balance of the Tax Escrow Amount..

b.               The Indemnified Persons shall have the right to choose in their sole discretion, with respect to each Tax Claim, to
recover such claim, in whole or in part, from (1) the remaining balance of the Tax Escrow Amount or (2) the R&W Insurance Policy (if covered by
the R&W Insurance Policy).

(iv)                    The Sellers’ obligations with respect to Fraud shall be subject to the following:

a.               Each Seller agrees to be severally, but not jointly, contractually liable for such Seller’s pro rata portion of any
amounts awarded to an Indemnified Person by an arbitral panel or court of competent jurisdiction in a final, non-appealable judgment for Fraud
committed by such Seller or by the Company.
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b.               The Liability of each Seller for Fraud in connection with the representations and warranties set forth on Section 4

shall be several and individual obligations of such Seller and no Seller shall be liable to the Indemnified Persons or otherwise responsible for Fraud
in connection with the representations and warranties set forth on Section 4 by any other Seller.

c.               The Indemnified Persons shall have the right to choose in their sole discretion, with respect to a claim for
Indemnifiable Damages for Fraud, to recover such claim, in whole or in part, from (1) the remaining balance of the Indemnity Escrow Amount or
(2) the R&W Insurance Policy (if covered by the R&W Insurance Policy).

(v)                   Indemnifiable Damages in respect of a matter shall be reduced by the amount of (x) any insurance proceeds (other than
pursuant to the R&W Insurance Policy) actually received by the Indemnified Person with respect to such matter, net of any costs of collection
and any increase in premiums to be paid by the Indemnified Person related to the insurance carrier's payment of such claim; and (y) any
amounts realized from indemnification or similar rights against third parties.

(vi)                  Notwithstanding anything to the contrary contained herein, Indemnifiable Damages shall not include consequential,
indirect, lost profits, punitive and exemplary damages; provided, however, that this Section 12(c)(vi) shall not limit an Indemnified Party’s right
to recovery under this Section 12 for any such damages to the extent such Indemnified Party is required to pay such damages to a third party in
connection with a matter for which such Indemnified Party is otherwise entitled to indemnification under this Section 12.

(vii)                 For purposes of determining whether one or more items or a specific claim exceeds the Claim Threshold: (x) all claims or
demands arising out of the same or related set of circumstances, facts or occurrence (whether or not occurring at the same moment of time) shall
be aggregated; and (y) all claims or demands relating to an occurrence that has the same underlying issue or root cause shall be deemed to be
aggregated.

(viii)                The Liability of each Seller for a breach of such Seller’s covenants shall be several and individual obligations of such
Seller and no Seller shall be liable to an Indemnified Person for a breach of any covenant by any other Seller.

(ix)                 Except in the case of , Fraud or in respect to any inaccuracies in the Funds Flow Memorandum Indemnity Matters, in no
event shall any Seller’s Liability to an Indemnified Person exceed such Seller’s pro rata share of the Cap. For the avoidance of doubt, Seller’s
Liability to an Indemnified Person in the case of Fraud or in respect to any inaccuracies in the Funds Flow Memorandum Indemnity Matters
shall not be limited to recovery from the Indemnity Escrow Amount.

(d)            Claims. Except as otherwise provided in Section 8(b), to assert a claim for indemnification pursuant to this Agreement, the Indemnified
Person, on or before the last day on which the representation, warranty or covenant expires pursuant to Section 12(a) shall deliver to the Seller
Representatives a certificate signed by any officer of Buyer (a “Claim Certificate”):
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(i)                    stating that an Indemnified Person has incurred, paid, reserved or accrued, or has reason to believe that it is reasonably

likely to be required to incur, pay, reserve or accrue, Indemnifiable Damages as a result of specified facts, circumstances, events or occurrences
existing prior to the date of such Claim Certificate;

(ii)                   stating the amount of such Indemnifiable Damages (which, in the case of Indemnifiable Damages not yet incurred, paid,
reserved or accrued, may be the amount then reasonably estimated by the Indemnified Person (based upon the information then possessed by the
Indemnified Person) to be incurred, paid, reserved, accrued or demanded by a third party as a result of specified facts, circumstances, events or
occurrences existing prior to the date of such Claim Certificate); and

(iii)                  describing in reasonable detail (based upon the information then possessed by the Indemnified Person) the Indemnifiable
Damages included in the amount so stated and the facts, circumstances and nature of the claim to which such Indemnifiable Damages are
related.

At the time of delivery of any Claim Certificate to the Seller Representatives, a duplicate copy of such Claim Certificate shall be delivered to each
of the Escrow Agent and the Persons required to be notified pursuant to the R&W Insurance Policy by or on behalf of the Indemnified Person.

(e)             Resolution of Objections to Claims. Except as otherwise provided in Section 8(b), if the Seller Representatives object in writing to any
claim or claims by the Indemnified Person made in a Claim Certificate within thirty (30) day of delivery of such Claim Certificate, Buyer and the Seller
Representatives shall attempt in good faith for thirty (30) days after receipt by the Indemnified Person of such written objection to resolve such objection. If
the Indemnified Person and the Seller Representatives shall so agree, a memorandum setting forth such agreement with joint instructions to the Escrow
Agent shall be prepared and signed by both parties and delivered to the Escrow Agent. If no such agreement can be reached during the thirty (30) day
period for good faith negotiation, but in any event upon the expiration of such thirty (30) day period, either the Indemnified Person or the Seller
Representatives may initiate an action in the manner specified in Section 14(k). The final determination of as to the validity and amount of any claim in
such Claim Certificate shall be final, nonappealable, binding and conclusive upon the parties to this Agreement. Judgment upon any award court be entered
in any court having jurisdiction.

(f)             R&W Insurance Policy. The Parties acknowledge and agree that Buyer is acquiring the R&W Insurance Policy in connection with the
consummation of the transactions contemplated hereby, and Buyer has provided to the Sellers a true and complete copy of the form of the binder for the
R&W Insurance Policy. The R&W Insurance Policy is for the sole benefit of the Buyer.

(g)            Limitations on R&W Insurance. Buyer agrees (on behalf of itself and each of its Affiliates (including the Company following Closing))
that (a) except as expressly provided in this Section 12 for payment by Sellers of the Sellers’ Share of the R&W Premium, none of Sellers or any of their
Affiliates or Related Persons will have any Liability whatsoever for or under the R&W Insurance Policy (including for any premiums or other amounts
payable in respect thereof); (b) the R&W Insurance Policy will at all times provide that the insurer thereunder: (1) waives and agrees

 74  



 
not to pursue, directly or indirectly, any subrogation rights against the Sellers and their Affiliates and Related Persons (including the Seller
Representatives), except for a claim or action for Fraud and (2) agrees that none of Buyer or any of its Affiliates will have any obligation to pursue any
claim against any of the Sellers or their Affiliates. The absence of coverage under the R&W Insurance Policy for any reason, including due to exclusions
from coverage thereunder or the failure of the R&W Insurance Policy to be in full force and effect for any reason, will not expand, alter, amend, change or
otherwise affect any Seller’s Liability under this Section 12. Buyer represents and confirms that the R&W Insurance Policy which is to be bound as of the
Closing Date will conform with the provisions set forth in this Section 12(g). The Buyer shall not amend, or waive any right under, the R&W Insurance
Policy in a manner that adversely impacts the Sellers without the prior written consent of the Seller Representatives, which consent shall not be
unreasonably conditioned, withheld or delayed.

(h)            Exclusive Remedy. Except as expressly specifically set forth in this Agreement, effective as of the Closing, Buyer waives, on behalf of
itself, its Affiliates and representatives, any rights, claims and causes of action Buyer may have against the Sellers or their respective Affiliates and Related
Persons (including the Seller Representatives) and representatives, to the fullest extent permitted by applicable Law (whether in law or in equity), relating
to this Agreement, the transactions contemplated by this Agreement, the Company or the operation of the Business prior to Closing. Without limiting the
generality of the foregoing, the rights, claims and causes of action waived by Buyer include claims for contribution or other rights of recovery arising out of
or relating to any Laws, claims for breach of representation or warranty, claims for breach of pre-Closing covenants, and all other claims for breach that
may be based upon, arise out of, or relate to this Agreement, the Company or the operation of the Business prior to Closing (including breach of contract
claim or cause of action based upon, arising out of, or related to any representation or warranty made in or in connection with this Agreement), known or
unknown, foreseen or unforeseen, which exist or may arise in the future, that Buyer, may have against the Sellers, or their Affiliates and representatives.
Except as otherwise expressly set forth in this Agreement relating to amounts payable from the Indemnity Escrow Amount or the Tax Escrow Amount, and
except for claims to the extent caused by Fraud or any inaccuracies in the Funds Flow Memorandum Indemnity Matters (subject to the terms of Section
12(c)(iv), from and after the Closing, without limiting the other restrictions on Sellers’ exposure under Section 12, the R&W Insurance Policy will provide
the Buyer’s and the other Indemnified Person’s sole and exclusive remedy for any misrepresentation, breach of warranty or any similar claim arising out of
this Agreement, the transactions contemplated by this Agreement, the Company, or the operation of the Business prior to Closing.

(i)              Indemnification by Buyer. Subject to the limitations set forth in this Section 12, the Buyer shall indemnify, defend and hold harmless the
Sellers and their Affiliates from and against any and all Indemnifiable Damages to the extent arising out of or resulting from (i) any inaccuracy, failure to
be true or breach of any representation or warranty made by the Buyer in Section 5 of this Agreement or any ancillary agreements contemplated by this
Agreement; or (ii) any breach or non-performance of the covenants of this Agreement or any ancillary agreements contemplated by this Agreement by the
Buyer.
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Section 13.         Termination.

(a)             Termination. This Agreement may be terminated and the transactions contemplated hereby may be abandoned at any time prior to the
Closing (it being agreed that the Party hereto terminating this Agreement pursuant to this Section 13(a) shall give prompt written notice of such termination
to the other Party or Parties hereto):

(i)                     by mutual written agreement of Buyer and the Seller Representatives;

(ii)                    by either Buyer, on the one hand, or the Seller Representatives, on the other hand, if any Governmental Authority shall
have enacted, issued, promulgated, enforced or entered any final, nonappealable Order that has the effect of making the consummation of the
transactions contemplated hereby illegal or that otherwise prohibits the consummation of the transactions contemplated hereby;

(iii)                   by Buyer, if (a) there has been a material violation, breach or failure to perform by the Company, Sellers of any of their
representations, warranties, covenants or agreements contained in this Agreement which, if capable of being cured, has not been cured within
five (5) Business Days after written notice thereof from Buyer to the Seller Representatives or waived in writing by Buyer;

(iv)                  by the Seller Representatives, if (a) there has been a material violation, breach or failure to perform by Buyer of any of its
representations, warranties, covenants or agreements contained in this Agreement which, if capable of being cured, has not been cured within
five (5) Business Days after written notice thereof from the Seller Representatives to Buyer or waived in writing by the Seller Representatives;

(v)                    by Buyer, on the one hand, or the Seller Representatives, on the other hand, if the Closing shall have not been
consummated by 5:00 p.m. Pacific Time on February 28, 2022 (the “Outside Date”), or such other date as Buyer and the Seller Representative
shall agree upon in writing; provided, however, that Buyer may not terminate this Agreement pursuant to this Section 13(a)(v) if Buyer is in
material breach of this Agreement, and the Seller Representatives may not terminate this Agreement pursuant to this Section 13(a)(v) if the
Sellers or the Company are in material breach of this Agreement.

(vi)                   by the Seller Representatives, if all of the conditions set forth in Section 9(a) and Section 9(c) shall have been satisfied or
waived (other than those conditions that by their terms are to be satisfied at the Closing, provided that such conditions shall have been
reasonably capable of being satisfied as of the date of termination of this Agreement), the Seller Representatives have irrevocably given notice
to Buyer in writing that the Sellers are prepared to consummate the Closing, and the Buyer fails to consummate the transactions contemplated
by the Closing on the date that the Closing should have occurred pursuant to Section 2(e), or, if later, within five (5) Business Days after the
delivery of such notice; and

(vii)                  by the Buyer, if all of the conditions set forth in Section 9(a) and Section 9(b) shall have been satisfied or waived (other
than those conditions that by their
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terms are to be satisfied at the Closing, provided that such conditions shall have been reasonably capable of being satisfied as of the date of
termination of this Agreement), the Buyer has irrevocably given notice to the Company in writing that the Buyer is prepared to consummate the
Closing, and the Company fails to consummate the transactions contemplated by the Closing on the date that the Closing should have occurred
pursuant to Section 2(e), or, if later, within five (5) Business Days after the delivery of such notice.

(b)            Notice of Termination; Effect of Termination.

(i)                    Any proper and valid termination of this Agreement pursuant to Section 13(a) shall be effective immediately upon the
delivery of written notice of the terminating Party to the other Party or Parties hereto, as applicable.

(ii)                    In the event of the termination of this Agreement pursuant to Section 13(a), this Agreement shall be of no further force or
effect and no Party (or any partner, owner, director, officer, employee, affiliate, agent or other representative of such Party) shall have any
Liability to any other Party or Parties hereto, as applicable, except (a) if such termination results from the willful breach of any of a Party’s
representations, warranties, covenants or agreements set forth in this Agreement prior to such termination, such party will be liable for all
damages actually incurred or suffered by the other Party as a result of such willful breach, (b) with respect to the obligations of the Buyer under
Section 6(h) that survive the termination of this Agreement, (c) Sections 14(b)-(n) to the extent such clauses relate to subsections (a) and (b) of
this paragraph.

Section 14.         Miscellaneous.

(a)             Disclosure Schedule.

(i)                    Company has prepared the disclosure schedule attached to this Agreement (the “Disclosure Schedule”) and delivered it to
Buyer on the date hereof. The Disclosure Schedule shall be arranged by sections to correspond to the sections of this Agreement. Any fact or
item disclosed on any section of the Disclosure Schedule shall be deemed disclosed on all other sections to which an appropriate cross reference
is made or on all other sections where it is reasonably apparent on the face of such disclosure that such disclosure applies to such other sections
of the Disclosure Schedule. The Disclosure Schedule shall qualify the representations and warranties set forth in this Agreement and/or set forth
other information required by this Agreement but shall not otherwise be interpreted as additional or independent representations or warranties.
The inclusion of any item on the Disclosure Schedule shall not constitute an admission that a violation, right of termination, default, liability or
other obligation of any kind exists with respect to such item, but rather is intended only to qualify certain representations and warranties in this
Agreement and/or to set forth other information required by this Agreement. The inclusion of a Contract on Section 3(j) of the Disclosure
Schedule shall not constitute an admission that such Contract is a material Contract.
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(ii)                  Disclosure Schedule Updates. If the Company becomes aware of, or there occurs, after the date of this Agreement any fact

or condition that renders any representation or warranty made by the Company in Section 3 untrue in any material respect, the Company will
promptly (but in any event within five (5) Business Days after learning of such facts) deliver to Buyer a supplement to the Disclosure Schedule
specifying any needed change. Except where such supplement would have or would reasonably be expected to have a Material Adverse Effect
or would or would be expected to materially delay or impair the Closing, any such supplement to the Disclosure Schedule shall not be given
effect for purposes of the conditions which are required to be satisfied by the Sellers under Section 9(c). Such supplement shall not be deemed a
qualification to the applicable representations and warranties for purposes of, and shall not be taken into account when, determining whether
there has been a breach of any representation or warranty for purposes of the indemnification provisions under Section 12.

(iii)                   The parties mutually agree that the Calculation of Net Working Capital Target, Example NWC Calculation, Example
Adjusted Debt Calculation, Example Cash Calculation, Form of R&W Insurance Policy, and Form of Fund Flow Memorandum included as
Sections B-1 through B-4, Section E and F of the Disclosure Schedule, respectively, are in agreed upon form amongst the parties for purposes of
this Agreement.

(b)            Notices. All notices, requests, demands and other communications under this Agreement shall be given in writing and shall be personally
delivered; sent by email transmission (as a .pdf or .tif attachment); or sent by registered or certified U.S. mail, return receipt requested and postage prepaid;
or by private overnight mail courier service, as follows:

If to Buyer, to:
Foot Locker Retail, Inc.
330 West 34th Street
New York, New York 10001
Attention: General Counsel
Email: Sclarke@footlocker.com
           rbrodwin@footlocker.com
 
with a copy to (which shall not constitute notice), to:

 
Foot Locker Retail, Inc.
330 West 34th Street
New York, New York 10001
Attention: Chief Financial Officer
Email: apaige@footlocker.com
 
and

 
Skadden, Arps, Slate, Meagher & Flom LLP
One Manhattan West
New York, New York 10001
Attention: Michael Chitwood
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Email: Michael.Chitwood@skadden.com

 
If to the Sellers or the Seller Representatives (or to the Company, prior to Closing), to:

 
F. Barron Fletcher III
Riata Capital Group
3889 Maple Avenue, Parkland Hall, Suite 220
Dallas, TX 75219
Email: bfletcher@riatacapital.com
 
with a copy to (which shall not constitute notice), to:
 
Mark Early
Vinson & Elkins LLP
Trammell Crow Center
2001 Ross Avenue, Suite 3900
Dallas, TX 75201-2975
Tel 214.220.7895
Fax 214.999.7895
Cell 214.686.4951
mearly@velaw.com

 
Eric Alon
6060 Clear Valley Road
Hidden Hills, CA 91302
Email: ericwsspersonal@gmail.com

 
with a copy to (which shall not constitute notice), to:
 
Manatt, Phelps & Phillips, LLP
2049 Century Park East
Suite 1700
Los Angeles, CA 90067
Attention: Richard J. Maire
Telephone: (310) 312 4168
Cell: (213) 503-5013
Facsimile: 310 996-7049
Rmaire@manatt.com

 
or to such other Person or address as any Party shall have specified by notice in writing to the other Parties. If personally delivered, such communication
shall be deemed delivered upon actual receipt; if sent by email, such communication shall be deemed delivered the day of the transmission or, if the
transmission is not made on a Business Day before 5:00 p.m. (Pacific Time Time) at the place of receipt, the first Business Day after transmission (and
sender shall bear the burden of proof of delivery); if sent by U.S. mail, such communication shall be deemed delivered as of the

 79  



 
date of delivery indicated on the receipt issued by the relevant postal service or, if the addressee fails or refuses to accept delivery, as of the date of such
failure or refusal; and if sent by overnight courier, such communication shall be deemed delivered upon receipt. Change of contact information may be
effected by delivery of notice to the other parties in the manner specified in this Section.
 

(c)             Headings. The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.

(d)            Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect
the validity or enforceability of the remaining terms and provisions hereof or the validity or enforceability of the offending term or provision in any other
situation or in any other jurisdiction. If the final judgment of a court of competent jurisdiction or arbitral panel declares that any term or provision hereof is
invalid or unenforceable, the Parties agree that the court making the determination of invalidity or unenforceability shall have the power to reduce the
scope, duration or area of the term or provision, to delete specific words or phrases, or to replace any invalid or unenforceable term or provision with a term
or provision that is valid and enforceable and that comes closest to expressing the intention of the invalid or unenforceable term or provision.

(e)             Entire Agreement; Amendment. This Agreement (including the Exhibits and Schedules attached hereto), together with the other
agreements and instruments referred to herein, constitutes the entire agreement of the Parties and supersedes all prior agreements and undertakings
(including any indication of interest or any letter of intent entered into among any of the Parties), both written and oral, among the Parties, or any of them,
with respect to the subject matter hereof and, except as otherwise expressly provided herein, are not intended to confer upon any other Person any rights or
remedies hereunder. There have been and are no representations, warranties or covenants among the Parties other than those set forth or provided for in this
Agreement. This Agreement may only be amended by a written instrument signed by Buyer and the Company, prior to Closing, and the Buyer and the
Seller Representatives, after the Closing.

(f)              Assignment. None of the Parties may assign, transfer or otherwise encumber this Agreement or its rights or obligations hereunder, in
whole or in part, whether voluntarily or by operation of Law, without the prior written consent of the other Parties, and any attempted assignment without
such consent shall be void and without legal effect.

(g)             Parties in Interest; Non-Recourse. This Agreement shall be binding upon and inure solely to the benefit of each Party hereto and its
successors, and nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any right, benefit, or remedy of any
nature whatsoever under or by reason of this Agreement, except as provided in Section 6(i) and for the provisions of Section 12, which are intended to be
for the benefit of the Persons referred to therein and may be enforced by such Persons following the Closing. This Agreement may only be enforced against
the Parties hereto (and their successors and assigns). All claims or causes of action (whether in contract, tort or otherwise) that may be based upon, arise out
of, or relate to this Agreement, or the negotiation, execution or performance of this Agreement (including any representation or warranty made in
connection with this Agreement or as an inducement to enter into this Agreement), may be made only against the Persons that are expressly identified as
Parties
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(and their successors and assigns), and no officer, director, partner, manager, equityholder, employee, consultant, representative, agent or Affiliate of the
Company or any Party (including any Person negotiating or executing this Agreement on behalf of a Party) shall have any liability or obligation with
respect to this Agreement or with respect to any claim or cause of action (whether in contract, tort or otherwise) that may arise out of or relate to this
Agreement, or the negotiation, execution, or performance of this Agreement (including a representation or warranty made in connection with this
Agreement or as an inducement to enter into this Agreement).

(h)             Expenses. Except as otherwise provided herein, all fees and expenses incurred (or required under applicable Law to be incurred/paid) by
any Party in connection with this Agreement and the transactions contemplated hereby shall be borne and paid solely and entirely by the Party or Parties, as
applicable, incurring such expenses. Any filing fees payable by any Party or the Company under the Hart–Scott–Rodino Antitrust Improvements Act of
1976 in connection with the transactions contemplated by this Agreement shall be borne by the Buyer.

(i)              Attorneys’ Fees. In any action or proceeding among Parties (i) brought to enforce any provision of this Agreement, (ii) in which any
claim is asserted under this Agreement, or (iii) where any provision of this Agreement is validly asserted as a defense, the prevailing Party in such action or
proceeding shall be entitled to recover from the non-prevailing Party such Party’s reasonable attorneys’ fees and court costs, in addition to any other
available remedy.

(j)               Governing Law. This Agreement shall be governed by the laws of the internal State of Delaware, excluding any choice of law rules that
may direct the application of the laws of another jurisdiction.

(k)             Waiver of Jury Trial; Jurisdiction; Venue. TO THE FULLEST EXTENT PERMITTED BY LAW, EACH OF THE PARTIES HERETO
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. Subject to Section 2(f)(ii), each of the Parties hereby irrevocably and
unconditionally submits, for itself and its property, to the exclusive jurisdiction of (i) any federal court of the United States of America sitting in the District
of Delaware, and (ii) the Court of Chancery in the City of Wilmington, New Castle County, Delaware, and any appellate court from any of such courts, in
any actions arising out of or relating to this Agreement and any transactions contemplated hereby for recognition or enforcement of any judgment relating
thereto, and each of the Parties hereby irrevocably and unconditionally (a) agrees not to commence any such action except in such courts, (b) waives, to the
fullest extent it may legally and effectively do so, any objection that it may now or hereafter have to the laying of venue of any action in such courts, and
(c) waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such action in such courts. Each of the Parties
agrees that a final judgment in any such action will be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner
provided by Law. Each Party irrevocably consents to service of process in the manner provided for notices in Section 14(b). Nothing in this Agreement will
affect the right of any Party to serve process in any other manner permitted by Law.

(l)              Specific Performance. The parties acknowledge and agree that a Party’s failure to close the transactions contemplated by this Agreement
following satisfaction or waiver of all
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closing conditions in favor of such Party may result in irreparable harm to the other Parties and that damages may not be an adequate remedy. Accordingly,
the parties further agree that the such other Parties shall have the right to pursue the remedy of specific performance, whether sought in arbitration
proceedings or a court of competent jurisdiction. Any requirement for bond is hereby waived.

(m)         Counterparts. This Agreement may be executed in one or more counterparts, and by the different Parties hereto in separate counterparts,
each of which when executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement. Signatures
delivered by facsimile or by e-mail in portable document format (“pdf”) shall be binding for all purposes hereof.

(n)            Interpretation. The language used in this Agreement shall be deemed to be the language chosen by the Parties hereto to express their
mutual intent, and no rule of strict construction shall be applied against any Party. Unless the context otherwise requires, as used in this Agreement: (i) an
accounting term not otherwise defined herein has the meaning ascribed to it in accordance with GAAP as in effect on the date hereof; (ii) “or” is not
exclusive; (iii) “including” and its variants mean “including, without limitation” and its variants; (iv) words defined in the singular have the parallel
meaning in the plural and vice versa; (v) references to “written” or “in writing” include in electronic form; (vi) the terms “hereof,” “herein,” “hereby,”
“hereto,” and derivative or similar words refer to this entire Agreement, including the Exhibits and Schedules hereto; (vii) whenever the context may
require, any pronoun shall include the corresponding masculine, feminine and neuter forms; (viii) the word “will” shall be construed to have the same
meaning and effect as the word “shall;” (ix) references to “dollars” or “$” in this Agreement shall mean United States dollars; (x) any definition of or
reference to any agreement, instrument or other document herein shall be construed as referring to such agreement, instrument or other document as from
time to time amended, supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth
herein); (xi) the words “asset” and “property” shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible
assets and properties, including cash, securities, accounts, contract rights and real and personal property; (xii) reference to a particular statute, regulation or
Law means such statute, regulation or Law as amended or otherwise modified from time to time prior to the date hereof; (xiii) all Sections, Schedules and
Exhibits referred to herein are, respectively, Sections of, and Schedules and Exhibits to, this Agreement; and (xiv) for purposes of counting the number of
days: (i) the day of the event that triggers the period is excluded; (ii) each day is counted, including intermediate days that are not Business Days except if
Business Days are specified in which case only such Business Days are to be counted; and (iii) the last day of the period is included, but if the last day is a
day that is not a Business Day, the period continues to run until the end of the next day that is a Business Day provided that in the case of counting Business
Days, such last day may only be a Business Day. The “Recitals” are a part of the substantive part of this Agreement.

(o)            Damages Limitation. EXCEPT AS OTHERWISE PROVIDED FOR IN THIS AGREEMENT, NO PARTY SHALL, IN ANY EVENT,
BE LIABLE TO ANY OTHER PERSON FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, SPECIAL, EXEMPLARY OR PUNITIVE
DAMAGES OF SUCH OTHER PERSON, INCLUDING LOSS OF REVENUE, INCOME OR PROFITS, DIMINUTION OF VALUE OR LOSS OF
BUSINESS
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REPUTATION OR OPPORTUNITY RELATING TO THE BREACH OR ALLEGED BREACH OF THIS AGREEMENT AND, IN PARTICULAR, NO
“MULTIPLE OF PROFITS” OR “MULTIPLE OF CASH FLOW” OR SIMILAR VALUATION METHODOLOGY SHALL BE USED IN
CALCULATING THE AMOUNT OF ANY LOSSES OR DAMAGES.

(p)            Legal Privilege and other Matters.

(i)                    The Buyer, for itself and its Affiliates (including the Company after Closing) and their respective successors and assigns,
hereby irrevocably acknowledges and agrees that as to all communications between the Company, and its counsel, Manatt, Phelps & Phillips,
LLP (“Manatt”) and the Sellers and their counsel, made in connection with the negotiation, preparation, execution, delivery and closing under
this Agreement the attorney-client privilege and expectation of client confidence are property of the Sellers and belong solely to the Seller
Representatives on behalf of the Sellers, and neither the Buyer nor any of its Affiliates (including the Company after Closing), nor any Person
purporting to act on behalf of or through the Buyer or any of its Affiliates, will seek to use the same to the extent it remains privileged following
the Closing.

(ii)                    Each of the Parties acknowledges and agrees that Manatt has acted as counsel to the Company in connection with the
negotiation, preparation, execution and delivery of this Agreement and the consummation of the transactions contemplated hereby. Buyer
agrees, and shall cause the Company to agree, that, following consummation of the transactions contemplated hereby, such prior representation
of the Company by Manatt shall not preclude Manatt from serving as counsel to the Seller Representatives, the Sellers, or any director, member,
shareholder, partner, officer or employee of the Sellers, in connection with any litigation, claim or obligation arising out of or relating to this
Agreement or the transactions contemplated hereby. Each of the Parties hereto hereby consents thereto and waives any conflict of interest
arising solely from such prior representation.

 
(Remainder of page intentionally left blank; signature page follows)
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 BUYER:
  
 FOOT LOCKER RETAIL, INC.
  
 By:  /s/ Scott Martin
 Name: Scott Martin

Its:  Executive Vice President, Chief Executive Officer APAC and Chief
Strategy and Development Officer

 
 
 
 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 COMPANY:
  
 EUROSTAR, INC.
  
 By:  /s/ Eric Alon
 Name: Eric Alon

Its: Chief Executive Officer
 
 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.

 
 

 SELLER REPRESENTATIVES:
  
 /s/ F. Barron Fletcher III
 F. Barron Fletcher III
  
 /s/ Eric Alon
 Eric Alon

 
 

 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 SELLERS:
  
 RIATA WSS HOLDINGS, LLC
  
 By: RIATA WSS GP, LLC, its Manager
  
 By:  /s/ F. Barron Fletcher III
 Name: F. Barron Fletcher III

Its: Authorized Officer
  
 In its capacity as a holder of Series A-1 Preferred Stock, Series C Preferred

Stock, Class B-1 Common Stock, and Class B-3 Common Stock.
  
 RIATA WSS III, LP
  
 By: RIATA WSS GP, LP, its General Partner

By: RIATA WSS GP, LLC, its General Partner
  
 By:  /s/ F. Barron Fletcher III
 Name: F. Barron Fletcher III

Its: Authorized Officer
  
 In its capacity as a holder of Series C Preferred Stock and Class B-3 Common

Stock.
 
 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 SELLERS:
  
 DOS RIOS PARTNERS, L.P.
  
 By: DOS RIOS GROUP, LLC, its General Partner
  
 By:  /s/ John K. Turner
 Name: John K. Turner

Its: Manager
  
 In its capacity as a holder of Series A-2 Preferred Stock, Series C Preferred

Stock, Class B-2 Common Stock and Class B-3 Common Stock.
  
 DOS RIOS PARTNERS-A, L.P.
  
 By: DOS RIOS GROUP, LLC, its General Partner
  
 By:  /s/ John K. Turner
 Name: John K. Turner

Its: Manager
  
 In its capacity as a holder of Series A-2 Preferred Stock, Series C Preferred

Stock, Class B-2 Common Stock and Class B-3 Common Stock.
 

 
 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 SELLERS:
  
 /s/ Eric Alon
 Eric Alon
  
 In his capacity as a holder of Series C Preferred Stock, Class A Common

Stock, and Class B-3 Common Stock
 

 
 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 SELLERS:
  
 /s/ Richard Thomas Mina
 Richard Thomas Mina
  
 In his capacity as a holder of Series C Preferred Stock, Class A Common

Stock, and Class B-3 Common Stock
 

 
 

 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 SELLERS:
  
 /s/ Jeffrey D. Porter
 Jeffrey D. Porter
  
 In his capacity as a holder of Series C Preferred Stock, Class A Common

Stock, and Class B-3 Common Stock
 

 
 
 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 SELLERS:
  
 /s/ William Argueta
 William Argueta
  
 In his capacity as a holder of Series C Preferred Stock, Class A Common

Stock, and Class B-3 Common Stock
 
 
 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 SELLERS:
  
 /s/ Plutarco Mendoza Guadarrama
 Plutarco Mendoza Guadarrama
  
 In his capacity as a holder of Series C Preferred Stock, Class A Common Stock,

and Class B-3 Common Stock
 
 
 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 SELLERS:
  
 /s/ Carl Collins-Cepeda
 Carl Collins-Cepeda
  
 In his capacity as a holder of Series C Preferred Stock, Class B-3 Common

Stock and Class A Common Stock Options
 
 
 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 SELLERS:
  
 /s/ Daniel Nuthals
 Daniel Nuthals
  
 In his capacity as a holder of Class A Common Stock and Class A Common

Stock Options
 
 
 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 SELLERS:
  
 /s/ Ron Briskie
 Ron Briskie
  
 In his capacity as a holder of Class A Common Stock

 
 
 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 SELLERS:
  
 /s/ Steve O’Neal
 Steve O’Neal
  
 In his capacity as a holder of Class A Common Stock

 
 
 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 SELLERS:
  
 /s/ Tyrone F. Munn
 Tyrone F. Munn
  
 In his capacity as a holder of Class A Common Stock and Class A Common

Stock Options
 
 
 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 SELLERS:
  
 /s/ Christopher A. Cruz
 Christopher A. Cruz
  
 In his capacity as a holder of Class A Common Stock and Class A Common

Stock Options
 
 
 

   



 
IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.
 
 

 SELLERS:
  
 /s/ Audrey Fendell
 Audrey Fendell
  
 /s/ Roderick P. Aiken
 Roderick P. Aiken
  
 /s/ Mongkol Boonkrong
 Mongkol Boonkrong
  
 /s/ Lena Jeffrey
 Lena Jeffrey
  
 /s/ Brandon L. Leefers
 Brandon L. Leefers
  
 /s/ Terri Dickins
 Terri Dickins
  
 In his or her respective capacity as a holder of Class A Common Stock

Options
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Investor Contact: Media Contact:
James R. Lance                                                                                                    Cara Tocci
Vice President, Corporate Finance and Investor Relations                                                 Vice President, Corporate Communications
Foot Locker, Inc. Foot Locker, Inc.
jlance@footlocker.com cara.tocci@footlocker.com
(212) 720-4600                                                                                                    (914) 582-0304

 
 

FOOT LOCKER, INC. ENHANCES POSITIONING IN NORTH AMERICA WITH ACQUISITION OF WSS
 

Diversifies Store Footprint and Product Mix with High-Growth Brand Serving Complementary Customer Base in Rapidly Growing LatinX
Community

 
Expected to Be Accretive to EPS in Fiscal Year 2021

 
NEW YORK, August 2, 2021 – Foot Locker, Inc. (NYSE: FL) (“Foot Locker” or the “Company”), the New York-based specialty athletic retailer, today
announced it has entered into a definitive agreement to acquire Eurostar, Inc. (“WSS”), a U.S.-based athletic footwear and apparel retailer, which primarily
operates on the West Coast, for $750 million. The transaction will be funded with the Company’s available cash.
 
WSS is an athletic-inspired retailer focused on the large and rapidly growing Hispanic consumer demographic, operating a fleet of 93 off-mall stores in key
markets across California, Texas, Arizona, and Nevada. WSS’s community-driven business benefits from deep relationships with customers – with
approximately 80% of its sales coming from customers who are members of its loyalty program. Through this transaction, Foot Locker will benefit from
WSS’s differentiated market position and complementary customer base and real estate portfolio. WSS’s assortment of classic styles will further diversify
Foot Locker’s product mix, enabling the Company to serve a broader range of consumer needs across price points. WSS generated approximately $425
million in revenue in its fiscal year 2020 and a three-year revenue CAGR of approximately 15%. The acquisition is expected to be accretive to Foot
Locker’s earnings per share in fiscal year 2021.
 
Richard A. Johnson, Chairman and Chief Executive Officer of Foot Locker, Inc. said, “WSS has built a successful, high-growth business by pioneering the
neighborhood-based store model, built on community engagement and a full-family offering. This acquisition enhances our product mix and provides
access to a customer base and store footprint that are both differentiated from and complementary to our current portfolio. We are thrilled to welcome
WSS’s customers into the Foot Locker family, as well as join forces with their talented team. Looking ahead, we see significant opportunities to expand this
business, including by accelerating WSS’s store growth into new geographies in North America.”
 
Eric Alon, Founder and Executive Chairman of WSS, said, “Since WSS’s inception 37 years ago, we have focused on meeting the needs of underserved
communities while elevating our neighborhoods, one step at a time. Through our WSS Cares! initiative and the support of Foot Locker, our mission to
positively impact the communities we serve will continue. We are extremely proud to be a part of Foot Locker as they share our commitment to
community.”
 
Rick Mina, Chief Executive Officer of WSS, said, “Our team is excited about being a part of the Foot Locker family. The talents, resources, and rich
history of a leading athletic specialty footwear and apparel retailer will make WSS a better and stronger business. This is a historic day for the future of
WSS.”
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Mr. Johnson continued, “Adding to this transaction with WSS which more strongly positions our portfolio in North America, we also announced an
acquisition today that will enable us to accelerate our expansion in the Asia-Pacific region. We remain focused on our strategy of profitably driving growth
by addressing key white spaces in our industry. With our ongoing investments in the business, we are confident in our ability to continue creating value for
our shareholders, consumers, vendor partners, and other stakeholders.”
 
Additional Transaction Information
 
WSS will maintain its name, operating as a new banner in Foot Locker’s portfolio.
 
The transaction is expected to close late in the third quarter of 2021, subject to the expiration or termination of the applicable waiting period under the Hart-
Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the satisfaction of customary closing conditions.
 
Additional details about the acquisition are contained in a presentation available on the Investor Relations page of the Company’s website.
 
Evercore is serving as financial advisor to Foot Locker, and Skadden, Arps, Slate, Meagher & Flom LLP is serving as its legal advisor. RW Baird is serving
as financial advisor to WSS, and Manatt, Phelps and Phillips, LLP is serving as its legal advisor.
 
Conference Call
 
The Company is hosting a live conference call at 8:00 a.m. ET today, Monday, August 2, 2021, to discuss these transactions. This conference call may be
accessed live by calling toll free 1-877-876-9173 or international toll 1-785-424-1667 and reference the conference ID FL080221. You may also access the
webcast via the Investor Relations section of the Foot Locker, Inc. website at https://www.footlocker-inc.com. Webcast viewers can register and log in to
the presentation 15 minutes in advance of start time. A replay of the call will also be available via webcast from the same Investor Relations section of the
Foot Locker, Inc. website at https://www.footlocker-inc.com.
 
About Foot Locker, Inc.
Foot Locker, Inc. leads the celebration of sneaker and youth culture around the globe through a portfolio of brands including Foot Locker, Kids Foot
Locker, Champs Sports, Eastbay, Footaction, and Sidestep. With approximately 3,000 retail stores in 27 countries across North America, Europe, Asia,
Australia, and New Zealand as well as websites and mobile apps, the Company's purpose is to inspire and empower youth culture around the world, by
fueling a shared passion for self-expression and creating unrivaled experiences at the heart of the global sneaker community. Foot Locker, Inc. has its
corporate headquarters in New York. For additional information please visit https://www.footlocker-inc.com.
 
About WSS
WSS is a premier footwear and apparel retailer in the U.S. doing business in inner-city, neighborhood-based stores. Consumers trust WSS for the best
brands and largest selection of athletic, dress, fashion, work, and casual footwear for the entire family. WSS’s large store format enables it to showcase
thousands of styles from top name brands, which include Nike, Jordan, adidas, Vans, Converse, Puma, Reebok, Fila, and Timberland, among others. In
addition, WSS carries high quality private brands augmenting the breadth of selection to deliver amazing value to its customers. Founded in Southern
California in 1984 by entrepreneur Eric Alon, WSS has grown to 93 stores primarily on the West Coast.
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Disclosure Regarding Forward-Looking Statements
This press release contains forward-looking statements within the meaning of the federal securities laws. Other than statements of historical facts, all
statements which address activities, events, or developments that the Company anticipates will or may occur in the future, including, but not limited to,
such things as future capital expenditures, expansion, strategic plans, financial objectives, dividend payments, stock repurchases, growth of the Company's
business and operations, including future cash flows, revenues, and earnings, and other such matters, are forward-looking statements. These forward-
looking statements are based on many assumptions and factors which are detailed in the Company's filings with the U.S. Securities and Exchange
Commission.
 
These forward-looking statements are based on our current expectations and beliefs concerning future developments and their potential effect on us. The
forward-looking statements contained in this press release are largely based on our expectations for the future, which reflect certain estimates and
assumptions made by our management. These estimates and assumptions reflect our best judgment based on currently known market conditions, operating
trends, and other factors. Although we believe such estimates and assumptions to be reasonable, they are inherently uncertain and involve a number of risks
and uncertainties that are beyond our control. For additional discussion on risks and uncertainties that may affect forward-looking statements, see “Risk
Factors” disclosed in the Company's Annual Report on Form 10-K for the year ended January 30, 2021 filed on March 25, 2021. Any changes in such
assumptions or factors could produce significantly different results. The Company undertakes no obligation to update forward-looking statements, whether
as a result of new information, future events, or otherwise.
 
 

-XXX-
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FOOT LOCKER, INC. ACCELERATES ASIA-PACIFIC EXPANSION WITH ACQUISITION OF atmos
 

Digitally Led Business Adds Premium and Top-Tier Products with Exclusive Designs and Collaborations
 

Expected to Be Accretive to EPS in Fiscal Year 2021
 
NEW YORK, August 2, 2021 – Foot Locker, Inc. (NYSE: FL) (“Foot Locker” or the “Company”), the New York-based specialty athletic retailer, today
announced it has entered into a definitive agreement to acquire Text Trading Company, K.K. (“atmos”), which owns and licenses the atmos brand, a
digitally led, premium, global retailer headquartered in Japan, for $360 million. The transaction will be funded with the Company’s available cash.
 
atmos is a culturally connected brand featuring premium sneakers and apparel, an exclusive in-house label, collaborative relationships with leading vendors
in the sneaker ecosystem, experiential stores, and a robust omni-channel platform. atmos’s base of 49 stores globally, including 39 in Japan, operate under
the atmos banner and atmos pink, its women’s brand. The acquisition of atmos will accelerate Foot Locker’s global reach with a highly strategic foothold in
Japan, the third largest economy globally, while extending the Company’s premium and top-tier offering. atmos generated approximately $175 million of
revenue in its fiscal year 2020, more than 60% of which was generated through digital channels. The acquisition is expected to be accretive to Foot
Locker’s earnings per share in fiscal year 2021.
 
Richard A. Johnson, Chairman and Chief Executive Officer of Foot Locker, Inc. said, “atmos is uniquely positioned through its innovative retail stores,
high digital penetration, and distinctive products that have made it a key influencer of youth and sneaker culture. With atmos, we are executing against our
expansion initiative in the rapidly growing Asia-Pacific market, establishing a critical entry point in Japan and benefitting from immediate scale. We are
thrilled to bring atmos into our portfolio of brands and build on the strong foundation of this differentiated business. We look forward to welcoming atmos’s
highly respected founder, Hidefumi Hommyo, who is considered one of the most influential people in streetwear and sneaker culture, along with the rest of
the valued atmos team and their customers, to the Foot Locker family.”
 
Hidefumi Hommyo, Founder of atmos, said, “atmos was founded in 2000 as a small retail store in the back streets of Ura-Harajuku. Our passion for
sneaker culture and ability to connect with our customers have been the driving forces of our growth ever since. Importantly, Foot Locker shares this
passion, and we are excited to join forces with them to propel atmos into our next phase of growth.”
 
Mr. Johnson continued, “In addition to this highly strategic transaction with atmos, we also separately announced today an acquisition that enhances our
positioning in North America. Both transactions reflect our commitment to our growth strategy and engaging with new and incremental consumers. With
our ongoing investments in the business, we are confident in our ability to continue creating significant long-term value for our shareholders, consumers,
vendor partners, and other stakeholders.”
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Additional Transaction Information
 
atmos will maintain its name, operating as a new banner in Foot Locker’s portfolio.
 
The transaction is expected to close late in the third quarter of 2021, subject to the satisfaction of customary closing conditions.
 
Additional details about the acquisition are contained in a presentation available on the Investor Relations page of the Company’s website.
 
Evercore is serving as financial advisor to Foot Locker, and DLA Piper LLP is serving as its legal advisor.
 
Conference Call
 
The Company is hosting a live conference call at 8:00 a.m. ET today, Monday, August 2, 2021, to discuss these transactions. This conference call may be
accessed live by calling toll free 1-877-876-9173 or international toll 1-785-424-1667 and reference the conference ID FL080221. You may also access the
webcast via the Investor Relations section of the Foot Locker, Inc. website at https://www.footlocker-inc.com. Webcast viewers can register and log in to
the presentation 15 minutes in advance of start time. A replay of the call will also be available via webcast from the same Investor Relations section of the
Foot Locker, Inc. website at https://www.footlocker-inc.com.
 
About Foot Locker, Inc.
Foot Locker, Inc. leads the celebration of sneaker and youth culture around the globe through a portfolio of brands including Foot Locker, Kids Foot
Locker, Champs Sports, Eastbay, Footaction, and Sidestep. With approximately 3,000 retail stores in 27 countries across North America, Europe, Asia,
Australia, and New Zealand as well as websites and mobile apps, the Company's purpose is to inspire and empower youth culture around the world, by
fueling a shared passion for self-expression and creating unrivaled experiences at the heart of the global sneaker community. Foot Locker, Inc. has its
corporate headquarters in New York. For additional information please visit https://www.footlocker-inc.com.
 
About atmos
Headquartered in Tokyo and founded by Hommyo Hidefumi in 2000, atmos began as a small footprint storefront selling vintage sneakers. Since then, it has
grown into a global sneaker boutique known for producing highly coveted collections considered to be among the most sought-after sneakers of all time. In
addition to offering a deep collection of sneakers and apparel from the world’s leading sneaker brands, atmos also features its own exclusive in-house label.
 
Disclosure Regarding Forward-Looking Statements
This press release contains forward-looking statements within the meaning of the federal securities laws. Other than statements of historical facts, all
statements which address activities, events, or developments that the Company anticipates will or may occur in the future, including, but not limited to,
such things as future capital expenditures, expansion, strategic plans, financial objectives, dividend payments, stock repurchases, growth of the Company's
business and operations, including future cash flows, revenues, and earnings, and other such matters, are forward-looking statements. These forward-
looking statements are based on many assumptions and factors which are detailed in the Company's filings with the U.S. Securities and Exchange
Commission.
 
These forward-looking statements are based on our current expectations and beliefs concerning future developments and their potential effect on us. The
forward-looking statements contained in this press release are largely based on our expectations for the future, which reflect certain estimates and
assumptions made by our management. These estimates and assumptions reflect our best judgment based on currently known market
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conditions, operating trends, and other factors. Although we believe such estimates and assumptions to be reasonable, they are inherently uncertain and
involve a number of risks and uncertainties that are beyond our control. For additional discussion on risks and uncertainties that may affect forward-looking
statements, see “Risk Factors” disclosed in the Company's Annual Report on Form 10-K for the year ended January 30, 2021 filed on March 25, 2021. Any
changes in such assumptions or factors could produce significantly different results. The Company undertakes no obligation to update forward-looking
statements, whether as a result of new information, future events, or otherwise.
 
 
 

-XXX-
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Disclosure Regarding Forward-Looking Statements Certain statements and information herein may constitute “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Exchange Act, as amended. The words “believe,” “expect,” “anticipate,” “plan,” “predict,” “intend,” “seek,” “foresee,” “should,”“would,” “could,” “attempt,” “appears,” “forecast,” “outlook,” “estimate,” “project,” “potential,” “may,” “will,” “likely,” “guidance,” “goal,” “model,” “target,” “budget” and other similar expressions are intended to identify forward-looking statements, which are generally not historical in nature. Statements may be forward looking even in the absence of these particular words. Examplesofforward-looking statements include, but are not limited to, statements regarding the proposed acquisition of WSS and atmos(the “Proposed Transactions”), expected synergies and other benefits from and costs in connection with the Proposed Transactions, estimated financial metrics giving effect to the Proposed Transactions, our financial position, business strategy,and other plans and objectives for our future operations, and generation of free cash flow. These forward-looking statements are based on our current expectations and beliefs concerning future developments and their potential effect on us. The forward-looking statements contained in this document are
largely based on our expectations for the future, which reflect certain estimates and assumptions made by our management. These estimates and assumptions reflect our best judgment based on currently known market conditions, operating trends, and other factors. Although we believe such estimates and assumptions to be reasonable, they are inherently uncertain and involve a number ofrisks and uncertainties that are beyond our control. As such, management’s assumptions about future events may prove to be inaccurate. For a more detailed description of the risks and uncertainties involved, see “Risk Factors” in our most recently filed Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and other SEC filings. We do not intend to publicly update or revise any forward-lookingstatements as a result of new information, future events, changes in circumstances, or otherwise. These cautionary statements qualify all forward-looking statements attributable to us, or persons acting on our behalf. Management cautions you that the forward-looking statements contained herein are not guarantees of future performance, and we cannot assure you that such statements will be realized or that the events and circumstances they describe will occur. Factors that could cause actual results to differ materially from those anticipated or implied in the forward-looking
statements herein include, but are not limited to: our ability to fund our planned capital investments; the impact of volatility in the financial markets or other global economic factors; difficulties in appropriately allocating capital and resources among our strategic opportunities; our ability to realize the expected benefits from recent acquisitions or the Proposed Transactions;costs in connection with the Proposed Transactions; the consummation of or failure to consummate the Proposed Transactions and the timing thereof; costs in connection with the ProposedTransactions; integration of operations and results subsequent to the Proposed Transactions; the continuing effects of each of the coronavirus pandemic (COVID-19) and social unrest on our financial results; the impact of government regulation, including changes in law; the impact of the adverse outcome of any material litigation against us or judicial decisions that affect us or our industry generally; the effects of weather; increased competition; the financial impact of accounting regulations and critical accounting policies; credit risk relating to the risk of loss as a result of non-performance by our counterparties; and any other factors listed in the reports we have filed and may file with the SEC that are incorporated by reference herein. All written and oral forward-looking statements attributable to us are expressly qualified in their entirety by this cautionary
statement. Use of Projections The financial, operational, industry and market projections, estimates and targets in this presentation are forward-looking statements that are based on assumptions that are inherently subject to significant uncertainties and contingencies, many of which are beyond Foot Locker Inc.’s, WSS’s and atmos’scontrol. The assumptions and estimates underlying the projected, expected or target results are inherently uncertain and are subject to a wide variety of significant business, economic, regulatory and competitive risks and uncertainties that could cause actual results to differ materially from those contained in the financial, operational, industry and market projections, estimates and targets,including assumptions, risks and uncertainties described in “Forward-looking Statements” above. 2
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OUR MISSION: To fuel a shared passion for self-expression OUR VISION: OUR STRATEGIC IMPERATIVES To create unrivaled experiences for our consumers OUR POSITION: To be at the heart of the sport and sneaker communities

 

 



 

 
 
OUR STRATEGIC IMPERATIVES Strategically Investing in Opportunities to •Expand our customer base and drive community connectivity •Gain access to new capabilities and business segments •Expand Foot Locker, Inc.’s global reach 5

 

 



 

 
 
THE FUTURE OF FOOT LOCKER, INC. Driving Profitable Growth by Addressing Key White Spaces in Our Industry Classics Driven Assortment for Full Family Sneaker Culture & Sport Culture Premium Boutique Streetwear 6

 

 



 

 
 
WSS AT-A-GLANCE Athletic-inspired retailer focused on large and rapidly growing Hispanic consumer demographic •Founded: 1984 •HQ: Gardena, CA •Employees: ~1,900 •FY’20 Revenue: ~$425 million •Retail stores across 4 states, plus e-commerce 7

 



 

 
 
WSS’S STRONG 100% OFF-MALL RETAIL FOOTPRINT GEOGRAPHIC STRENGTH IN KEY MARKETS WITH RAPIDLY GROWING CUSTOMER BASES TOTAL STORES California72 Texas13 Nevada4 Arizona4 93 8

 



 

 
 
WSS STORE FORMAT & COMMUNITY CONNECTION WSS Cares! initiative advances WSS’s mission: Elevating our Neighborhoods, one step at a time 9

 



 

 
 
WSS STRATEGIC BENEFITS Accelerates Foot Locker, Inc.’s Growth Trajectory in North America with Differentiated Target Consumer Serves as Significant Customer Acquisition Vehicle •Complementary customer base •Focused on large, rapidly growing Hispanic communities •Deep, loyal customer relationships -~80% of sales from customers who are loyalty program members Expands Position in Key Geographies •Significant West Coast presence (more than 2/3 fleet in California) •Geography currently underpenetrated by Foot Locker, Inc. banners •Path to growth with entry into new underserved markets Diversifies Product Mix & Store Footprint •Mid-priced classic styles represent ~50% of sales •Serves broader range of consumer needs across price points •~100% off-mall fleet reduces mall exposure •Highly complementary products and store footprint 10

 



 

 
 
WSS IS A HIGH-GROWTH BUSINESS WITH ABILITY TO BECOME $1B+ BRAND LONG TERM ~15% 3-Year CAGR (2017-2020) ~$425M 2020 ~$1B+ LONG TERM 11

 

 



 

 
 
AND JAPAN IS A CRITICAL MARKET APAC IS FOOT LOCKER, INC.’S LARGEST GROWTH OPPORTUNITY… <1% 2020 MARKET SHARE #3 LARGEST GLOBAL ECONOMY $6B TOTAL ADDRESSABLE MARKET Japan’s Metro Areas Are Epicenters of Youth & Sneaker Culture in Asia and Beyond 12

 

 



 

 
 
ATMOS AT-A-GLANCE Japan’s top-tier multi-branded sneaker boutique, globally known in sneaker culture •Founded: 2000 •HQ: Tokyo, Japan •Employees: ~300 •FY’20 Sales: ~$175 million •Total Stores: 49 •Exclusive in-house label •Robust omni-channel retail platform •History of collaborating with leading brands 13

 

 



 

 
 
ATMOS HAS A DIGITALLY LED, CULTURALLY CONNECTED PRESENCE 60%+ DIGITAL PENETRATION 1.2M+ GLOBAL INSTAGRAM FOLLOWERS 189K+ GLOBAL TWITTER FOLLOWERS 14

 

 



 

 
 
ATMOS RETAIL STORE CONCEPTS & PREMIUM OFFERINGS RETAIL CONCEPTS PRODUCT CONCEPTS Sendagaya (Tokyo) Shinsaibashi St. (Osaka) UGG@Mos Capsule Concept (Tokyo) atmosx Nike Air Max 1 “Elephant” atmosx Three Tides Tattoo x Superstar ‘Mt. Fuji’ atmosx Sean Wotherspoon x ASICS 15

 

 



 

 
 
ATMOS STRATEGIC BENEFITS Provides Platform for Global Growth with Influential, Culturally-Connected Brand Adds Top-Tier Multi-Branded Retailer with Global Reach & Relevance •Distinctive premium sneakers & apparel offerings at center of youth & sneaker culture •Collaborative relationships with leading vendors in sneaker ecosystem •Potential for Foot Locker, Inc. collaborations Digitally Led Business with Robust Omni-Channel Capabilities •High digital penetration •60%+ of revenue from online channels •Experiential store base •49 stores globally •39 stores in Japan Accelerates Expansion in Asia-Pacific Market and Offers Further Global Growth Opportunities •Highly relevant strategic entry point into Japanese market •Superior cultural connectivity & capabilities •Immediate scale •Significant source of growth for the APAC region 16

 

 



 

 
 
OVERVIEW OF TRANSACTIONS Accelerating Foot Locker, Inc.’s Growth Both in North America and Internationally Terms •WSS: -Purchase price: $750 million •atmos: -Purchase price: $360 million -Additional purchase consideration potential based on achieving certain revenue growth and EBITDA performance targets •Both transactions funded with the Company’s available cash Financial Benefits •Both transactions expected to be accretive to Foot Locker, Inc.’s EPS in FY 2021 Banners & Management •Both WSS and atmoswill maintain names as new banners within Foot Locker, Inc.’s portfolio •WSS and atmosmanagement to continue to lead respective businesses Timing & Closing •Both transactions expected to close in late Q3 2021 •Both transactions subject to satisfaction of customary closing conditions -WSS transaction subject to HSR clearance 17

 



 

 
 
CONTINUED FOCUS ON OUR STRATEGIC IMPERATIVES Elevate the Customer Experience Drive Productivity Invest for Long-Term Growth Leverage the Power of Our People Accelerating global growth and creating additional value for all Foot Locker, Inc. stakeholders 18

 

 



 

 
 

 


