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Item 1.01. Entry into a Material Definitive Agreement.

The information set forth below under Item 1.03 of this Current Report on Form 8-K (“Report”) regarding the Asset Purchase Agreement and the
DIP Financing (each as defined below) is incorporated herein by reference.

 
Item 1.03. Bankruptcy or Receivership.

Voluntary Petition for Bankruptcy

On September 9, 2024 (the “Petition Date”), Edgio, Inc. (the “Company”) and certain of its direct and indirect subsidiaries (collectively, the
“Company Parties”) filed voluntary petitions (the “Chapter 11 Cases”) under Chapter 11 of the U.S. Bankruptcy Code (the “Bankruptcy Code”) in the
U.S. Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”). On the Petition Date, the Company Parties filed a motion with the
Bankruptcy Court seeking to jointly administer the Chapter 11 Cases under the caption In re: Edgio, Inc., et al. The Company Parties intend to use this
court-supervised process to pursue a value-maximizing sale of their businesses and assets and to address their financial obligations.

The Company Parties continue to operate their businesses and manage their properties as “debtors-in-possession” under the jurisdiction of the
Bankruptcy Court and in accordance with the Bankruptcy Code and orders of the Bankruptcy Court. The Company Parties have filed a number of
customary “first day” motions seeking the Bankruptcy Court’s authorization to support their operations during the court-supervised process, including a
motion to approve the DIP Financing (as defined below), a motion to pay certain employee wages and benefit obligations and a motion to enable
payments to critical vendors. The Company Parties expect that the Bankruptcy Court will approve the relief sought in these motions on an interim basis.

The Company will seek an order (the “NOL Order”) regarding the Company’s common stock, par value $0.001 per share (the “Common Stock”).
The NOL Order, if approved by the Bankruptcy Court, will be designed to assist the Company Parties in preserving certain of their tax attributes by
establishing, among other things, procedures (including notice requirements) that certain stockholders and potential stockholders must comply with
regarding transfers of the Common Stock, as well as certain obligations with respect to notifying the Company Parties of current stock ownership.

DIP Financing

Concurrent with the filing of the Chapter 11 Cases, the Company Parties filed with the Bankruptcy Court a motion (the “DIP Motion”) seeking
approval of a senior secured super-priority debtor-in-possession financing facility (the “DIP Financing”) with Lynrock Lake Master Fund LP
(“Lynrock”), the Company’s existing senior secured lender, in the approximate amount of $15.6 million in principal amount to help fund operations and
certain professional fee expenses incurred during the pendency of the Chapter 11 Cases, the terms of which were disclosed in the DIP Motion and the
term sheet attached thereto.

Asset Purchase Agreement

On September 9, 2024, prior to the filing of the Chapter 11 Cases, the Company (on behalf of itself and certain of its subsidiaries named therein)
(the “Seller”) entered into an Asset Purchase Agreement (the “Asset Purchase Agreement”) with Lynrock Lake Star LLC (“Lynrock Purchaser”), an
affiliate of Lynrock, pursuant to which, subject to the terms and conditions set forth in the Asset Purchase Agreement, Lynrock Purchaser would acquire
substantially all of the assets of the Seller and its subsidiaries named in the Asset Purchase Agreement (collectively, the “Assets”), or, under certain
circumstances as described in the Asset Purchase Agreement, a select subset of the Assets, and assume certain specified liabilities (collectively, the
“Liabilities” and such acquisition of the Assets or a subset of the Assets and assumption of the Liabilities together, the “Sale Transaction”), for a total
credit bid of $110 million.



Upon Bankruptcy Court approval, Lynrock Purchaser is expected to be designated as the “stalking horse” bidder in connection with the sale
process to be conducted under section 363 of the Bankruptcy Code. The Company intends to continue marketing the Assets during the pendency of the
Chapter 11 Cases and has engaged TD Securities (USA) LLC (“TD Cowen”) to act as its investment banker in connection with the sale process (subject
to Bankruptcy Court approval). The sale process will be supervised by the Bankruptcy Court and conducted pursuant to Bankruptcy Court-approved
bidding procedures and, to the extent the Company receives additional qualified bids for all or a portion of the Assets that are the subject of the Asset
Purchase Agreement, will be subject to higher or otherwise better offers from competing bidders at an auction (the “Auction”). Prior to the
commencement of the Chapter 11 Cases, the Company engaged in discussions with a number of interested parties with respect to a potential sale of all
or part of the Assets. Subject to Bankruptcy Court approval, in the event that Lynrock Purchaser is not the successful bidder at the auction, it may be
entitled to a cash reimbursement of transaction expenses in an amount up to $2,000,000.

Concurrent with the filing of the Chapter 11 Cases, the Company filed a motion with the Bankruptcy Court seeking approval of, among other
things, (a) the bidding procedures to be used in connection with the sale process, including the expense reimbursement to be provided to Lynrock
Purchaser in connection with the sale (or sales) of the Assets to a successful bidder other than Lynrock Purchaser, (b) the procedures for assuming and
assigning executory contracts and unexpired leases in connection with any sale (or sales), (c) the establishment of certain dates and deadlines related to
the sale process, the Auction (if necessary), and the hearing on approval of the Sale Transaction or one or more transactions with other successful
bidders from the Auction and (d) the utilization of the Asset Purchase Agreement as the “stalking horse” purchase agreement in connection with the sale
process.

The Asset Purchase Agreement contains customary representations, warranties and covenants of the parties for a transaction involving the
acquisition of assets from a debtor pursuant to section 363 of the Bankruptcy Code, and the completion of the Sale Transaction is subject to a number of
customary conditions which, among others, include the entry of an order of the Bankruptcy Court authorizing and approving the Sale Transaction and
the performance by each party of its obligations under the Asset Purchase Agreement. The Asset Purchase Agreement may be terminated by either party
in certain circumstances.

The foregoing summary of the Asset Purchase Agreement does not purport to be complete and is qualified in its entirety by the full text of the
Asset Purchase Agreement, a copy of which is filed as Exhibit 10.1 to this Report and incorporated by reference.

The representations, warranties and covenants set forth in the Asset Purchase Agreement have been made only for purposes of the Asset Purchase
Agreement and solely for the benefit of the parties thereto, and may be subject to limitations agreed upon by the contracting parties, including being
qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the Asset Purchase Agreement instead of
establishing these matters as facts. In addition, the representations, warranties and covenants contained within the Asset Purchase Agreement may be
subject to standards of materiality applicable to the contracting parties that differ from those applicable to shareholders or other investors. Shareholders
and other investors are not third-party beneficiaries of the Asset Purchase Agreement and should not rely on the representations, warranties and
covenants contained therein, or any descriptions thereof, as characterizations of the actual state of facts or conditions of the Company. Moreover,
information regarding the subject matter of the representations and warranties made in the Asset Purchase Agreement may change after the date of the
Asset Purchase Agreement, do not purport to be accurate as of the date of this Report and any subsequent developments may not be fully reflected in the
Company’s public disclosure.

 
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth under Item 1.03 of this Report regarding the DIP Financing is incorporated herein by reference.



Item 2.04. Triggering Events that Accelerate or Increase a Direct Financial Obligation or an Obligation under an Off-Balance Sheet
Arrangement.

The filing of the Chapter 11 Cases constitutes an event of default that has accelerated obligations under the following debt instruments and
agreements (collectively, the “Debt Instruments”):
 

  •   Credit Agreement, dated as of November 14, 2023, as amended, by and among the Company, and Lynrock (the “Credit Agreement”);
 

 
•   Indenture, dated as of November 14, 2023, as supplemented, by and among the Company, the guarantor parties listed thereto, and U.S.

Bank Trust Company, National Association, a national banking association, as trustee, and U.S. Bank Trust Company, National
Association, a national banking association, as collateral agent (the “Indenture”); and

 

  •   Priority Credit Agreement, dated as of August 23, 2024, as amended, by and between the Company and Lynrock (the “Priority Credit
Agreement”).

The Debt Instruments provide that, as of the filing of the Chapter 11 Cases, the unpaid principal and interest due thereunder shall be immediately
due and payable, which such amounts are currently equal to approximately $94.4 million under the Credit Agreement, $141.0 million under the
Indenture and $9.2 million under the Priority Credit Agreement, plus the applicable “make-whole” amounts. Any efforts to enforce such payment
obligations under the Debt Instruments are automatically stayed upon the filing of the Chapter 11 Cases, and the creditors’ rights of enforcement
prescribed in the Debt Instruments are subject to the applicable provisions of the Bankruptcy Code.

 
Item 7.01. Regulation FD Disclosure.

First Day Declaration

On September 9, 2024, the Company filed with the Bankruptcy Court the Declaration of Todd Hinders in Support of Chapter 11 Petitions and First Day
Motions of Edgio Inc., et. al. (the “First Day Declaration”). Excerpts from the First Day Declaration are attached to this Report as Exhibit 99.2.

Press Release

On September 9, 2024, the Company issued a press release announcing the Asset Purchase Agreement as well as the filing of the Chapter 11
Cases. A copy of this press release is attached to this Report as Exhibit 99.1.

Cautionary Note Regarding the Company’s Common Stock

The Company cautions that trading in the Company’s common stock and other securities during the pendency of the Chapter 11 Cases is highly
speculative and poses substantial risks. Trading prices for the Company’s securities may bear little or no relationship to the actual recovery, if any, by
holders of the Company’s securities in the Chapter 11 Cases. The Company expects that holders of shares of the Company’s common stock will
experience a complete or significant loss on their investment, depending on the outcome of the Chapter 11 Cases. Additionally, as a result of the Chapter
11 Cases, the Company expects that its common stock will be delisted from trading on the Nasdaq Capital Market.

Additional Information on the Chapter 11 Cases

Court filings and information about the Chapter 11 Cases can be found at a website maintained by the Company Parties’ claim agent, Omni Agent
Solutions, at https://OmniAgentSolutions.com/Edgio. Further information is also available by calling Omni Agent Solutions at 1-866-989-3041 (U.S.
and Canada toll-free) or 1-818-528-5958 (international). The documents and other information available via website or elsewhere are not part of this
Current Report and shall not be deemed incorporated therein.

The information disclosed in this Item 7.01, including Exhibit 99.1 and Exhibit 99.2, is being furnished and shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that Section,
nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, regardless of any
general incorporation language in such a filing.



Forward-Looking Statements Disclaimer

The Company includes in this Current Report on Form 8-K “forward-looking statements” within the meaning of the federal securities laws. A
reader can identify forward-looking statements because they are not limited to historical fact or they use words such as “expects,” “estimates,”
“intends,” and similar expressions that concern the Company’s strategy, plans, intentions or beliefs about future occurrences or results, including without
limitation, statements regarding the Company’s current expectations and intentions with respect to the filing of its Chapter 11 Cases and the Asset
Purchase Agreement. It is very difficult to predict the effect of known factors, and the Company cannot anticipate all factors that could affect actual
results that may be important to an investor. All forward-looking information should be evaluated in the context of these risks, uncertainties and other
factors, including: risks attendant to the bankruptcy process, including the Company’s ability to obtain court approval from the Bankruptcy Court with
respect to motions or other requests made to the Bankruptcy Court throughout the course of the Chapter 11 Cases; the Company Parties’ ability to
negotiate and confirm a sale of its assets under Section 363 of the Bankruptcy Code; the effects of the Chapter 11 Cases on the Company’s liquidity
(including the availability of operating capital during the pendency of the Chapter 11 Cases), results of operations, business prospects and costs,
including increased legal and other professional costs necessary to facilitate the Chapter 11 Cases; the effects of the Chapter 11 Cases on the interests of
various constituents and financial stakeholders; the length of time that the Company will operate under Chapter 11 protection and the continued
availability of operating capital during the pendency of the Chapter 11 Cases; objections to the Company’s restructuring process or other pleadings filed
that could protract the Chapter 11 Cases; risks associated with third-party motions in the Chapter 11 Cases; Bankruptcy Court rulings in the Chapter 11
Cases and the outcome of the Chapter 11 Cases in general; the Company’s ability to comply with the restrictions imposed by the terms and conditions of
its financing arrangements; employee attrition and the Company’s ability to retain senior management and other key personnel due to the distractions
and uncertainties; the Company’s ability to maintain relationships with suppliers, customers, employees and other third parties and regulatory authorities
as a result of the Chapter 11 Cases; the impact and timing of any cost-savings measures and related local law requirements in various jurisdictions;
finalization of the Company’s annual and quarterly financial statements; risks relating to the delisting of the Company’s common stock from the Nasdaq
Capital Market and future quotation of the Company’s common stock; the impact of litigation and regulatory proceedings; the impact and timing of any
cost-savings measures as well as other risk factors set forth in this Current Report and those factors disclosed under “Risk Factors” in the Company’s
Annual Report on Form 10-K filed with the SEC on June 29, 2023, the Company’s Quarterly Reports on Form 10-Q filed with the SEC on August 15,
2023, September 12, 2023 and November 16, 2023 and the Company’s subsequent reports filed with the SEC.

All forward-looking statements in this Current Report on Form 8-K are based on information available to the Company as of the date hereof. The
Company undertakes no obligation to revise or publicly release the results of any revision to these forward-looking statements, except as required by
law. Given these risks and uncertainties, readers are cautioned not to place undue reliance on such forward-looking statements.

 
Item 9.01. Financial Statements and Exhibits.
 
Exhibit

  No.     Description of Exhibits

10.1
  

Asset Purchase Agreement, dated as of September 9, 2024, by and among Lynrock Lake Star LLC, as purchaser, and Edgio, Inc. and its
subsidiaries named therein

99.1    Edgio, Inc. Press Release issued September 9, 2024

99.2    Excerpts from the Declaration of Todd Hinders in Support of Chapter 11 Petitions and First Day Motions of Edgio Inc., et. al.

104    Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document



SIGNATURES

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.
 
September 9, 2024     EDGIO, INC.

          /s/ Richard P. Diegnan
      Richard P. Diegnan
      Chief Legal Officer & Secretary
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement, dated as of September 9, 2024 (the “Execution Date”), is made and entered into by and
among Edgio,
Inc., a Delaware corporation (“Seller”) and Lynrock Lake Star LLC, a Delaware limited liability company (“Purchaser”).

RECITALS

WHEREAS, on the
Execution Date, Seller and certain of its Subsidiaries shall file a voluntary petition for relief under chapter 11 of title
11 of the United States Code, 11 U.S.C. §§ 101-1532, as amended (the
“Bankruptcy Code”) in the Bankruptcy Court (the “Bankruptcy Cases”);

WHEREAS, in accordance with the
Bidding Procedures and subject to the terms and conditions set forth in this Agreement and the entry
of the Sale Order, Purchaser desires to purchase and acquire from Seller and certain of the Seller’s U.S. Subsidiaries listed on Exhibit
A (collectively
with Seller, the “Seller Group”) certain assets and rights and assume certain liabilities, and Seller and the other members of the Seller Group desire to
sell, convey, assign and transfer (or cause to be sold,
conveyed, assigned and transferred) such assets and rights and such liabilities to Purchaser;

WHEREAS, the aggregate Purchase Price to be
paid by Purchaser to Seller for the Acquired Assets will consist of (i) a credit bid by
Purchaser of the amount specified herein against certain amounts owed by Seller under or in connection with the Liabilities arising under, or otherwise
relating to, the DIP Facility and the Credit Agreement and (ii) the assumption by Purchaser of the Assumed Liabilities; and

WHEREAS,
the Acquired Assets and Assumed Liabilities shall be purchased and assumed by Purchaser and subject to the terms and
conditions set forth in this Agreement and pursuant to the Sale Order, free and clear of all Liabilities (except for any Permitted
Liens and Assumed
Liabilities), pursuant to sections 105, 363 and 365 of the Bankruptcy Code, and Rules 6004 and 6006 of the Federal Rules of Bankruptcy Procedure.

NOW, THEREFORE, in consideration of the foregoing premises and the representations, warranties, covenants and agreements contained
herein, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be
legally bound, hereby agree as follows:

ARTICLE I.

DEFINITIONS

The terms defined or referenced in Section 11.16, whenever used herein, shall have the meanings set forth therein
for all purposes of this
Agreement.



ARTICLE II.

PURCHASE AND SALE OF ASSETS

Section 2.1  Sale and Transfer of Acquired Assets.

(a)  On the terms and subject to the conditions set forth in this Agreement, on the Closing Date, Seller shall, and shall cause the other
members of
the Seller Group to, unconditionally Transfer to Purchaser and/or one or more of Purchaser’s Affiliates or Subsidiaries, as designated by Purchaser, and
Purchaser and/or one or more of its Affiliates or Subsidiaries, as applicable,
shall purchase, acquire, assume and accept from the Seller Group, to the
extent permitted by the Bankruptcy Code, free and clear of all Liabilities (except for any Permitted Liens and Assumed Liabilities), all of the Seller
Group’s right, title
and interest in and to the Acquired Assets.

(b)  For purposes of this Agreement, subject to Section 2.7,
the term “Acquired Assets” means all of the right, title and interest in, to and under
the assets and interests of the Seller Group that relate to the Business, including (i) the Apps & Security Business Assets,
(ii) the Uplynk / Media
Business Assets, and (iii) the Network Assets, each as described more fully on Exhibit B, but in no event shall the term “Acquired Assets” include any
Retained Assets. Without limiting the
generality of the prior sentence, the Acquired Assets shall include, whether they relate exclusively to the Business
(or a Segment thereof) or not (except where so noted in the following list or in any definition used in the following list) all of
the Seller Group’s direct or
indirect right, title and interest in, to and under the following:
 

  (i) all Accounts Receivable;
 

  (ii) all Pre-Paid Expenses;
 

  (iii) all Cash and Cash Equivalents, excluding such amounts retained by Seller pursuant to
Section 2.2(a);
 

 
(iv) all Intellectual Property owned by the Seller Group, including all Business Intellectual Property, including
copies and tangible

embodiments thereof, in whatever form or medium, together with all rights to sue and recover and retain damages and costs and
attorneys’ fees for present and past infringement of any of the Intellectual Property;

 

  (v) all Equipment, whether owned or leased (and, to the extent leased, any Contract or rights related thereto if
such Contract is a
Designated Contract);

 

  (vi) all Inventory;
 

 
(vii) to the extent permitted by Applicable Laws, all documents and other books and records (including financial and
accounting files

(but excluding (x) personnel files of any Business Employee or former employee of the Seller Group and (y) the general
corporate files and records of the Seller Group, insofar as they relate to the organization, existence
or capitalization of the
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Seller Group)), and correspondence, and all customer sales, marketing, advertising, packaging and promotional materials, files,
data, Business Software (whether written, recorded or stored on
disk, film, tape or other media, and including all computerized
data), drawings, other technical information and data, vendor lists, supplier lists, and all other business and other records;

 

  (viii) all Designated Contracts (which for the avoidance of doubt includes the Incentive Bonus Contracts);
 

 

(ix) all Leased Real Property under any Real Property Lease that is a Designated Contract (and any agreement and
rights related
thereto or under the applicable Real Property Lease to the extent that such agreement or Real Property Lease is a Designated
Contract) together with all interests in and to all Improvements located thereon or attached thereto, and
other appurtenances
thereto, and rights in respect thereof including all Other Rights and Interests in respect thereof, and copies (and originals in the
Seller Group’s possession or control) of all instruments, Real Property Leases and
agreements evidencing the Seller Group’s
interest in the same, and any existing surveys, zoning reports, architectural and engineering blueprints, plans and specifications
and reports, and legal descriptions, in each case, concerning such
Leased Real Properties that are in the possession or control of
the Seller Group, which shall be deemed to be delivered to the extent located at any of the Leased Real Property;

 

  (x) all security deposits with respect to any Real Property Lease that is a Designated Contract;
 

  (xi) all rights under or arising out of all insurance policies (other than director and officer insurance policies
as set forth in
Section 2.2(k)), including third party property and casualty insurance proceeds and other insurance proceeds;

 

 

(xii) all goodwill, customer and referral relationships, other intangible property and all privileges, set-offs, indemnification rights,
causes of action, actions, claims and demands and rights of any kind as against others (whether by contract or otherwise)
relating to, arising from or associated with any of the
Acquired Assets (including all Intellectual Property included therein), the
Assumed Liabilities and/or the Business or otherwise;

 

 
(xiii) all Avoidance Actions; provided, that Purchaser will not pursue or cause to be pursued either directly
or indirectly any

Avoidance Actions acquired pursuant to this Section 2.1(b)(xiii) except as a defense (to the extent permitted under Applicable
Law) against any Action asserted by any such counterparty;
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  (xiv) all Permits that relate to the Business or the Acquired Assets, to the extent transferable, including those
designated as
“Transferred Permits” on Section 2.1(b)(xiv) of the Disclosure Letter (the “Transferred Permits”);

 

 

(xv) all claims, interests, rights, rebates, refunds, abatements, remedies, recoveries and benefits of the Seller
Group, and all claims
and causes of action arising under or relating to any of the Acquired Assets, the Assumed Liabilities or the Business, and all
proceeds, whether by settlement, judgment or otherwise, arising from or relating to any litigation,
mediation, arbitration,
administrative proceeding or other legal action in which the Seller or any of its subsidiaries is or may become a party, including,
but not limited to, all monetary awards, settlements, compensation, damages, indemnities,
insurance proceeds, penalties or any
other form of payment or relief that the Seller or any of its subsidiaries receives or is entitled to receive as a result of such legal
actions, including those arising out of Designated Contracts, express or
implied warranties, representations, licenses and
guarantees from suppliers, manufacturers, contractors or others to the extent relating to the operation of the Business or affecting
the Equipment, Improvements, Inventory or other tangible Acquired
Assets or ordered by the Seller Group prior to the Closing
Date (and in any case, any component thereof);

 

 

(xvi) all rights, but not obligations, under non-disclosure or
confidentiality, non-compete, or non-solicitation agreements with
Business Employees or former employees and agents of the Seller Group or with third parties (including
any non-disclosure or
confidentiality, non-compete, or non-solicitation agreements entered into in connection with or in
contemplation of the
Auction);

 

  (xvii) all telephone, telex and telephone facsimile numbers and other directory listings;
 

  (xviii) all marketable or other securities, all investments, shares of capital stock or equity interests owned or held
by the Seller Group,
other than the equity interests described in Section 2.2(b);

 

  (xix) all Business Software; and
 

  (xx) all U.S. Tax refunds, refundable credits, receivables or similar amounts (including any interest paid with
respect thereto).

Section 2.2  Retained Assets. Notwithstanding anything in this Agreement to the
contrary, the Acquired Assets shall not include the Assets which
are to be retained by the Seller Group and not sold or assigned to Purchaser (collectively, the “Retained Assets”), which shall be limited to the following:

(a)  Cash and Cash Equivalents in an aggregate amount equal to the amount required to fund expenses in the amounts provided for under the
Approved Budget through the end of the period covered by the Approved Budget that remain unpaid as of the Closing;
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(b)  all shares of capital stock or other equity interests in any Subsidiary, or
securities convertible into or exchangeable or exercisable for any
such shares of capital stock or other equity interests, to the extent that any such shares of capital stock or other equity interest are excluded from the
Acquired Assets;

(c)  all rights of Seller or any other member of the Seller Group in and to all Contracts other than the Designated Contracts;

(d)  all Pre-Paid Expenses solely related to any Retained Asset (including a non-Designated Contract) or Retained Liability;

(e)  all Tax Returns of Seller or any other member
of the Seller Group;

(f)  all personnel files for Business Employees and former employees of Seller or any other member of the
Seller Group;

(g)  books and records that Seller and any other member of the Seller Group are required by Applicable Law to retain
to the extent they relate
exclusively to the Retained Assets or the Retained Liabilities;

(h)  any Benefit Plan (other than the
Incentive Bonus Contracts), and any assets, trust agreements, insurance policies, administrative services
agreements, and other contracts, files, and records in respect thereof;

(i)  customer relationships, goodwill and other intangible assets relating to, symbolized by or associated exclusively with the Retained
Assets;

(j)  all claims that Seller or any other member of the Seller Group may have against any Person solely with respect to any
other Retained Assets;

(k)  any of Seller’s or any other member of the Seller Group’s director and officer insurance
policies, fiduciary policies or employment practices
liability policies (in each case of the foregoing, including any tail policies or coverage thereon), and any of Seller’s or such other member of the Seller
Group’s rights, claims,
demands, proceedings, causes of action or rights of set off thereunder; and

(l)  all rights and claims of Seller or any other member
of the Seller Group arising under this Agreement and the Ancillary Agreements.
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Section 2.3  Assumption of Liabilities. Purchaser shall (or shall cause its
designated Subsidiaries or Affiliates to) assume, and become solely and
exclusively liable for, the following Liabilities of the Seller Group and no others (collectively, the “Assumed Liabilities”):

(a)  all Liabilities and obligations of Seller or any other member of the Seller Group under the Designated Contracts that arise
exclusively after
the Closing Date;

(b)  any other Liabilities and obligations that are specifically designated by Purchaser in
writing on or prior to the Closing Date;

(c)  all Liabilities for Cure Costs for the Designated Contracts;

(d)  Post-Petition Trade Payables related to the Acquired Assets incurred in the ordinary course of business and consistent with the
Approved
Budget;

(e)  all Liabilities relating to, or arising in respect of, the Purchaser Employees, to the extent such Liabilities
arise after the Closing Date;

(f)  all Liabilities (including Tax Liabilities) relating to, or arising in respect of the Acquired
Assets accruing, arising out of or relating to events,
occurrences, acts or omissions occurring or existing after the Closing Date, or the operation of the Acquired Assets after the Closing Date;

(g)  all executory performance Liabilities (but not any Liabilities requiring or contemplating the payment of any money or other amounts
or
otherwise requiring the expenditure of any funds) of Seller or any other member of the Seller Group under each Designated Contract that arise on or
prior to the Closing Date solely to the extent requiring performance after the Closing Date;

(h)  all Liabilities and obligations under the Incentive Bonus Contracts; and

(i)  the amount payable to TD Securities LLC or any of its Affiliates or Subsidiaries in connection with the Transactions pursuant to the
TD
Engagement Letter in the amount payable thereunder pursuant to a sale to Purchaser or its Affiliates, which amount, for the avoidance of doubt, shall be
capped at one million five hundred thousand dollars ($1,500,000).

Section 2.4  Retained Liabilities. Notwithstanding anything in this Agreement to the contrary, Purchaser shall not assume,
and shall be deemed
not to have assumed, any Liabilities of Seller, its Subsidiaries and/or Affiliates, other than the Assumed Liabilities specified in Section 2.3 (collectively,
the “Retained
Liabilities”).

Section 2.5  Designation of Designated Contracts; Cure Costs.

(a)  Not later than fifteen (15) days following the Execution Date, Seller will provide Purchaser with the schedule contemplated by
Section 2.5(a)
of the Disclosure Letter (as such schedule may be amended, supplemented or otherwise modified from time to time in accordance with the terms of this
Agreement, the “Contract &
Cure Schedule”), which contains a list of each Contract of Seller included in the Acquired Assets and Seller’s good faith
estimate of the amount
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of Cure Costs applicable to each such Contract (and if no Cure Cost is estimated to be applicable with respect to any particular Contract, the amount of
such Cure Cost has been designated for
such Contract as “$0.00”). From the date the Contract & Cure Schedule is provided through (and including) the
Designation Deadline, promptly following any changes to the information set forth on such Schedule (including any new
Contracts included in the
Acquired Assets to which Seller becomes a party and any change in the Cure Costs of any such Contract), Seller shall provide Purchaser with a schedule
that updates and corrects the Contract & Cure Schedule.
Purchaser may, at any time and from time to time through (and including) the Designation
Deadline, include or exclude any Contract from the Contract & Cure Schedule, including any Contract that is subject to a cure dispute with the Third
Parties to any such Contract or other dispute with the Third Party thereto as to the assumption or assignment of such Contract that has not been resolved
to the satisfaction of Purchaser (in its sole discretion) prior to the Designation Deadline
(any such Contract, a “Disputed Contract”), and require Seller to
give notice to the Third Parties to any such Contract of Seller’s assumption and assignment thereof to the Purchaser and the amount of Cure Costs
associated with
such Contract or the rejection thereof. If any Contract is added to (or excluded from) the Contract & Cure Schedule as permitted by this
Section 2.5, then Purchaser and Seller shall make appropriate additions,
deletions or other changes to any applicable Schedule to reflect such addition or
exclusion; provided, that if any Contract is excluded from the Contract & Cure Schedule pursuant to this Section 2.5(a), no
liabilities arising thereunder
shall be assumed or borne by Purchaser.

(b)  Seller shall use commercially reasonable efforts to
establish the proper Cure Costs, if any, for each Designated Contract prior to the Closing
Date. Prior to the Closing, Seller shall take all actions reasonably required to assume and assign the Designated Contracts to the Purchaser, including
commencing appropriate proceedings before the Bankruptcy Court and otherwise taking all reasonably necessary actions in order to determine the Cure
Costs with respect to any Designated Contract entered into prior to the Petition Date, including the
right to negotiate in good faith and litigate, if
necessary, with any Third Parties to any such Contract the Cure Costs needed to cure all monetary defaults under such Designated Contract.
Notwithstanding the foregoing, if the Bankruptcy Court
allows a Cure Cost in excess of the amount listed on the Contract & Cure Schedule, then
Purchaser shall be entitled, in its sole discretion, to re-designate the Contract as a non-Designated Contract (including, notwithstanding Section 2.5(a), if
the Designation Deadline shall have passed).

(c)  To the extent that any Designated Contract requires the payment of Cure Costs in order to be assumed pursuant to section 365 of the
Bankruptcy Code, at the Closing, the Cure Costs related to such Designated Contract shall be paid by Purchaser (or the payment of such Cure Costs
shall be funded by Purchaser to and paid by Seller for administrative convenience). Purchaser shall not
be required to make any payment for Cure Costs
for, or otherwise have any Liabilities with respect to, any Contract that is not a Designated Contract.

(d)  On the Designation Deadline, Seller shall provide Purchaser with a list of all Disputed Contracts and the amount of Cure Costs that
has been
proposed by each respective Third Party to each such Disputed Contract; provided, that Seller shall agree to any Cure Costs for any Contract irrevocably
designated by Purchaser in writing as a Designated Contract if instructed to do
so by Purchaser. If Seller, with the consent of Purchaser, and the Third
Party to such Disputed Contract are unable to agree on Cure Costs and/or the assumption and assignment of such Disputed
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Contract within five (5) Business Days following the Designation Deadline (or as such period may be extended by Purchaser in consultation with
Seller), solely upon Purchaser’s written
request, Seller shall seek to have the amount of Cure Costs related to such Disputed Contract or the proposed
assumption and assignment of such Disputed Contract determined by the Bankruptcy Court (a “Disputed Contract
Determination”). Upon a Disputed
Contract Determination that prohibits assumption and assignment to Purchaser, such Disputed Contract will automatically be deemed a non-Designated
Contract and shall
not be assumed by Purchaser. If assumption and assignment to Purchaser is not prohibited, then Purchaser may elect to re-designate
such Designated Contract as a
non-Designated Contract. If such Designated Contract is not so re-designated, (x) Seller shall promptly take such steps as
are reasonably necessary, including, if
applicable and reasonably practicable, promptly on delivery of not less than five (5) Business Days’ notice to the
Third Party to such Contract, to cause such Contract to be assumed by Seller and assigned to Purchaser, including by
executing and delivering to
Purchaser an Assignment and Assumption Agreement with respect to such Designated Contract, and (y) Purchaser shall pay the Cure Costs with respect
to such Designated Contract (or the payment of such Cure Costs shall
be funded by Purchaser to and paid by Seller for administrative convenience)
either (i) concurrently with Seller’s assumption and assignment thereof to Purchaser or (ii) as agreed in writing by Purchaser and the applicable Third
Party
to such Designated Contract, and execute and deliver to Seller an Assignment and Assumption Agreement with respect to such Designated
Contract.

(e)  If prior to or following the Closing, it is discovered that a Contract should have been listed on
Section 2.5(a) of the Disclosure Letter but was
not listed thereon and has not been rejected by Seller (any such Contract, a “Previously Omitted Contract”), Seller shall, immediately following the
discovery
thereof (but in no event later than two (2) Business Days following the discovery thereof), notify Purchaser in writing of such Previously
Omitted Contract and all Cure Costs (if any) for such Previously Omitted Contract. Purchaser shall
thereafter deliver written notice to Seller, no later
than ten (10) Business Days following notification of such Previously Omitted Contract from Seller, designating such Previously Omitted Contract as
“Assumed” or
“Rejected” (a “Previously Omitted Contract Designation”). A Previously Omitted Contract designated in accordance with this
Section 2.5(e) as “Rejected”, or with respect to which
Purchaser fails to deliver a Previously Omitted Contract Designation, shall be a non-Designated
Contract.

(f)  If Purchaser designates a Previously Omitted Contract as “Assumed” in accordance with
Section 2.5(e), Seller shall serve a notice (the
“Previously Omitted Contract Notice”) on the Third Party to such Previously Omitted Contract notifying such Third Party of the Cure Costs with respect
to
such Previously Omitted Contract and Seller’s intention to assume and assign such Previously Omitted Contract in accordance with this Section 2.5.
The Previously Omitted Contract Notice shall provide the Third Party to
such Previously Omitted Contract with ten (10) Business Days to object, in
writing to Seller and Purchaser, to the Cure Costs or the assumption of its Contract. If the Third Party, Seller and Purchaser are unable to reach a
consensual
resolution with respect to the objection, Seller will seek an expedited hearing before the Bankruptcy Court to determine the Cure Costs and
approve the assumption. If no objection is served on Seller and Purchaser, Seller shall obtain an order of
the Bankruptcy Court fixing the Cure Costs and
approving the assumption and assignment of the Previously Omitted Contract.

(g)  Seller shall not reject any Designated Contracts pursuant to the Bankruptcy Cases prior to the Closing Date without the prior
written consent
of Purchaser and, following the Closing Date, subject to satisfaction of the requirements of Section 2.5(e) and Section 2.5(f), without prior written notice
to and consultation with
Purchaser.
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Section 2.6  Non-Assignment of
Designated Contracts. Anything contained herein to the contrary notwithstanding, (i) this Agreement shall not
constitute an agreement to assign any Designated Contract if, after giving effect to the provisions of sections 363 and 365 of the
Bankruptcy Code, an
attempted assignment thereof, without obtaining a consent to assignment, would constitute a breach thereof or in any way negatively affect the rights of
Seller or Purchaser, as the assignee of such Designated Contract and
(ii) no breach of this Agreement shall have occurred by virtue of such
nonassignment. If, after giving effect to the provisions of sections 363 and 365 of the Bankruptcy Code, such consent to assignment is required but not
obtained, Seller
shall, at Purchaser’s sole cost and expense, cooperate with Purchaser in any reasonable arrangement, including Purchaser’s provision of
credit support, designed to provide for Purchaser the benefits and obligations of or under any such
Designated Contract, including enforcement for the
benefit of Purchaser of any and all rights of Seller against a third party thereto arising out of the breach or cancellation thereof by such third party;
provided, that nothing in this
Section 2.6 shall (x) require Seller to make any expenditure or incur any significant obligation on its own or on Purchaser’s
behalf or (y) prohibit Seller from ceasing operations or winding up its affairs
following the Closing. Any assignment to Purchaser of any Designated
Contract that shall, after giving effect to the provisions of sections 363 and 365 of the Bankruptcy Code, require the consent of any third party for such
assignment as aforesaid
shall be made subject to such consent to assignment being obtained. Any contract that would be a Designated Contract but is not
assigned in accordance with the terms of this Section 2.6 shall not be considered a
“Designated Contract” for purposes hereof unless and until such
contract is assigned to Purchaser following the Closing Date upon receipt of the requisite consents to assignment and Bankruptcy Court approval.

Section 2.7  “As Is” Transaction. THE PURCHASER HEREBY ACKNOWLEDGES AND AGREES THAT, EXCEPT AS
OTHERWISE
EXPRESSLY PROVIDED IN Article V OF THIS AGREEMENT, SELLER MAKES NO REPRESENTATIONS OR WARRANTIES WHATSOEVER,
EXPRESS OR IMPLIED, WITH RESPECT TO ANY MATTER RELATING TO THE ACQUIRED ASSETS OR THE BUSINESS. WITHOUT IN
ANY WAY LIMITING
THE FOREGOING, SELLER HEREBY DISCLAIMS ANY WARRANTY, EXPRESS OR IMPLIED, OF
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE AS TO ANY PORTION OF THE ACQUIRED ASSETS.
ACCORDINGLY, THE PURCHASER WILL ACCEPT THE ACQUIRED ASSETS AT THE CLOSING
“AS IS,” “WHERE IS,” AND “WITH ALL
FAULTS.”

ARTICLE III.

CONSIDERATION

Section 3.1  Purchase Price. The aggregate consideration (the “Purchase Price”) for the sale and transfer of
the Acquired Assets shall consist of:

(a)  the release of Seller of all Liabilities arising under the DIP Facility and the Credit
Agreement, in an aggregate amount equal to $110,000,000
(such amount, the “Credit Bid and Release”) under section 363(k) of the Bankruptcy Code, as the same may be modified by Purchaser in its sole
discretion (including with respect
to all or any portion of the Credit Bid and Release) at any time during the Auction contemplated by the Bidding
Procedures; and
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(b)  the assumption by Purchaser or a designee of Purchaser, as applicable, of the
Assumed Liabilities from Seller, including the assumption of
the obligation to pay the Cure Costs to the applicable Third Parties with respect to the Designated Contracts under Section 2.5.

Section 3.2  Allocation of Purchase Price. Within sixty (60) days of the Closing Date, Purchaser shall prepare and
deliver to Seller a statement
allocating the sum of the Purchase Price and other relevant items among the Acquired Assets in accordance with Section 1060 of the Code and the
Treasury Regulations promulgated thereunder (such statement, the
“Allocation Statement”), and the Allocation Statement shall be finalized upon
reasonable consultation with Seller. The parties shall follow the Allocation Statement for purposes of filing IRS Form 8594 (and any supplements to
such
form) and all other Tax Returns. If the IRS or any other taxation authority proposes a different allocation, Seller or Purchaser, as the case may be,
shall promptly notify the other party of such proposed allocation. Seller or Purchaser, as the case
may be, shall provide the other party with such
information and shall take such actions (including executing documents and powers of attorney in connection with such proceedings) as may be
reasonably requested by such other party to carry out the
purposes of this section. Except as otherwise required by Applicable Law or pursuant to a
“determination” under Section 1313(a) of the Code (or any comparable provision of United States state, local, or
non-United States law), (i) the
transactions contemplated by Article II of this Agreement shall be reported for all Tax purposes in a manner consistent with the terms of this
Section 3.2;
and (ii) neither party (nor any of their Affiliates) will take any position inconsistent with this Section 3.2 in any Tax Return, in any refund claim, in any
litigation or
otherwise. Notwithstanding the allocation of the Purchase Price set forth in the Allocation Statement, nothing in the foregoing shall be
determinative of values ascribed to the Acquired Assets or the allocation of the value of the Acquired Assets in
any plan or reorganization or liquidation
that may be proposed.

Section 3.3  Withholding. Purchaser shall be entitled to
deduct and withhold from the Purchase Price such amounts as Purchaser is required to
deduct and withhold under applicable law. Purchaser shall use commercially reasonable efforts to notify Seller reasonably in advance of the date that the
applicable
payment is to be made to provide such Seller with an opportunity to provide any form or documentation or take such other steps to avoid such
withholding. Purchaser and Seller shall cooperate in determining whether any such withholding is required
and take reasonable steps to reduce or
eliminate any such withholding. To the extent that amounts are so withheld and paid over to the appropriate taxing authority, such withheld amounts
shall be treated for all purposes of this Agreement as having
been paid to the Seller.

Section 3.4  Sale Free and Clear. Seller acknowledges and agrees, and the Sale Order shall
provide that, on the Closing Date and concurrently
with the Closing, Purchaser shall acquire the Acquired Assets free and clear of all Liabilities (other than the Permitted Liens, if any, and Assumed
Liabilities), pursuant to section 363 of the
Bankruptcy Code.
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ARTICLE IV.

CLOSING

Section 4.1  Closing.

(a)  Upon the terms and subject to the conditions of this Agreement, the Closing shall take place remotely by electronic mail or other
electronic
exchange of documents, among and between the parties and/or their respective counsel.

(b)  The Closing shall occur on or
before the date (the “Closing Date”) that is not later than the third (3rd) Business Day following the satisfaction
and/or waiver of all conditions to the Closing as set forth in
Article IX (other than conditions which by their nature can be satisfied only at the Closing).
Upon consummation of the Closing, the purchase and sale of the Acquired Assets and the assumption of the Assumed Liabilities
hereunder, the Closing
shall be deemed to have occurred as of 12:01 a.m. (New York time) on the Closing Date.

Section 4.2  Deliveries by Seller. At the Closing, Seller shall deliver or cause to be delivered to Purchaser (unless
previously delivered) each of
the following:

(a)  the officers’ certificate referred to in
Section 9.2(d);

(b)  the duly executed Bill of Sale and duly executed counterparts of each Conveyance
Document in respect of the Acquired Assets;

(c)  a duly executed Instrument of Assumption and Assignment for the Designated
Contracts and Assumed Liabilities;

(d)  an IRS Form W-9 or other certification of non-foreign status for Seller in a form and manner which complies with the requirements of
Section 1445 of the Code and the Treasury Regulations promulgated thereunder;

(e)  a duly executed copy of any Intellectual Property Instrument;

(f)  executed copies of the consents and approvals referred to in Section 9.2(e); and

(g)  all other documents that are customary for a transaction of this nature and reasonably necessary to evidence or consummate the
Transaction.

Section 4.3  Deliveries by Purchaser. At the Closing, Purchaser shall deliver or cause to be delivered to
Seller (unless previously delivered) each
of the following:

(a)  the duly executed Bill of Sale and duly executed counterparts of
each Conveyance Document in respect of the Acquired Assets;

(b)  a duly executed Instrument of Assumption and Assignment for the
Designated Contracts and Assumed Liabilities; a duly executed copy of
any Intellectual Property Instrument;
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(c)  the officer’s certificate referred to in
Section 9.3(e);

(d)  a release from the lender under the DIP Facility and the Credit Agreement with
respect to the aggregate amount of Liabilities under the DIP
Facility and the Credit Agreement, respectively, subject to the Credit Bid and Release, in form and substance reasonably satisfactory to Seller; and

(e)  all other documents that are customary for a transaction of this nature and reasonably necessary to evidence or consummate the
Transaction.

ARTICLE V.

REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the Disclosure Letter, Seller hereby represents and warrants to Purchaser as of the Execution Date as follows:

Section 5.1  Organization. Each member of the Seller Group has been duly organized and is validly existing in good standing
under the laws of
its jurisdiction of incorporation, with the requisite corporate power and authority to own its properties and operate its business as currently conducted in
all material respects. Each member of the Seller Group has been duly
qualified as a foreign corporation or organization for the transaction of business
and is in good standing under the laws of each other jurisdiction in which it owns or leases properties or conducts any business so as to require such
qualification,
except where the failure to be so qualified would not, individually or in the aggregate, have a Material Adverse Effect.

Section 5.2  Authorization; Enforceability. Subject to the entry of the Sale Order, Seller has all requisite corporate power
and authority to enter
into, execute and deliver this Agreement and the Ancillary Agreements to which it is or is to be a party and to perform its obligations hereunder and
thereunder and to cause all other members of the Seller Group to perform and
comply with their respective obligations hereunder and thereunder as
though they were each parties to this Agreement. The execution, delivery and performance by Seller of this Agreement and each of the Ancillary
Agreements to which it is or is to be
a party, and the consummation by Seller of the Transactions, have been duly authorized by all necessary corporate
action on the part of Seller. This Agreement has been and, when executed and delivered, each Ancillary Agreement to which Seller is to
be a party, will
be, duly and validly executed and delivered by Seller and, subject to the entry of the Sale Order, constitutes (in the case of this Agreement) and will
constitute (in the case of each of the Ancillary Agreements) the valid and
binding obligation of Seller, enforceable against Seller in accordance with its
terms, subject to laws of general application relating to bankruptcy, insolvency, and the relief of debtors and other laws of general application affecting
enforcement
of creditors’ rights generally, rules of law governing specific performance, injunctive relief and other equitable remedies.

Section 5.3  Subsidiaries. All of the direct and indirect Subsidiaries of Seller are set forth on
Section 5.3 of the Disclosure Letter.
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Section 5.4  Financial Statements. Seller has delivered to Purchaser the
consolidated balance sheets of the Seller and its Subsidiaries as of, and
consolidated statements of operations, income, changes in stockholder’s equity and cash flows for, the fiscal years ended December 31, 2023 and
December 31,
2022 (collectively, the “Annual Financial Statements”). The Annual Financial Statements (including any related notes and schedules)
have been prepared in accordance with United States generally accepted accounting principles
(“GAAP”) applied on a consistent basis throughout the
periods involved (except as may be indicated in the notes thereto) and fairly present in all material respects the consolidated financial position of Seller
and its Subsidiaries
at the respective dates thereof and the results of operations, changes in equity and cash flows. Seller has also delivered to Purchaser
unaudited condensed consolidated balance sheets for Seller and its Subsidiaries as of June 30, 2024 and the
condensed consolidated statements of
operations and cash flows for the six (6)-month period then ending (collectively, the “Interim Financial Statements” and, the Interim Financial
Statements and the Annual Financial Statements,
collectively, the “Financial Statements”). Each of the Interim Financial Statements provided to
Purchaser has been prepared in accordance with GAAP applied on a consistent basis throughout the periods involved (except as may be
indicated in the
notes thereto or may be permitted by the SEC under the Exchange Act) and fairly present in all material respects the consolidated financial position of
Seller and its Subsidiaries as of the respective dates thereof and the results
of their operations, changes in equity and cash flows for the periods indicated
(subject to notes and normal period-end adjustments that will not be material in amount or effect).

Section 5.5  Real Property.

(a)  Seller does not own any real property. The Leased Real Properties constitute all of the real estate used in the operation of the
Business.

(b)  Section 5.5(b) of the Disclosure Letter contains a complete and accurate list and description of all leases,
subleases, licenses, concessions, or
other agreements (written and all amendments thereto) of real property to which the Seller Group is a party relating to or used in connection with the
Acquired Assets (the “Real Property
Leases”); such real property is referred to as the “Leased Real Property”. The Seller Group has a good and
marketable leasehold interest in, and enjoys quiet and undisturbed possession of, the Leased Real Property, free and
clear of all Liens arising by, through
or under Seller, except for Permitted Liens. True and correct copies of the Real Property Leases have been made available to Purchaser. Except for the
rights of the holders of Permitted Liens, the Seller Group
is in exclusive possession of the Leased Real Property and the improvements thereon.

(c)  Except as otherwise set forth in
Section 5.5(c) of the Disclosure Letter, with respect to the Real Property Leases: (i) such Real Property
Leases are in force and effect; (ii) except for any default created by the filing of the Bankruptcy Cases
contemplated hereby, the Seller Group is not in
default, and to Seller’s Knowledge, none of the other parties to such Real Property Lease is in default of any of its obligations thereunder and, other than
the Bankruptcy Cases, no event has
occurred that, with the giving of notice or passage of time, or both, would constitute a default thereunder;
(iii) except for any default created by the filing of the Bankruptcy Cases contemplated hereby, the Seller Group is not in default, and
to Seller’s
Knowledge, none of the other parties to such Real Property Lease is in default of any of its obligations thereunder and, other than the Bankruptcy Cases,
no event has occurred that, with the giving of notice or passage of time, or
both, would constitute a default thereunder; (iv) the Seller Group is presently
not contesting any tax, utility, operating cost or other escalation payments or occupancy charges, or any other amounts
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payable under such Real Property Leases; (v) all material work, repairs, alterations and improvements required to be performed by any party as of the
Execution Date to any of such Real
Property Leases has been completed and fully paid for; (vi) to Seller’s Knowledge, no landlord under such Real
Property Leases is in default of any of its obligations thereunder; (vii) there are no actions or proceedings pending or,
to the Knowledge of Seller,
threatened by any landlord under any Real Property Leases; (viii) true and complete copies of all assignments of Real Property Leases and subleases
under such Real Property Leases, including all amendments,
guarantees, side letters, subordination and non-disturbance agreements and other
documents relating thereto, have been made available to Purchaser; and (ix) there are no security deposits other than those
set forth in the Disclosure
Letter, such security deposits are held by the landlords under such Real Property Leases and have not, as of the Execution Date, been applied to existing
arrears in rents or otherwise in accordance with the terms of such
Real Property Leases.

Section 5.6  No Conflicts. Subject to the entry of the Sale Order and except as set forth in
Section 5.6 of the Disclosure Letter, the execution,
delivery and performance of this Agreement and each Ancillary Agreement, and the consummation of the Transactions will not (a) result in a violation
of the
Organizational Documents of any member of Seller Group, (b) assuming receipt of all required consents and approvals from Governmental
Entities in accordance with Section 9.1(b) and
Section 9.2(e), result in a violation of any Applicable Law, (c) violate, conflict with, or result in a breach
of any of the terms of, or constitute a default under (or an event, which with notice or lapse of time or
both, would become a default), or give rise to any
right of termination, modification, cancellation or acceleration under any Designated Contract or any license, Permit, authorization, consent, order or
approval of, or registration, declaration or
filings with, any Governmental Entity, or (d) result in the creation or imposition of any Lien upon or with
respect to any Acquired Asset, other than in favor of Purchaser as specified in the Ancillary Agreements and Permitted Liens, except, in
the case of
clauses (b), (c) and (d), for any violations, conflicts, breaches, defaults, rights of termination, modification, cancellation or acceleration, or Liens the
existence of which would not, individually or in the aggregate, have a Material
Adverse Effect.

Section 5.7  Consents and Approvals. Except as set forth in Section 5.7 of the
Disclosure Letter, no consent, approval, authorization, order,
registration or qualification of or with any Governmental Entity having jurisdiction over any member of Seller Group is required for the execution and
delivery by Seller of the Agreement
and the Ancillary Agreements and performance of and compliance by Seller with all of the provisions hereof and
thereof and the consummation of the Transactions, except (a) the entry of the Sale Order and the expiration, or waiver by the
Bankruptcy Court, of the
14-day period set forth in Bankruptcy Rules 6004(h) and 3020(e), as applicable, (b) filings with respect to and any consents, approvals or expiration or
termination of any waiting period, required under any United
States or foreign antitrust or investment laws which may include the HSR Act and any
other Regulatory Approvals required, and (c) such other consents, approvals, authorizations, registrations or qualifications the absence of which would
not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

Section 5.8  Intellectual
Property.

(a)  Section 5.8(a) of the Disclosure Letter sets forth a complete and accurate list of all issuances,
registrations and pending applications for all
Business Intellectual Property that is the subject of any issuance, registration, or a pending application for registration with the U.S. Patent
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and Trademark Office, the U.S. Copyright Office or any similar governmental office or agency, or registrar anywhere in the world (“Registered Business
Intellectual Property”).
All of the Registered Business Intellectual Property owned by Seller that have been the subject of an application filed with, are
issued by, or registered with, as applicable, the U.S. Patent and Trademark Office, the U.S. Copyright Office or any
similar governmental office or
agency, or registrar anywhere in the world, are (or will be, as of the Closing) registered in the name of Seller. All Registered Business Intellectual
Property are subsisting, and to the Knowledge of Seller, valid and
enforceable.

(b)  The Seller Group owns or has valid licenses to all material Intellectual Property to the extent owned or held by,
as applicable, a Subsidiary
and used in the Business or necessary to operate the Business, free and clear of all Liens (excluding Permitted Liens). The consummation of the
transactions contemplated herein shall not adversely impact, restrict, or
otherwise impair the Purchaser’s ownership rights in and to any Business
Intellectual Property in any material respect. The Business Intellectual Property constitutes all the material Intellectual Property that is used in, or
necessary for, the
conduct of the Business as currently conducted and currently contemplated to be conducted by Seller.

(c)  As of the date hereof:
(i) there are no pending or threatened written claims alleging the operation of the Business or the use of the Business
Intellectual Property infringes, misappropriates or otherwise violates the Intellectual Property of any other Person;
(ii) none of Seller nor any of its
Subsidiaries has received any unresolved written notice since the date that is six (6) years prior to the date hereof alleging that the operation of the
Business or the use of any Business Intellectual
Property infringes, misappropriates or otherwise violates the Intellectual Property of any other Person;
(iii) to the Knowledge of Seller, the operation of the Business and the use of the Business Intellectual Property does not infringe,
misappropriate or
otherwise violate the Intellectual Property of any other Person; and (iv) to the Knowledge of Seller, no Person is infringing, misappropriating or
otherwise violating any material rights of Seller in any Business Intellectual
Property.

(d)  The Seller Group has taken commercially reasonable steps to protect and maintain the material Business Intellectual
Property and the
secrecy and confidentiality of any material Trade Secrets included in the Business Intellectual Property. Except as would not reasonably be expected to
be material to the Business, taken as a whole, each present or past employee,
officer, consultant or any other Person who developed any Business
Intellectual Property in the last three (3) years has executed a Contract with Seller (or a Subsidiary of Seller) that conveys to Seller (or to the applicable
Subsidiary of
Seller, as the case may be) any and all right, title and interest in and to all Business Intellectual Property developed by such Person in
connection with such Person’s employment or engagement by Seller (or the applicable Subsidiary of Seller,
as the case may be) and where applicable
with respect to Persons currently employed by or engaged with Seller (or the applicable Subsidiary of Seller, as the case may be), provides that such
Person irrevocably waives all moral rights in respect to
all Business Intellectual Property created or contributed in the course of their employment or
engagement.

(e)  Except as would not
reasonably be expected to be material to the Business, taken as a whole, the Seller Group has not (i) granted, directly or
indirectly, to any other Person, any current or contingent rights, licenses or interests in or to any source code of any
Software included in the Business
Intellectual Property or (ii) provided or disclosed any source code of any such
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Software to any person or entity. None of the material Software included in the Business Intellectual Property is currently distributed with any public
Software in a manner that requires any
Business Intellectual Property be dedicated to the public domain, disclosed or distributed in source code form or
made available at no charge, in each case, subject to any Open Source Licenses or as a result of the execution, delivery and
performance of this
Agreement and the Ancillary Agreements and the consummation of the Transactions.

(f)  Except as would not
reasonably be expected to be material to the Business, taken as a whole, the Business Software does not contain any
viruses, undocumented or unauthorized portals or other access (including backdoors), worms, time-bombs, key-locks, key-logs, or any other devices,
codes or commands that could materially disrupt or interfere with the operation of the Business Software or equipment upon which the
Business
Software operates, or the safety, security or integrity of the data, information or signals the Business Software produces in a manner adverse to any
customer, licensee or recipient. Except as would not reasonably be expected to be material
to the Business, taken as a whole, the Business Software does
not include or install any spyware, adware, or other similar software that monitors the use of the Business Software or contacts any remote computer, in
each case, without the knowledge
and express consent of the user(s) of the applicable Business Software or remote computer, as applicable.

Section 5.9  Material Contracts.

(a)  Section 5.9(a) of the Disclosure Letter sets forth each Contract to which a member of the Seller Group is a party or is bound,
(i) involving
aggregate expenses or payments of $100,000 or more during any twelve (12)-month period (other than purchase orders in the ordinary course of
business of Seller and other than Contracts that by their terms may be terminated by
Seller in the ordinary course of business upon sixty (60) days’ or
less notice without penalty or premium), (ii) which is a Contract with a Governmental Entity, or (iii) the breach or termination of which could
reasonably be expected
to have a Material Adverse Effect on Seller (the “Material Contracts”).

(b)  Each Material Contract is valid,
binding and in full force and effect, enforceable in all material respects by the applicable member of the
Seller Group in accordance with its terms, and there has not been any cancellation or, to the Knowledge of Seller, threatened cancellation of
any such
Material Contract, nor any pending or, to the Knowledge of Seller, threatened disputes thereunder. No member of the Seller Group is (with or without
the lapse of time or the giving of notice, or both) in breach or default under any Material
Contract except for breaches or defaults (i) that would be
remedied solely by the payment of Cure Costs, (ii) caused solely by the filing of the Bankruptcy Cases or (iii) that would not reasonably be expected to
be material to the
Business. To the Knowledge of Seller, no other party to any of the Material Contracts is (with or without the lapse of time or the
giving of notice, or both) in material breach or default thereunder. Seller has provided Purchaser with true and
complete copies of each written Material
Contract (including all amendments thereto).
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Section 5.10  Information Technology; Data Security.

(a)  Except as would not reasonably be expected to be material to the Business, taken as a whole, (i) all IT Assets (x) are
configured in
accordance with generally accepted industry security standards, and (y) are maintained in accordance with standards set by the manufacturers or
otherwise in accordance with generally accepted standards prudent in the industry, and
(ii) Seller has not experienced, within the past three (3) years,
any disruption to, or interruption in, the conduct of the Business attributable to a defect, bug, breakdown or other failure or deficiency of the IT Assets
that has not been
remediated in all material respects. Seller has taken commercially reasonable measures to provide for the back-up and recovery of the
data and information necessary to the conduct of the Business (including
such data and information that is stored on magnetic or optical media in the
ordinary course) without material disruption to, or material interruption in, the conduct of the Business.

(b)  The Seller Group takes commercially reasonable efforts designed to protect the confidentiality, integrity and security of its
Personal Data,
Business Software, and the IT Assets against any unauthorized use, access, interruption, modification or corruption. Except as would not reasonably be
expected to be material to the Business, taken as a whole, Seller has implemented
and maintained an information security program with respect to the
Business that (i) complies and has at all times in the past three (3) years complied in all material respects with all applicable Data Protection Laws;
(ii) identifies
internal and external risks to the security of any proprietary or confidential information in its possession, including Personal Data;
(iii) monitors and is designed to protect Personal Data, Business Software and all IT Assets against any
unauthorized use, access, interruption,
modification or corruption; (iv) implements, monitors, and maintains administrative, organizational, technical, and physical safeguards and controls with
respect to the risks described above in
(ii) and (iii); and (v) maintains incident response and notification procedures, including in the case of any breach
of security compromising Personal Data. Except as would not reasonably be expected to be material to the Business, taken
as a whole, Seller has
implemented and has at all times in the past three (3) years maintained a commercially reasonable information security program designed to ensure that
third parties collecting or handling Personal Data on behalf of Seller
with respect to the Business provide similar safeguards in compliance with
applicable Data Protection Laws.

(c)  Except as would not
reasonably be expected to be material to the Business, taken as a whole, (i) the Seller Group has taken commercially
reasonable measures to secure all Business Software prior to selling, distributing, deploying or making it available and has
implemented a program to
apply critical or high-risk patches and updates to that Business Software, and (ii) without limitation to the foregoing, Seller has taken commercially
reasonable steps to remediate any critical or high risk
vulnerability identified by any penetration tests or vulnerability scans.

(d)  Except as would not reasonably be expected to be
material to the Business, taken as a whole, in the past three (3) years there has been no
data security breach of any Business Software or IT Assets, or unauthorized acquisition, access, use or disclosure of any Personal Data, owned,
transmitted, used, stored, received, or controlled by or on behalf of Seller. Except as would not reasonably be expected to be material to the Business,
taken as a whole, in the past three (3) years Seller has, with respect to the Business,
taken commercially reasonable steps to remediate any critical or
high risk threats and deficiencies identified in any security risk assessments.
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Section 5.11  Data Privacy.

(a)  Except as would not reasonably be expected to be material to Seller and the Business, taken as a whole, in connection with
Seller’s
collection, storage, transfer (including any transfer across national borders) and/or use of any Personal Data, Seller and the Business are and at all times
in the past three (3) years have been in material compliance with
(i) all Data Protection Laws, (ii) all applicable Privacy Policies and internal policies
and procedures relating to Seller’s processing of Personal Data, (iii) the requirements of any contract to which the Seller Group is a
party, and (iv) any
binding standards or codes of conduct. Seller and the Business have implemented commercially reasonable physical, technical, organizational and
administrative security measures and policies to protect all Personal Data
collected by them from and against unauthorized access, use and/or disclosure.

(b)  Except as would not reasonably be expected to be
material to Seller and the Business, taken as a whole, the Seller Group has any
authorizations, consents, data processing agreements and data transfer agreements that are required to maintain compliance under Data Protection Laws
to receive, access,
use and disclose the Personal Data in such entity’s possession or control in connection with the operation of the Business.

(c)  The Seller Group (i) is not or, to the Knowledge of Seller, has not been under investigation by any Governmental Entity for a
violation of any
Data Protection Law; or (ii) has not at any time in the past three (3) years received any notice of any claim or lawsuit from any Person alleging any
violation of Data Protection Laws.

Section 5.12  Absence of Certain Developments. Except as set forth in Section 5.12 of the Disclosure Letter or as
expressly contemplated by this
Agreement or the applicable DIP Order, from December 31, 2023 to the Execution Date, Seller has not:

(a)  terminated, modified or amended, or waived any material rights under, any Designated Contract;

(b)  (i) purchased or otherwise acquired any material properties or assets (tangible or intangible) or sold, leased, transferred or
otherwise disposed
of any Acquired Assets, except in the ordinary course of business or (ii) removed any Equipment, IT Assets or other material assets from the Leased
Real Properties other than in the ordinary course of business;

(c)  waived or released any claim or rights included in or related to the Acquired Assets or the Business with a value individually or in
the
aggregate in excess of $250,000 or revalued any of the Acquired Assets;

(d)  entered into any Material Contracts with any
third party related to the Acquired Assets or the Business, other than in the ordinary course of
business;

(e)  made, or made any
material commitments for, capital expenditures in excess of $250,000;

(f)  changed in any way Seller’s accounting methods,
principles or practices other than required by changes in GAAP;
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(g)  to the extent relating to the Acquired Assets and outside of the ordinary course
of business, (i) made, revoked or changed any material Tax
election, (ii) adopted or changed any Tax accounting method or period, (iii) filed any material amended Tax Return, (iv) entered into any closing
agreement or settlement
with respect to a material amount of Taxes, (v) settled any claim or assessment for a material amount of Taxes, (vi) consented to
any extension or waiver of the statute of limitations period applicable to any such Tax claim or assessment
or (vii) surrendered any right to claim a
refund of a material amount of Taxes;

(h)  except in the ordinary course of business,
terminated or failed to renew any Permit necessary for the operation of the Business; or

(i)  agreed or committed to do any of the
foregoing.

Section 5.13  Litigation. Except as set forth on Section 5.13 of the Disclosure
Letter, there are no legal, governmental or regulatory actions, suits,
proceedings or, investigations pending or, to the Knowledge of Seller, threatened to which (i) any member of the Seller Group is or may be a party or
(ii) any property
of Seller, any director or officer of Seller in their capacities as such, or the Business, Assumed Liabilities or Acquired Assets is or may
be the subject, in each case, that, if determined adversely to the Seller Group and after taking into effect
applicable insurance coverage, would
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect or affect the Acquired Assets or the operation of the Business
in any material respect after the entry of the Sale
Order.

Section 5.14  Permits and Compliance with Laws.

(a)  Except as set forth on Section 5.14(a) of the Disclosure Letter, the Business is being, and has been
conducted during the last three (3) years,
in compliance in all material respects with all Applicable Laws. The Seller Group has not received written notification from any Governmental Entity
(i) asserting a violation of any Applicable Law
regarding the conduct of the Business; (ii) threatening to revoke any Permit; or (iii) threatening to restrict
or limit its operations as currently conducted in any material respect.

(b)  The Seller Group possesses all Permits issued by, and has made all declarations and filings with, the appropriate Governmental
Entities that
are necessary for the ownership, lease, use and operation of the Acquired Assets (collectively, the “Seller Permits”), except where the absence of such
Permits would not be material to the Business.
Section 5.14(b) of the Disclosure Letter sets forth, as of the Execution Date, a true and correct list of all
Seller Permits in effect and a true and correct list of all pending applications for Permits, that would be
Seller Permits if issued or granted and all
pending applications by Seller for modification, extension or renewal of the Seller Permits. The Seller Group has operated the Business in compliance in
all material respects with the terms and conditions
of the Seller Permits, and Seller has not received any written notice alleging any such failure to
comply. Seller has not received notice of any revocation or modification of any such Permit.

Section 5.15  Taxes.

(a)  Each member of Seller Group has timely filed or caused to be filed all material Tax Returns required to have been filed with respect
to the
Business or that are material to the Acquired Assets, taken as a whole, and each such Tax Return is true, complete and correct in all material respects.
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(b)  Each member of Seller Group has timely paid or caused to be timely paid all Taxes
payable by it (whether or not shown on the returns
referred to in Section 5.15(a)) with respect to all periods or portions thereof ending on or before the Closing Date (except Taxes or assessments that are
being contested
in good faith by appropriate proceedings and for which Seller has set aside on its books adequate reserves in accordance with GAAP),
which Taxes, if not paid or adequately provided for, would reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect.

(c)  Except as set forth in Section 5.15(c) of the Disclosure
Letter, there are no material presently pending United States federal, state, local or
non-United States federal or provincial audits, examinations, investigations or other administrative proceedings or court
proceedings which have been
commenced or threatened in writing with regard to any Taxes or Tax Returns with respect to the Acquired Assets or the Business. There is no material
unresolved dispute or claim concerning any Tax liability with respect to
the Acquired Assets or the Business either claimed or raised by any Tax
Authority in writing. There are no outstanding agreements or waivers extending the applicable statutory periods of limitation for Taxes associated with
the Acquired Assets or
the Business that will be binding upon Purchaser after the Closing Date (other than in connection with an extension for filing a
Tax Return).

(d)  Except as set forth in Section 5.15(d) of the Disclosure Letter or any Permitted Liens, there are no
statutory Liens for Taxes upon any of the
Acquired Assets or the Business.

(e)  Seller and the Affiliates of Seller that own the
Acquired Assets have complied in all material respects with all Applicable Laws relating to the
collection, payment and withholding of Taxes and have, within the time and manner prescribed by Law, collected, withheld from and paid over to the
appropriate taxing authority all material amounts required to be so collected, withheld and paid over under Applicable Law.

Section 5.16  Employment and Benefit Matters.

(a)  Section 5.16(a) of the Disclosure Letter sets forth a complete and accurate list, as of a date no earlier than ten
(10) days prior to the Execution
Date, of each employee of Seller or any of its Affiliates who primarily provides services in connection with the Business (each, a “Business Employee”)
(by name or employee identification
number), including each such employee’s direct employing entity, position or title, annualized base salary or hourly
wage (as applicable), 2024 annual commission opportunity and bonus potential (as applicable), date of hire, work location
(city, state and country),
amount of accrued and unused vacation or paid time off (if applicable), part-time, full-time, temporary or other status, exempt or non-exempt status,
leave status and anticipated return-to-work date (if applicable), and visa status (if not a United States citizen or lawful permanent resident) and date of
visa expiration. Except as set forth in
Section 5.16(a) of the Disclosure Letter, all Business Employees in the United States are employed at will.
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(b)  Except as would not reasonably be expected to have a Material Adverse Effect, with
respect to the Business, the Seller Group is, and for the
past three (3) years has been, in compliance with all Applicable Laws pertaining to labor and employment, including but not limited to, all Laws
pertaining to employment practices;
occupational safety and health; wage and hours; the classification of U.S.-based employees as exempt and
non-exempt under the Fair Labor Standards Act and any state, provincial or local laws governing wages,
hours, and/or overtime pay; the classification
of independent contractors; data privacy and data protection; immigration; workers’ compensation; terms and conditions of employment, overtime,
minimum wage, meal and rest breaks, and hours of
work; timely payment of wages, paid time off, equal pay, leaves of absence, reporting obligations,
registrations, statutory holiday pay requirements, unemployment insurance, discrimination, harassment, and retaliation; equal employment
opportunities;
disability; labor relations; employee benefits; background and credit checks; and family and medical leave. All Business Employees have all work
permits, immigration permits, visas, or other authorizations required by Laws for such
Business Employees given the duties and nature of such Business
Employees’ employment.

(c)  For the past three (3) years,
the Seller Group has not had any liability for non-compliance with or failed to provide advance notice of any
mass layoff or plant closing as required by the Worker Adjustment and Retraining Notification Act
of 1988, as amended or any similar state, provincial
or local law, and any similar Applicable Law for employees outside the United States, regarding plant closings or the mass layoffs of employees
(together, “WARN Act”).

(d)  To the Knowledge of the Seller, in the course of the performance of their employment duties, no Business Employee holding a
management-
level position or higher has engaged in any conduct, has been or is being investigated for any conduct, has been or is being subjected to any disciplinary
action in connection with any conduct, that would reasonably be expected to cause
or has caused any material damage to the reputation of Seller or the
Business, including but not limited to, any conduct constituting sexual misconduct, harassment (including sexual harassment), discrimination, or
retaliation.

(e)  The Seller Group is not and has not been a party to or subject to any collective bargaining agreement, works council agreement,
labor union
contract, trade union agreement, or other similar Contract, including imposed terms and conditions of employment with any labor union, labor
organization, works council or similar employee representative body, and no such agreement is
being negotiated as of the date hereof.

(f)  The Transactions will not trigger any
pre-signing or pre-Closing requirement under Contract or Applicable Law to provide notice to, or to
enter into any consultation procedure with, any union, works council
or similar employee representative body.

(g)  No Benefit Plan is, and Seller and its ERISA Affiliates do not maintain, sponsor,
contribute to, or have any obligation to contribute to or
have any obligation to contribute to, or have any liability (contingent or otherwise) with respect to, and within the last six (6) years, have not sponsored,
maintained, contributed to
or had any obligation to contribute to or any liability (contingent or otherwise) with respect to, (i) subject to Title IV of
ERISA or Section 412 of the Code, (ii) a “defined benefit plan” (as defined in Section 3(35)
of ERISA) or any other plan that is or was subject to
Section 302 or Title IV of ERISA, (ii) a “multiemployer plan” (within the meaning of Section 3(37) of ERISA), (iii) a “multiple employer plan” (within
the
meaning of Section 413 of the Code), (iv) a plan or arrangement that provides or promises to provide post-
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retirement or post-termination health or life insurance or other similar benefits (other than health continuation coverage required by Part 6 of Subtitle B
of Title I of ERISA or
Section 4980B of the Code), (v) a “multiple employer welfare arrangement” within the meaning of Section 3(40) of ERISA,
(vi) an “employee pension benefit plan” within the meaning of Section 3(2) of ERISA and
that is not intended to be qualified under Section 401(a) of
the Code, or (vii) a non-U.S. pension plan.

(h)  There are no pending claims by or on behalf of any Benefit Plan, by any Service Provider or beneficiary covered under any such
Benefit
Plan, or otherwise involving any Benefit Plan (other than routine claims for benefits) that could reasonably result in the imposition of any Liability upon
Purchaser.

(i)  Except as would not be reasonably likely to result in a Liability to Purchaser or as set forth on
Section 5.16(i) of the Disclosure Letter, neither
the execution, delivery, or the performance of this Agreement nor the consummation of the Transactions (alone or in conjunction with any other event)
will
(i) accelerate the time of payment or vesting or increase the amount of, or trigger any funding of, compensation or benefits under any Benefit Plan
or otherwise; or (ii) result in any payment, right or benefit that would (A) not be
deductible under Section 280G of the Code and/or (B) could result in
any excise tax on any “disqualified individual” (within the meaning of Section 280G of the Code) under Section 4999 of the Code. Except as would not
be reasonably likely to result in a Liability to Purchaser, Seller does not have any obligation to gross-up or reimburse any current or former director,
officer, manager, employee, contractor or consultant of
Seller for any Taxes or related interest or penalties incurred by such individual, including under
Section 4999, 409A or 105(h) of the Code.

Section 5.17  Brokers. Except as disclosed in Section 5.17 of the Disclosure Letter, the Seller
Group is not a party to any contract, agreement or
understanding with any Person that would give rise to a valid claim against Purchaser for a brokerage commission, finder’s fee or like payment in
connection with the Transactions.

Section 5.18  Foreign Corrupt Practices Act Compliance. In the past three (3) years, neither Seller nor, to the
Knowledge of Seller, any person or
other entity acting on behalf of the Seller Group, has directly or indirectly, on behalf of or with respect to the Business: (a) made any contributions,
payments or gifts of its property to or for the private
use of any governmental official, employee or agent where either the payment or the purpose of
such contribution, payment or gift is illegal under the laws of the United States, any state thereof or any other jurisdiction (foreign or domestic); (b)
either made any contribution, or reimbursed any political gift or contribution made by any other Person, to candidates for public office, whether federal,
state or local, where such contribution or reimbursement would be in violation of Applicable
Law in any material respect; or (c) engaged in any conduct
constituting a violation in any material respect of the Foreign Corrupt Practices Act of 1977, in each case, in order to assist Seller to obtain or retain
business for or direct
business to Seller.
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Section 5.19  Environmental Matters.

(a)  Except as set forth on Section 5.19(a) of the Disclosure Letter or as would not, individually or in the
aggregate, have a Material Adverse
Effect, (i) the operations of Seller are and have been in compliance with all Environmental Laws; (ii) to the knowledge of Seller, there has been no
release at any of the properties owned or operated by
Seller, or any predecessor in interest thereof, or at any disposal or treatment facility which received
Hazardous Materials generated by the Seller Group or any predecessor in interest thereof; (iii) no Environmental Claim has been asserted
against the
Seller Group or any predecessor in interest thereof nor does Seller have knowledge or notice of any threatened or pending Environmental Claim against
Seller or any predecessor in interest thereof; (iv) no Environmental Claims have
been asserted against any facilities that may have received Hazardous
Materials generated by Seller or any predecessor in interest thereof; (v) the Seller Group holds all Permits required under any Environmental Laws in
connection with the
occupation of any of the properties owned or operated by the Seller Group or the operation of the business carried on by it; and
(vi) the Seller Group has not received any notification pursuant to any Environmental Laws that (A) any work,
repairs, construction or capital
expenditures are required to be made as a condition of continued compliance with any Environmental Laws or any license, permit or approval issued
pursuant thereto or (B) any license, permit or approval referred
to above is about to be reviewed, made subject to limitations or conditions, revoked,
withdrawn or terminated.

(b)  Section
5.19(b) of the Disclosure Letter identifies all material Environmental Permits, approvals or authorizations issued by any federal, state
or local Governmental Entity to Seller in connection with the Business or the Leased Real Property, each
such Environmental Permit is valid and
enforceable and in full force and effect, and Seller is in compliance, in all material respects, with the terms and conditions of all such Environmental
Permits, approvals or authorizations and no other
Environmental Permits, approvals or authorizations are necessary for operating the Business as
currently conducted.

Section 5.20  Title to Assets; Sufficiency of Assets.

(a)  The Seller Group holds, and subject to the entry of the Sale Order, at the Closing shall cause to be delivered to Purchaser, good and
valid title
to or, in the case of leased or licensed Acquired Assets, a valid and binding leasehold interest in or license to or rights under (as the case may be), all of
the Acquired Assets, free and clear of all Liens, other than Assumed
Liabilities and Permitted Liens. All of the Acquired Assets are in good order and
repair for assets of comparable age and past use and are capable of being used in the ordinary course of business in the manner necessary to operate the
Business
(reasonable wear and tear excepted). No Acquired Asset is subject to any agreement, written or oral, for its sale or use by any Person other
than Seller.

(b)  Other than the Retained Assets and assuming receipt of all required consents, the Acquired Assets include all tangible Assets,
intangible
Assets and Intellectual Property that are necessary for the conduct of the Business immediately following the Closing Date in substantially the same
manner as conducted by Seller during the six (6) month period prior to the
commencement of the Bankruptcy Cases; provided, however, that nothing in
this Section 5.20 shall be deemed to constitute a representation or warranty as to (i) the adequacy of the amounts of cash or
working capital (or the
availability of the same) or (ii) the non-infringement, lack of misappropriation or lack of violation of any Intellectual Property of any other Person
(which, for the avoidance of
doubt, are covered in Section 5.8(c)).
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Section 5.21  Insurance. Section 5.21 of the
Disclosure Letter sets forth all material insurance policies covering the property, assets, Business
Employees, and operations of the Business (including policies providing property, casualty, liability and workers’ compensation coverage). Such
policies are in full force and effect. Seller has paid all premiums on such policies due and payable prior to the Execution Date. Seller has not done
anything by way of action or inaction that invalidates any such policies in whole or in part. The
Leased Real Properties are insured with financially
sound and reputable insurance companies in such amounts (after giving effect to any self-insurance compatible with the following standards), with such
deductibles and covering such risks as are
customarily carried by companies engaged in similar businesses and owning similar properties in localities
where the Seller operates and as are appropriate for the Business.

Section 5.22  Receivables. The Accounts Receivable of Seller reflected on the financial statements included in the Financial
Statements and all
Accounts Receivable arising subsequent to the date thereof but prior to the Execution Date (i) arose from bona fide sales transactions in the ordinary
course of business consistent with past practice and are payable on
ordinary trade terms, (ii) to the Knowledge of Seller, are legal, valid and binding
obligations of the respective debtors enforceable in accordance with their respective terms, (iii) except as set forth on
Section 5.22 of the Disclosure
Letter, are not subject to any valid material set-off or counterclaim, (iv) do not represent obligations for goods sold on consignment, on approval
or on a
sale-or-return basis or subject to any other repurchase or return arrangement, and (v) are not the subject of any Actions or order by a Governmental
Entity
brought by or on behalf of Seller.

Section 5.23  Interests of Affiliates. No Affiliate of Seller, or any of its
equityholders, officers, directors, or employees, has any material right,
title or interest in or to any of the Acquired Assets, regardless of kind or character (whether real, personal or mixed, tangible or intangible, contingent or
otherwise). The
Business, as currently conducted, has been conducted solely by Seller and not through any other Affiliate of any Seller. Other than as set
forth in Section 5.23 of the Disclosure Letter and employment relationships and the payment of
compensation and benefits in the ordinary course of
business, no obligations, Contracts or other Liabilities exist between Seller, on the one hand, and any Affiliate of Seller or their respective equityholders,
officers, directors or employees, on
the other hand, that relate to the operation of the Business, the use of the Acquired Assets or the Assumed
Liabilities.

Section 5.24  Bank Accounts. Section 5.24 of the Disclosure Letter sets forth a true, complete and correct list
of each bank, deposit, securities,
lock box or cash collection, management or other account or sub-account of Seller, including the title and number of the account and the financial or
other institution at
which such account is located (designating each authorized signatory).

ARTICLE VI.

REPRESENTATIONS AND WARRANTIES
OF
PURCHASER

Purchaser hereby represents and warrants to Seller that the statements contained in this Article VI
are true and correct as of the Execution
Date.
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Section 6.1  Organization. Purchaser is a limited liability company duly
organized, validly existing and in good standing under the laws of the
State of Delaware.

Section 6.2  Authorization;
Enforceability. Purchaser has all requisite power and authority to enter into this Agreement and the Ancillary
Agreements to which Purchaser is a party. The execution, delivery and performance by Purchaser of this Agreement and each of the
Ancillary
Agreements to which Purchaser is a party, and the consummation by Purchaser of the Transactions (including the authorization for the Credit Bid and
Release), have been duly authorized by all necessary action on the part of Purchaser.
Subject to the entry of the Sale Order, this Agreement and, when
executed, each Ancillary Agreement to which Purchaser is a party, have been duly and validly executed and delivered by Purchaser and, assuming due
and valid execution and delivery by
Seller, constitute the valid and binding obligation of Purchaser, enforceable against Purchaser in accordance with its
terms, subject to laws of general application relating to bankruptcy, insolvency, and the relief of debtors and other laws of
general application affecting
enforcement of creditors’ rights generally, rules of law governing specific performance, injunctive relief and other equitable remedies.

Section 6.3  No Conflicts. Subject to the entry of the Sale Order and except as set forth in
Section 6.3 of the Disclosure Letter, the execution,
delivery and performance of this Agreement and each Ancillary Agreement, and the consummation of the Transactions will not (a) result in a violation
of the
Organizational Documents of Purchaser, (b) assuming receipt of all required consents and approvals from Governmental Entities in accordance
with Section 9.1(b) and Section 9.3(b), result in a
violation of any Applicable Law, or (c) violate, conflict with, or result in a breach of any of the terms
of, or constitute a default under (or an event, which with notice or lapse of time or both, would become a default), or give rise to any
right of
termination, modification, cancellation or acceleration under any license, Permit, authorization, consent, order or approval of, or registration, declaration
or filings with, any Governmental Entity.

Section 6.4  Consents and Approvals. Except as set forth in this Agreement, no consent, approval, authorization, order,
registration or
qualification of or with any Governmental Entity having jurisdiction over Purchaser or any of its properties is required for the execution and delivery by
Purchaser of the Agreement and the Ancillary Agreements and performance of and
compliance by Purchaser with all of the provisions hereof and
thereof and the consummation of the Transactions, except (a) the entry of the Sale Order and the expiration, or waiver by the Bankruptcy Court, of the
14-day period set forth in
Bankruptcy Rules 6004(h) and 3020(e), (b) filings with respect to and any consents, approvals or expiration or termination of
any waiting period, required under any United States or foreign antitrust investment laws which may include the HSR Act and
any other Regulatory
Approvals required, and (c) such other consents, approvals, authorizations, registrations or qualifications the absence of which will not have or would
not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect.

Section 6.5  Financial Capability. Purchaser (a) has as of the Execution Date and will
have on the Closing Date sufficient funds available to pay
any expenses incurred by Purchaser in connection with the Transactions, and (b) has as of the Execution Date and will have on the Closing Date the
resources and capabilities (financial
or otherwise) to perform its obligations hereunder.
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Section 6.6  Broker’s, Finder’s or
Similar Fees. There are no brokerage commissions, finder’s fees or similar fees or commissions payable by
Purchaser in connection with the Transactions.

Section 6.7  No Other Representations or Warranties. Notwithstanding anything contained in this Agreement to the contrary,
Purchaser
acknowledges and agrees that none of Seller, its Affiliates or any other Person is making any representations or warranties whatsoever, express or
implied, beyond those expressly given by Seller in Article V (as modified by the
Disclosure Letter), or with respect to any other information provided to
the Purchaser in connection with the transaction contemplated hereby, including as to the probable success or profitability of the ownership, use or
operation of the Business
and the Acquired Assets after Closing. Purchaser further represents that none of Seller, its Affiliates or any other Person has
made any representation or warranty, express or implied as to the accuracy or completeness of any information regarding
Seller, the Business or the
transactions contemplated by this Agreement not expressly set forth in this Agreement, and none of Seller, its Affiliates or any other Person will have or
be subject to liability to Purchaser or any other Person resulting
from the distribution to Purchaser or its Representatives of Purchaser’s use of, any such
information, including data room information provided to Purchaser or its representatives, in connection with the sale of the Business and the
Transactions. Purchaser acknowledges that it has conducted to its satisfaction its own independent investigation of the Business and, in making the
determination to proceed with the Transactions, Purchaser has relied on the results of its own
independent investigation.

ARTICLE VII.

BANKRUPTCY COURT MATTERS

Section 7.1  Bankruptcy Actions. Seller shall use its commercially reasonable efforts to obtain the entry of the Bidding
Procedures Order and the
Sale Order on the Bankruptcy Court’s docket. Purchaser covenants and agrees that it shall cooperate with Seller in obtaining entry of the Bidding
Procedures Order and the Sale Order, including by furnishing affidavits
or other documents or information for filing with the Bankruptcy Court for the
purposes, among others, of satisfying the requirements of adequate assurance of future performance under section 365(f)(2)(B) of the Bankruptcy Code
and demonstrating
that Purchaser is a “good faith” purchaser under Section 363(m) of the Bankruptcy Code.

Section 7.2  Bidding
Procedures. The bidding procedures (the “Bidding Procedures”) to be employed with respect to the Auction process shall be
those reflected in the Bidding Procedures Order substantially in the form of Exhibit C hereto, with
only such changes as approved by Purchaser in its
discretion (the “Bidding Procedures Order”).

Section 7.3  Conduct of the Auction.

(a)  At the Auction, in accordance with the Bidding Procedures Order and notwithstanding any other provision of this Agreement, Purchaser
shall be entitled to (i) reallocate the Stalking Horse Bid; (ii) reduce the amount of the Stalking Horse Bid to the extent Purchaser is not the Successful
Bidder with respect to any Segment or Assets constituting a portion of a Segment;
provided that Purchaser may not reduce the Stalking Horse Bid with
respect to a Segment
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or Assets being purchased by another Successful Bidder in an amount greater than the purchase price offered by such Successful Bidder with respect to
such Segments or Assets; (iii) submit
additional Bids and make modifications to this Agreement at the Auction; and (iv) convert the Stalking Horse Bid
to a Toggle Plan pursuant to Section 7.3(b).

(b)  Purchaser shall have the right to elect, in its sole discretion following consultation with the Seller and subject to the
satisfaction of applicable
provisions of the Bankruptcy Code (including section 1129 thereof) and Bankruptcy Rules as determined by Seller in its reasonable judgment, to effect
the Transactions and to cause the acquisition by Purchaser and/or one or
more of Purchaser’s Affiliates or Subsidiaries, as applicable, of the Acquired
Assets, or any subset thereof resulting from or in connection with the Auction and the sale of other of the Acquired Assets to one or more third parties
submitting
Qualified Bids or Bids acceptable to Seller and Purchaser, to be effected pursuant to a chapter 11 plan of reorganization on terms and
conditions consistent with this Agreement, the Bidding Procedures Order and the Final DIP Order and otherwise
acceptable to Purchaser and reasonably
acceptable to Seller (the “Toggle Plan”). In the case of a Toggle Plan, at Purchaser’s request, Seller and Purchaser shall attempt to implement the Toggle
Plan in a manner that results in
the Reorganized Debtors retaining any applicable tax attributes of Seller.

(c)  For the avoidance of doubt, and notwithstanding
anything to the contrary herein or in the Bidding Procedures Order, Purchaser is not
required to serve as the Backup Bidder, and the Stalking Horse Bid shall not be deemed the Backup Bid unless and until Purchaser separately agrees in
writing (in
its sole discretion) to serve as the Backup Bidder.

(d)  If no Qualified Bid(s) other than the Stalking Horse Bid are received by
the Bid Deadline, Purchaser may elect, in its sole discretion, to
either (i) effect the Transactions pursuant to the Toggle Plan as set forth in Section 7.3(b) or (ii) amend the terms of this Agreement, among
other things,
to provide that the Acquired Assets shall be limited only to certain Assets and Segments (and any combinations or parts thereof) that are expressly
specified by Purchaser following the Bid Deadline (and, in connection with such amended
terms, but subject to the following proviso, the Assumed
Liabilities shall be limited to the Liabilities set forth in Section 2.3, but only to the extent related to the Acquired Assets (as amended); provided,
however, that any
such amended version of this Agreement shall (1) not amend the terms of Section 2.2(a), Section 2.3(h) and Section 2.3(i) and
(2) provide for substantially
similar representations, warranties, covenants, conditions precedent to Closing and termination rights as set forth herein on
the Execution Date.

Section 7.4  Sale Order. Seller shall use commercially reasonable efforts to obtain entry of the Sale Order approving the
transactions
contemplated by this Agreement and such Sale Order shall be in form and substance reasonably satisfactory to Purchaser granting, among other things,
that (i) such sale shall be, to the fullest extent permitted by the Bankruptcy
Code, pursuant to sections 105, 363(b) and 363(f) of the Bankruptcy Code,
free and clear of all Liens other than Permitted Liens and Assumed Liabilities; (ii) all Contracts required to be assumed by Seller and assigned to
Purchaser are so
assumed and assigned free and clear of all Liens and Retained Liabilities other than Permitted Liens and Assumed Liabilities to the
fullest extent permitted by section 365 of the Bankruptcy Code, subject to Section 2.6;
(iii) Purchaser is deemed to have purchased the Acquired Assets
in good faith pursuant to section 363(m) of the Bankruptcy Code;
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and (iv) Seller is authorized and directed to execute, upon request by Purchaser, one or more assignments in form, substance, and number reasonably
acceptable to Purchaser, evidencing the
conveyance of the Acquired Assets to Purchaser.

ARTICLE VIII.

COVENANTS

Section 8.1  Interim Operations of the Business. From the Execution Date through the Closing Date, subject to any limitations
imposed on Seller
as a result of its status as debtor-in-possession in the Bankruptcy Cases, Seller shall use its commercially reasonable efforts to ensure that, and
Seller
covenants and agrees that, except as expressly provided in this Agreement, contemplated by the Approved Budget or the applicable DIP Order, required
by Applicable Law or as may be agreed in writing by Purchaser:

(a)  the Business shall be conducted in the ordinary course in accordance with the Approved Budget and Seller shall use commercially
reasonable
efforts to preserve intact the business organization of the Business and maintain the existing relations with customers, suppliers, vendors, licensors,
creditors, business partners and others having material business dealings with the
Business, including for the avoidance of doubt, paying all Post-
Petition Trade Payables in the ordinary course of business consistent with past practices over the six (6) months preceding the Execution Date and
otherwise in a manner consistent
with the Approved Budget and using commercially reasonable efforts to collect all Accounts Receivable in the
ordinary course of business consistent with past practices;

(b)  Seller shall use commercially reasonable efforts to, maintain, preserve and protect the Acquired Assets in the condition in which
they exist
on the date hereof, except for ordinary wear and tear;

(c)  Seller shall use commercially reasonable efforts to perform
in all material respects the obligations required to be performed by Seller under
the Designated Contracts, other than to cure pre-petition monetary defaults; and

(d)  Seller shall not take any action enumerated in Section 5.12 except as set forth in
Section 5.12 of the Disclosure Letter.

Section 8.2  Access.

(a)  From the Execution Date until the earlier of (i) termination of this Agreement and (ii) the Closing, Seller will,
(w) upon reasonable notice,
give Purchaser and its employees, accountants, financial advisors, counsel and other representatives reasonable access during normal business hours to
the offices, properties, books and records of Seller relating to
the Acquired Assets, the Assumed Liabilities, and the Business; (x) furnish to Purchaser
such financial and operating data and other information relating to the Acquired Assets, the Assumed Liabilities, and the Business as may be reasonably
requested; and (y) instruct the executive officers and senior business managers, Business Employees, counsel, auditors and financial advisors of Seller to
cooperate with Purchaser’s employees, accountants, counsel and other
representatives. Notwithstanding anything herein to the contrary, no such
investigation or examination shall be
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permitted to the extent that it would require Seller to disclose information, (i) subject to attorney-client privilege or that conflicts with any
confidentiality obligations to which Seller
is bound, (ii) related to pricing or other matters that are highly competitively sensitive or (iii) that would
otherwise in the exercise of Seller’s good faith judgment, be inappropriate under the Bidding Procedures Order or otherwise
in light of the Bankruptcy
Cases.

(b)  Purchaser shall cooperate with Seller and make available to Seller such documents, books,
records or information Transferred to Purchaser
and relating to activities of the Acquired Assets, the Assumed Liabilities, and the Business prior to the Closing as Seller may reasonably require after the
Closing in connection with any Tax
determination or contractual obligations to Third Parties or to defend or prepare for the defense of any claim against
Seller or to prosecute or prepare for the prosecution of claims against Third Parties by Seller relating to the conduct of the
Business by Seller prior to the
Closing or in connection with any governmental investigation of Seller or any of its Affiliates; provided that any such activities pursuant to this
provision shall be conducted in such manner as not to
interfere unreasonably with the conduct of the business of Purchaser.

(c)  No party shall destroy any files or records which are
subject to this Section 8.2 without giving reasonable notice to the other party, and within
fifteen (15) days of receipt of such notice, any such other party may cause to be delivered to it the records intended to be
destroyed, at such other party’s
expense.

(d)  Subject to Section 8.2(c), any information provided to
or obtained by Purchaser and its employees, accountants, financial advisors, counsel
and other representatives pursuant to this Section 8.2 is confidential information.

Section 8.3  Efforts and Actions to Cause Closing to Occur. At all times prior to the Closing, upon the terms and subject to
the conditions of this
Agreement but subject to Section 7.3(b), Seller and Purchaser shall use their commercially reasonable efforts to take, or cause to be taken, all actions,
and to do, or cause to be done all things
necessary, proper or advisable (subject to any Applicable Laws) to cause the Closing Date to occur and
consummate the Closing and the other Transactions as promptly as practicable including, the preparation and filing of all forms, registrations and
notices
required to be filed to cause the Closing Date to occur and consummate the Closing and the other Transactions either as contemplated in this Agreement
or, upon Purchaser’s exercise of its election right in
Section 7.3(b), pursuant to the Toggle Plan, and the taking of such actions as are necessary to obtain
any requisite approvals, authorizations, consents, releases, orders, licenses, Permits, qualifications, exemptions or
waivers by any Third Party or
Governmental Entity.

Section 8.4  HSR Act.

(a)  As soon as reasonably practicable (and, in any event, in the case of notifications under the HSR Act, within ten (10) calendar
days, or a later
date as agreed by the parties) following the Bid Deadline, Seller, on the one hand, and Purchaser, on the other hand, shall each prepare and file, or cause
to be prepared and filed, any notifications advisable or required to be
filed under (i) the HSR Act with the United States Federal Trade Commission and
the Antitrust Division of the United States Department of Justice, and request early termination of the waiting period under the
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HSR Act and (ii) any other applicable Antitrust Laws. Purchaser, on the one hand, and Seller, on the other hand, shall supply as promptly as practicable
to the appropriate Governmental
Entities any additional information and documentary material that may be requested in connection with such filings and
shall take all other actions necessary to cause the waiting periods under the HSR Act and waiting or review periods under any
other applicable Antitrust
Laws to terminate or expire at the earliest practicable date after the date of filing. Purchaser shall be responsible for payment of the applicable filing fee
under the HSR Act and any other applicable Antitrust Laws, and
each party shall be responsible for payment of its own respective costs and expenses
(including attorneys’ fees and other legal fees and expenses) associated with the preparation of its portion of any antitrust filings.

(b)  Seller and Purchaser shall use their respective reasonable best efforts to do, or cause to be done, all things necessary under the
applicable
Applicable Laws with the appropriate Governmental Entities to put in place, to transfer, to amend, or to acquire all Transferred Permits that are
necessary for the operation and conduct of the Business or Acquired Assets by or on the
Closing Date, unless the applicable Applicable Laws regarding
such a Permit require certain actions to be taken upon or after Closing, and, in that event, Seller shall use reasonable best efforts to do, or cause to be
done, all things necessary or
desirable under the applicable Applicable Laws with the appropriate Governmental Entities which can only be taken or
done after Closing to put in place, to transfer, to amend, or to acquire such remaining Permits as promptly as reasonably
practicable after the Closing.

(c)  In addition to the actions to be taken under Section 8.4(a), Seller,
on the one hand, and Purchaser, on the other hand, shall use reasonable best
efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other in doing, all things necessary,
proper or
advisable to consummate and make effective, in the most expeditious manner practicable, the Transactions, including using reasonable best
efforts to accomplish the following: (i) taking all reasonable acts necessary to cause the conditions
precedent set forth in Article IX to be satisfied,
(ii) obtaining, at the earliest practicable date, of all necessary required consents and approvals from Governmental Entities and the making of all
necessary registrations, declarations
and filings (including registrations, declarations and filings with Governmental Entities, if any) and the taking of all
reasonable steps as may be necessary to avoid any Action by any Governmental Entity, (iii) defending of any Actions
challenging this Agreement or the
consummation of the Transactions, including seeking to have any stay or temporary restraining order entered by any court or other Governmental Entity
vacated or reversed, and (iv) executing and delivering any
additional instruments necessary to consummate the transactions contemplated hereby and to
fully carry out the purposes of this Agreement. Consistent with its obligations hereunder, Purchaser shall plan and propose the strategy, timing, content,
action, advocacy and resolution of matters related to such required filings and submission, and in the event of a disagreement between the parties,
Purchaser shall control and direct such matters.

(d)  Seller, on the one hand, and Purchaser, on the other hand, (i) shall promptly inform each other of any communication from any
Governmental Entity concerning this Agreement, the Transactions, and any filing, notification or request for approval and (ii) as far as reasonably
practicable, shall permit the other to review in advance any proposed written or material oral
communication or information submitted to any such
Governmental Entity in response thereto, subject to preexisting confidentiality agreements or to the attorney-client privilege or work product
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doctrine. In addition, none of parties shall agree to participate in any meeting with any Governmental Entity in respect of any filings, investigation or
other inquiry with respect to this
Agreement or the Transactions, unless such party consults with the other party in advance and, to the extent permitted
by any such Governmental Entity, gives the other party the opportunity to attend and participate thereat, in each case to the
maximum extent practicable.
Subject to restrictions under any Applicable Laws, each of Purchaser, on the one hand, and Seller, on the other hand, shall furnish the other with copies
of all correspondence, filings and communications (and memoranda
setting forth the substance thereof) between it and its Affiliates and their respective
Representatives on the one hand, and any Governmental Entity or members of its staff on the other hand, with respect to this Agreement, the
Transactions
(excluding documents and communications which are subject to preexisting confidentiality agreements or to the attorney-client privilege or
work product doctrine or which refer to valuation of the Business) or any such filing, notification or request
for approval. Each party shall also furnish
the other party with such necessary information and assistance as such other party and its Affiliates may reasonably request in connection with their
preparation of necessary filings, registration or
submissions of information to the Governmental Entity in connection with this Agreement, the
Transactions and any such filing, notification or request for approval.

(e)  Notwithstanding anything herein to the contrary:
 

 

(i) none of Purchaser’s Affiliates or equityholders shall be required to, or be required to agree to:
(A) sell, divest or dispose of, any
assets, products, businesses or interests; (B) any conditions relating to, or changes or restrictions in, the operations of any such
assets, products, businesses or interests; (C) any modification
or waiver of the terms and conditions of this Agreement; or (D) take
any other action that limits the freedom of action with respect to any assets, products, businesses or interests of Purchaser’s Affiliates
or equity holders;

 

 

(ii) Purchaser shall not be required to, or required to agree to: (A) any material conditions relating to, or
changes or restrictions in, the
operations of any of Purchaser’s assets, products, businesses or interests; (B) any material modification or waiver of the terms and
conditions of this Agreement; or (C) take any other action that
materially limits the freedom of action with respect to any assets,
products, businesses or interests of Purchaser; and

 

 
(iii) Neither Seller nor any Affiliate thereof shall agree to any sale, divestiture or disposal of, any assets,
products, businesses or interests

of any Person or the Business or any material restriction on any Person or the Business without the prior written consent of
Purchaser.

Section 8.5  Notification of Certain Matters. Seller shall give written notice to Purchaser promptly after becoming
aware of (i) the occurrence of
any event, which would be likely to cause any condition set forth in Article IX to be unsatisfied at any time from the date hereof to the Closing Date or
(ii) any notice or other
communication from (x) any Person alleging that the consent of such Person is or may be required in connection with any of the
Transactions or (y) any Governmental Entity in connection with any of the Transactions; provided,
however, that the delivery of any notice pursuant to
this Section 8.5 shall not limit or otherwise affect the remedies available hereunder to Purchaser.
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Section 8.6  Casualty Loss. Notwithstanding any provision in this Agreement
to the contrary, if, before the Closing, all or any portion of the
Acquired Assets is (a) condemned or taken by eminent domain, or (b) damaged or destroyed by fire or other casualty, Seller shall notify Purchaser
promptly in writing of
such fact, and (i) in the case of condemnation or taking, Seller shall assign or pay, as the case may be, any proceeds thereof to
Purchaser at the Closing, and (ii) in the case of fire or other casualty, Seller shall, at its option, either
restore such damage or assign the insurance
proceeds therefrom to Purchaser at Closing. Notwithstanding the foregoing, the provisions of this Section 8.6 shall not in any way modify Purchaser’s
other rights under this
Agreement, including any applicable right to terminate the Agreement if any condemnation, taking, damage or other destruction
resulted in a Material Adverse Effect.

Section 8.7  Employee Matters.

(a)  Purchaser shall determine which Business Employees, if any, to offer employment to, in its sole discretion; provided,
however, that any offer
of employment made by Purchaser shall be made in writing no later than fifteen (15) days prior to the Closing Date and Purchaser shall notify Seller no
later than twenty (20) days prior to the Closing Date as
to which Business Employees of Seller to whom Purchaser intends to make offers of
employment. Only Business Employees who are offered and accept such offers of employment with Purchaser based on the initial terms and conditions
set by Purchaser and
then actually commence employment with Purchaser will become “Purchaser Employees” after the Closing Date. Prior to the
Closing Date, Purchaser shall set initial terms and conditions of employment for such Purchaser Employees,
including wages, benefits, job duties and
responsibilities and work assignments. Purchaser anticipates making offers that shall include compensation (including base salary or base wage rate) and
benefits that are substantially similar, in the
aggregate with respect to each Business Employee, to the compensation and benefits provided to each such
Business Employee by Seller immediately prior to the Closing Date. Seller shall terminate, or cause to be terminated, on or immediately prior to
the
Closing Date, the employment of each Business Employee to whom an offer of employment by Purchasers has been made and accepted, provided that
Seller need not terminate the employment of any Business Employee that does not receive an offer of
employment from Purchaser and who Seller
determines will be required in connection with the wind down of the Business. Except as otherwise agreed in writing by Purchaser, Purchaser shall not
be obligated to provide any severance, separation pay,
notice pay, or other payments or benefits, including any employee retention payments or
employee incentive plan payments, to any Business Employee on account of any termination of such Business Employee’s employment by Seller on or
prior to
Closing, and such benefits (if any) shall remain obligations of Seller. Purchaser agrees to include, or cause to be included, in the documentation
pertaining to the offer of employment to any Purchaser Employees, and as a condition of accepting such
offer of employment: (i) a general release and
waiver of claims, in favor of Purchaser and Seller and their respective affiliates, effective as of the Closing, by such Purchaser Employee, of any and all
claims relating to the termination of
employment contemplated by this Section 8.7(a) (including for any and all claims relating to the termination of
employment with Seller, severance, separation pay, or other payments or benefits, and the WARN Act); and
(ii) a commitment to and consent from each
Purchaser Employee that such Purchaser Employee shall receive credit for years of service with
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Seller for purposes of paid time off such that each Purchaser Employee will have the same amount of paid time off immediately prior to the Closing as
compared to immediately following the
Closing. The employment of each such Purchaser Employee with Purchaser will commence immediately after
the Closing Date.

(b)  Other
than Liabilities arising under or relating to the Incentive Bonus Contracts, all Liabilities to, or relating to, the Benefit Plans shall be
Retained Liabilities, and Purchaser shall have no obligation or liability with respect to such Benefit Plans,
arrangements or agreements. Effective as of
the Closing, Purchaser shall assume all Liabilities to, or relating to, the Incentive Bonus Contracts, and shall honor the terms thereof.

(c)  Other than Liabilities arising under or relating to the Incentive Bonus Contracts, all Liabilities in respect of (i) each
Business Employee that
does not become a Purchaser Employee, and (ii) each Purchaser Employee that relate to the period on or before the Closing, shall be Retained
Liabilities, and Purchaser shall have no obligation or liability with respect to
such Liabilities.

(d)  With respect to the Purchaser Employees, Purchaser will have full responsibility under the WARN Act relating
to any act or omission of
Purchaser after the Closing Date. With respect to the Business Employees, including those that become Purchaser Employees, Seller will have full
responsibility under the WARN Act relating to any act or omission of Seller
prior to or on the Closing Date. For the avoidance of doubt, Seller shall be
responsible for compliance with and all other Liabilities with respect to the WARN Act relating to the periods prior to and on the Closing Date,
including any such
Liabilities that result from Business Employees’ separation of employment from Seller and/or Business Employees not becoming
Purchaser Employees pursuant to this Section 8.7.

(e)  Prior to the Bid Deadline, Seller will provide Buyer, with respect to each material Benefit Plan, a true, correct and complete copy
(or, to the
extent no such copy exists or the Benefit Plan is not in writing, an accurate written description) thereof and, to the extent applicable: (i) all documents
constituting the Benefit Plans and all amendments thereto; (ii) any
related trust agreement or other funding instrument and all other material contracts
currently in effect with respect to such Benefit Plans (including administrative agreements, group insurance contracts and group annuity contracts); (iii)
the most
recent IRS determination letter and/or opinion letter for each Benefit Plan, if applicable; (iv) the most recent summary plan description and
summary of material modifications; (v) the most recent Forms 5500 and schedules thereto; and
(vii) discrimination tests for the most recent plan year.

(f)  Seller shall reasonably cooperate, to the extent permitted by
law, with the Purchaser in the making of any offer of employment that Purchaser
may extend to the Business Employees, and with the Purchaser’s attempt to obtain information relating to the Business Employees in connection with
such offers of
employment, including using reasonable efforts to make available to Purchaser such Business Employees for interviews as requested by
Purchaser.

(g)  All provisions contained in this Agreement with respect to employee benefit plans or compensation of Purchaser Employees are
included for
the sole benefit of the respective parties hereto. Nothing contained herein (i) shall confer upon any former, current or future employee of
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Seller or Purchaser or any legal representative or beneficiary thereof any rights or remedies, including any right to employment or continued
employment, of any nature, for any specified period,
(ii) shall cause the employment status of any former, present or future employee of Seller or
Purchaser to be other than terminable at will, (iii) shall confer any third party beneficiary rights upon any Purchaser Employee or any dependent
or
beneficiary thereof or any heirs or assigns thereof or (iv) shall be construed to establish or be treated as an amendment or modification of any employee
benefit plan, program, agreement, arrangement, or policy.

Section 8.8  Further Assurances. If at any time after the Closing Date, Purchaser or Seller consider or are advised that any
deeds, bills of sale,
instruments of conveyance, assignments, assurances or any other actions or things are necessary or desirable to vest, perfect or confirm ownership (of
record or otherwise) in Purchaser, its right, title or interest in, to or
under any or all of the Acquired Assets or otherwise to carry out this Agreement,
including the assumption of the Assumed Liabilities, Purchaser or Seller shall, at Purchaser’s expense, execute and deliver all deeds, bills of sale,
instruments
of conveyance, powers of attorney, assignments, assumptions and assurances and take and do all such other actions and things as may be
requested by the other party in order to vest, perfect or confirm any and all right, title and interest in, to and
under such rights, properties or assets in
Purchaser or otherwise to carry out this Agreement; provided that nothing in this Section 8.8 shall expand the representations and warranties or
covenants of Seller or any
rights or remedies of Purchaser set forth in this Agreement.

Section 8.9  Publicity. Without limiting or restricting any
party from making any filing with the Bankruptcy Court with respect to this Agreement
or the Transactions and upon forty-eight (48) hours’ advance notice of such public announcement or press release, no party shall issue any press release
or public announcement concerning this Agreement or the Transactions without obtaining the prior written approval of the other party, which approval
will not be unreasonably withheld or delayed, unless, in the reasonable judgment of Purchaser or
Seller, disclosure is otherwise required by Applicable
Law, the Bankruptcy Code or the Bankruptcy Court with respect to filings to be made with the Bankruptcy Court in connection with this Agreement or
by the applicable rules of the SEC;
provided that the party intending to make such release shall use its reasonable best efforts consistent with such
Applicable Law, the Bankruptcy Code or Bankruptcy Court requirement to consult with the other party with respect to the text
thereof.

Section 8.10  Tax Matters.

(a)  The Purchaser and the Seller agree that the Purchase Price is exclusive of any Transfer Taxes. Purchaser shall promptly pay directly
to the
appropriate Tax Authority all applicable Transfer Taxes that may be imposed upon or payable or collectible or incurred in connection with this
Agreement or the transactions contemplated herein, or that may be imposed upon or payable or
collectible or incurred in connection with the
Transactions. The Party responsible under Applicable Law for filing the Tax Return with respect to such Transfer Taxes shall prepare and timely file any
such Tax Return and promptly provide a copy of
such Tax Return to the other Party. Seller and Purchaser shall, and shall cause their respective Affiliates
to, use commercially reasonable best efforts to cooperate to timely prepare and file any Tax Returns or other filings relating to Transfer
Taxes, including
any claim for exemption or exclusion from the application or imposition of any Transfer Taxes.
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(b)  In the event that Purchaser elects pursuant to
Section 7.3(b) to consummate the Transactions pursuant to the Toggle Plan, Purchaser and
Seller covenant and agree that they will use their commercially reasonable efforts to obtain an order from the Bankruptcy Court
pursuant to section 1146
of the Bankruptcy Code exempting, to the maximum extent possible, the Transfer of the Acquired Assets from Seller to Purchaser from any and all
Transfer Taxes. To the extent the Transactions or any portion of the
Transactions are not exempt from Transfer Taxes under section 1146 of the
Bankruptcy Code, Purchaser shall be responsible for and shall pay all Transfer Taxes in accordance with Section 8.10. Purchaser and Seller shall
cooperate in providing each other with any appropriate certification and other similar documentation relating to exemption from Transfer Taxes
(including any appropriate resale exemption certifications), as provided under Applicable Law.

(c)  Purchaser and Seller agree to furnish, or cause their Affiliates to furnish, to each other, upon request, as promptly as
practicable, such
information and assistance relating to the Acquired Assets or the Business (including access to books and records) as is reasonably necessary for the
filing of all Tax Returns, and making of any election related to Taxes, the
preparation for any audit by any taxing authority, and the prosecution or
defense of any claim, suit or proceeding relating to any Tax Return. Purchaser and Seller shall cooperate, and cause their Affiliates to cooperate, with
each other in the
conduct of any audit or other proceeding related to Taxes and each shall execute and deliver such powers of attorney and other
documents as are reasonably necessary to carry out the intent of this Section 8.10(c). Purchaser
and Seller shall provide, or cause their Affiliates to
provide, timely notice to each other in writing of any pending or threatened tax audits, assessments or litigation with respect to the Acquired Assets or
the Business for any taxable period for
which the other party may have liability under this Agreement. Purchaser and Seller shall furnish, or cause their
respective Affiliates to furnish, to each other copies of all correspondence received from any taxing authority in connection with any
tax audit or
information request with respect to any taxable period for which the other party or its Affiliates may have liability under this Agreement.

(d)  Real and personal property Taxes and assessments, and all rents, utilities and other charges, on the Acquired Assets for any taxable
period
commencing on or prior to the Closing Date and ending after the Closing Date (the “Straddle Period Property Tax”) shall be prorated on a per diem basis
between Purchaser and Seller as of the Closing Date; provided,
however, that Seller shall not be responsible for, or benefit from, any increased or
decreased assessments on real or personal property resulting from the transactions contemplated hereby. All such prorations of Straddle Period Property
Taxes
shall be allocated so that items relating to time periods ending on or prior to the Closing Date shall be allocated to Seller and items relating to time
periods beginning after the Closing Date shall be allocated to Purchaser. The amount of all such
prorations shall be settled and paid on the Closing Date.
If any of the rates for the Straddle Period Property Taxes for any taxable period commencing on or prior to the Closing Date and ending after the Closing
Date are not established by the
Closing Date, the prorations shall be made on the basis of such rates in effect for the preceding taxable period. The
apportioned obligations under this Section 8.10(d) shall be timely paid and all applicable filings made
in the same manner as set forth for the
apportioned Transfer Taxes in Section 8.10(a) and (b).

Section 8.11  Books and Records. At or promptly after the Closing, Seller shall deliver to Purchaser all books and records
pertaining to the
Acquired Assets that are in Seller’s possession or control; provided, however, that Seller shall be entitled to make and retain a copy of any and all books
and records delivered to Purchaser.
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ARTICLE IX.

CONDITIONS

Section 9.1  Conditions Precedent to Performance by Seller and Purchaser. The respective obligations of Seller and Purchaser
to consummate the
transactions contemplated by this Agreement are subject to the satisfaction or waiver, on or prior to the Closing Date, of the following conditions:

(a)  Bankruptcy Matters.
 

 
(i) The Bankruptcy Court shall have entered the Sale Order in form and substance reasonably acceptable to Purchaser
and Seller by

November 25, 2024 (subject to extension as permitted by the applicable DIP Order). The Sale Order shall declare Purchaser as the
Successful Bidder and the Sale Order shall have become a Final Order.

 

 
(ii) The Bankruptcy Court shall not have entered an order (x) appointing a trustee or an examiner with expanded
powers in the Seller’s

or any of its affiliates’ Bankruptcy Cases, or (y) dismissing Seller’s or any of its affiliates’ Bankruptcy Cases or converting Seller’s
or any of its affiliates’ Bankruptcy Cases to cases
under chapter 7 of the Bankruptcy Code.

(b)  Antitrust and Regulatory Approvals. If applicable, the waiting
periods (including any extensions thereof) for the transactions contemplated
under this Agreement under the HSR Act, and any other Antitrust Law, shall have expired or terminated and any other Regulatory Approvals shall have
been obtained.

(c)  No Order. No Order or Applicable Law shall be in effect that would (i) prevent the consummation of any of the
transactions contemplated by
this Agreement or (ii) cause any of the transactions contemplated by this Agreement to be rescinded following consummation. No Action shall be
pending before any Governmental Entity or before any arbitral body
wherein an unfavorable injunction, judgment, order, decree, ruling, directive or
charge would (x) prevent consummation of any of the transactions contemplated by this Agreement or (y) cause any of the transactions contemplated by
this
Agreement to be rescinded following consummation.

Section 9.2  Conditions to Obligations of Purchaser. The obligations
of Purchaser to consummate the Closing shall be subject to the satisfaction
(or waiver by Purchaser) on or prior to the Closing Date, of the following conditions:

(a)  Material Adverse Effect. Since the Petition Date, there shall not have occurred and be continuing any Material Adverse
Effect.
 

-36-



(b)  Seller’s Representations and Warranties. Each of
(i) the representations and warranties of the Seller set forth in Sections 5.1, 5.2 and 5.17
shall be true and correct in all respects as of the Closing, in each case, as though made at and as of such
time (or, if made as of a specific date, at and as
of such date); (ii) the representations and warranties set forth in Section 5.20(a) shall be true and correct in all material respects as of the Closing, in
each case as
though made at and as of such time; and (iii) the other representations and warranties made by Seller in Article V of this Agreement shall
be true and correct in all respects as of the Closing (without giving effect to any qualifications
or limitations as to “materiality” or “Material Adverse
Effect”), in each case as though made at and as of such time (or, if made as of a specific date, at and as of such date), except to the extent such failures to
be true and
correct do not individually or in the aggregate constitute a Material Adverse Effect.

(c)  Seller’s
Performance of Covenants. Seller shall have performed or complied with, in all material respects, the obligations and covenants of
Seller to be performed or complied with by Seller prior to the Closing under this Agreement.

(d)  Certificate of Seller’s Officer. Purchaser shall have received from Seller a certificate, dated the Closing Date, duly
executed by an officer of
Seller, certifying to the effect that the conditions set forth in Sections 9.2(a)-9.2(c) have been satisfied.

(e)  Consents, Approvals and Permits.
 

 

(i) All consents and approvals of any Person (other than a Governmental Entity) set forth in
Section 9.2(e) of the Disclosure Letter shall
have been obtained, except to the extent that the requirement for a particular consent or approval is rendered inapplicable by the Sale
Order or other order of the Bankruptcy
Court, if applicable. A copy of each such consent or approval referred to in this
Section 9.2(e) shall have been provided to Purchaser at or prior to the Closing.

 

 
(ii) All Permits included in the Acquired Assets that are necessary for the operation of the Business following the
Closing Date in a

manner consistent in all material respects as the manner conducted by Seller during the six (6) month period prior to the
commencement of the Bankruptcy Cases will be Transferred to Purchaser or have been obtained by
Purchaser.

(f)  Bill of Sale; Conveyance Documents. Seller shall have duly executed and delivered to
Purchaser the documents set forth in Section 4.2.

(g)  DIP Orders. The Bankruptcy Court shall have
entered the Interim DIP Order and the Final DIP Order, and the Final DIP Order shall have
become a Final Order.

(h)  No Default;
No Termination Event. No Termination Event (as defined in the applicable DIP Order) shall have occurred and be continuing.

The
foregoing conditions in this Section 9.2 are for the sole benefit of Purchaser and may be waived by Purchaser, in whole or in part, at
any time and from time to time in its sole discretion. The failure by Purchaser at any
time to exercise any of the foregoing rights shall not be deemed a
waiver of any such right and each such right shall be deemed an ongoing right which may be asserted at any time and from time to time.
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Section 9.3  Conditions to Obligations of Seller. The obligations of Seller
to consummate the Closing shall be subject to the satisfaction (or
waiver by Seller) on or prior to the Closing Date, of the following conditions:

(a)  Representations and Warranties. All representations and warranties made by Purchaser in Article VI of this Agreement
shall be true and
correct in all respects on and as of the Closing Date as if again made by Purchaser on and as of such date (or, if made as of a specific date, at and as of
such date) except where the failure of any such representations and
warranties to be true and correct would not, individually or in the aggregate,
reasonably be expected to prevent Purchaser from consummating the Transactions.

(b)  Consents, Approvals and Permits. All consents and approvals of any Person other than a Governmental Entity set forth in
Section 9.3(b) of
the Disclosure Letter, shall have been obtained, except to the extent that the requirement for a particular consent or approval is rendered inapplicable by
the Sale Order or other order of the Bankruptcy
Court. A copy of each such consent or approval shall have been provided to Purchaser at or prior to the
Closing.

(c)  Performance
of the Obligations of Purchaser. Purchaser shall have performed in all material respects all obligations required under this
Agreement to be performed by it on or before the Closing Date (except with respect to the obligation to pay the Purchase
Price in accordance with the
terms of this Agreement, which obligation shall be performed in all respects as required under this Agreement).

(d)  Purchaser’s Deliveries. Purchaser shall have delivered, and Seller shall have received, all of the items set forth in
Section 4.3 of this
Agreement.

(e)  Certificate of Purchaser’s Officer.
Purchaser shall have delivered to Seller a duly executed certificate by an officer of Purchaser certifying to
the effect that the conditions set forth in Sections 9.3(a)-9.3(c) have been satisfied.

(f)  Retained Cash. All Cash and Cash Equivalents retained by Seller pursuant to Section 2.2(a) shall be
deposited into a segregated account that
shall not be subject to any Liens or claims of any other party (including Purchaser) or any Liens or claims granted in connection with the DIP Facility or
Credit Agreement.

The foregoing conditions in this Section 9.3 are for the sole benefit of Seller and may be waived by Seller, in
whole or in part, at any time
and from time to time in its sole discretion. The failure by Seller at any time to exercise any of the foregoing rights shall not be deemed a waiver of any
such right and each such right shall be deemed an ongoing right
which may be asserted at any time and from time to time.

ARTICLE X.

TERMINATION

Section 10.1  Termination. This Agreement may be terminated or abandoned in its entirety or with respect to any individual
Segments or
combination of Segments, at any time prior to the Closing Date as follows:

(a)  By the mutual written consent of
Purchaser and Seller;
 

-38-



(b)  By either Purchaser or Seller upon written notice given to the other:
 

 

(i) if the Bankruptcy Court or any other Governmental Entity shall have issued an Order (which order, decree,
ruling or other action the
parties hereto shall use their reasonable best efforts to prevent the entry of and remove), which permanently restrains, enjoins or
otherwise prohibits the consummation of the Transactions and such order, decree, ruling or
other action shall have become a Final
Order; provided, however, that the right to terminate this Agreement under this Section 10.1(b)(i) shall not be available to any party
whose actions or failure to act
under this Agreement shall have been the cause of, or shall have resulted in, such order, decree or
ruling or other action of the Bankruptcy Court or Governmental Entity and such party’s action or failure to act constitutes a breach of
this
Agreement;

 

 

(ii) if the Closing shall not have occurred on or prior to December 6, 2024 (the “Outside
Date”); provided, however, that the Outside
Date will be automatically extended without any further action by either Party by up to an additional thirty (30) days if all conditions
contained in
Section 9.1 and Section 9.2 have been satisfied other than the conditions contained in Section 9.1(b) and Section 9.1(c);
provided,
further, that the right to terminate this Agreement under this Section 10.1(b)(ii) shall not be available to any party whose
failure to fulfill any obligation under this Agreement shall have been the cause of, or
shall have resulted in, the failure of the Closing
to occur on or prior to the Outside Date; or

 

 

(iii) if the Bankruptcy Court shall enter an order approving a Qualified Bid from a Successful Bidder other than
Purchaser for any sale
(or sales) or other disposition of (A) all or substantially all of the Seller Group’s Assets or (B) one or more Segments to the extent
that, as of the date such Segments are sold, no other Qualified Bids for a
substantial portion of the Seller Group’s remaining Assets
have been submitted to Seller or any other member of the Seller Group, in each case, to a Person other than Purchaser (each, an
“Alternate Transaction”).

(c)  By Seller upon written notice given to Purchaser, if Purchaser shall have breached or failed to perform in
any material respect any of its
representations, warranties, covenants or other agreements contained in this Agreement, which breach or failure to perform (i) would result in a failure
of a condition set forth in
Section 9.3 and (ii) cannot be cured within ten (10) Business Days after Seller provides written notice to Purchaser of such
breach;

(d)  By Purchaser upon written notice given to Seller:
 

  (i) if Seller shall have breached or failed to perform in any material respect any of its representations,
warranties, covenants or other
agreements contained in this Agreement, which breach or failure to perform (i) would result in a
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  failure of a condition set forth in Section 9.2 and (ii) cannot be cured within ten (10) Business Days after Purchaser provides written
notice to Seller of
such breach;

 

 
(ii) if the Sale Order has been revoked, rescinded or modified in any material respect and the order revoking,
rescinding or modifying

such order(s) shall not be reversed or vacated within three (3) days after the entry thereof; provided that Purchaser shall have the
right to designate any later date for this purpose in its sole discretion;

 

  (iii) if for any reason Purchaser is unable, pursuant to section 363(k) of the Bankruptcy Code, to credit bid its
Liabilities under the DIP
Facility and/or the Credit Agreement in payment of the Purchase Price as set forth in Section 3.1;

 

  (iv) if the Disclosure Letter fails to be finalized in accordance with Section 11.2 within
thirty (30) days after the Execution Date;
 

  (v) upon the occurrence of any Termination Event (as defined in the DIP Orders); or
 

  (vi) if the Cure Costs applicable to the Designated Contracts set forth in
Section 10.1(d)(vi) of the Disclosure Letter exceed the aggregate
amount set forth therein.

(e)  Subject to Purchaser’s rights under Section 7.3 and the Bidding Procedures Order to amend the terms
of this Agreement at the Auction, with
respect to any Segment being purchased by Purchaser, by either Purchaser or Seller, if, at the conclusion of the Sale Hearing, Purchaser is not
determined by the Bankruptcy Court to be the Successful Bidder
with respect to such Segment. Notwithstanding the foregoing, in no event may Seller
terminate this Agreement pursuant to Section 10.1(e) after entry of the Sale Order or in violation of the Bidding Procedures Order. For the
avoidance of
doubt, if the Purchaser or Seller terminates this Agreement with respect to any individual or combination of Segments pursuant to Section 10.1(e), the
Agreement, as amended as permitted by
Section 7.3(a) and the Bidding Procedures Order, shall remain in full force and effect for any Segments for
which Purchaser is the Successful Bidder but subject to Section 7.3(b); provided,
however, that, notwithstanding the foregoing, (X) in the event that
Purchaser is not the Successful Bidder for the Apps & Security Business Segment and the Uplynk/Media Business Segment, Purchaser shall have the
right to
terminate this Agreement and (Y) in the event that Purchaser is only the Successful Bidder for one, but not both, of the Apps & Security
Business Segment and the Uplynk/Media Business Segment, Purchaser shall have the right to
terminate this Agreement with respect to the other
Segments pursuant to Section 10.1(e) upon notice given to Seller. Any party seeking to invoke its rights to terminate this Agreement shall give written
notice thereof to
the other party or parties specifying the provision hereof pursuant to which such termination is made and the effective date of such
termination being the date of such notice.
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Section 10.2  Effect of Termination. If this Agreement is terminated by
either party in accordance with and pursuant to Section 10.1, then, except
as otherwise provided in Section 10.3, all rights and obligations of the parties under this Agreement shall terminate;
provided, however, that nothing
herein shall relieve any party from liability for any breach of this Agreement prior to such termination.

Section 10.3  Expense Reimbursement.

(a)  In the event of the termination of this Agreement under any provision of Section 10.1, other than
Section 10.1(c), and following such
termination, the Seller consummates an Alternate Transaction, Seller shall pay, or cause to be paid, to Purchaser or as Purchaser may direct, by wire
transfer in immediately available
funds, an amount equal to any unreimbursed Transaction Expenses, in an amount not to exceed $2,000,000 (the
“Expense Reimbursement”), with such payments to be made so as to be received not later than two (2) Business Days
following the later of (A) date of
receipt by Seller of an invoice documenting such Transaction Expenses and (B) the consummation of such Alternate Transaction; provided, however,
that the Expense Reimbursement shall only be
payable from the net cash proceeds from such Alternate Transaction. Any such Transaction Expenses that
become reimbursable pursuant to this Section 10.3(a), upon entry of the Bidding Procedures Order, shall constitute a
super priority administrative
expense of Seller under section 364(c)(1) of the Bankruptcy Code with priority over any and all administrative expenses of any kind, including those
specified in sections 503(b) or 507(b) of the Bankruptcy Code.

(b)  The parties acknowledge that the agreements contained in this Section 10.3 are an integral part of the
transactions contemplated by this
Agreement and that without these agreements neither Seller nor Purchaser would enter into this Agreement.

ARTICLE XI.

MISCELLANEOUS

Section 11.1  Survival of Covenants, Representations and Warranties. The representations and warranties set forth in
Article V and Article VI
shall not survive the Closing Date; provided, however, (a) to the extent the covenants and agreements in this Agreement only require performance prior
to the Closing, such
covenants and agreements shall not survive the Closing for any purpose and (b) to the extent the covenants and agreements in this
Agreement shall survive the Closing, such covenants and agreements shall survive the Closing in accordance with
their respective terms only to the
extent and for such period as shall be required to complete the performance required hereby.

Section 11.2  Disclosure Letter. The parties acknowledge that the Disclosure Letter may not be complete as of the execution
of this Agreement,
and the parties hereby covenant that they each will use commercially reasonable efforts to complete and deliver the Disclosure Letter as soon as
practical following the execution of this Agreement. Any Section or items listed in
any Section of the Disclosure Letter not included in the Disclosure
Letter on the Execution Date shall be delivered by the party responsible therefor no later than thirty (30) days after the Execution Date, and shall
thereupon, if mutually
acceptable to the parties, be deemed included in the
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Disclosure Letter as if such Section was included as of the Execution Date. Purchaser may assert a good faith dispute or objection with regard to any
Section of the Disclosure Letter that Seller
supplements or amends after the Execution Date, and the parties shall thereafter have fifteen (15) days to
negotiate such disputed Section. If, following such fifteen-day period, such dispute is not
resolved and the disclosure that is the subject of the disputed
Section has or would reasonably be expected to have a material and adverse impact on Purchaser’s ability to conduct the Business or operate the
Acquired Assets in the ordinary
course of business consistent with past practices over the six (6) months preceding the Execution Date, then Purchaser
may terminate this Agreement in accordance with Section 10.1(d)(iv). From the end of such 30-day period (including any dispute period) until the
Closing, Seller shall supplement or amend the Disclosure Letter with respect to any matter that, if existing, occurring or known at the Execution Date,
would
have been required to be set forth or described in the Disclosure Letter. The Disclosure Letter shall be deemed amended by all such supplements
and amendments for all purposes (except for purposes of determining whether the conditions set forth in
Section 9.2(b) of the Agreement have been
satisfied).

Section 11.3  Amendment and Modification. This Agreement may
be amended, modified and supplemented in any and all respects, but only by a
written instrument signed by all of the parties hereto expressly stating that such instrument is intended to amend, modify or supplement this Agreement.

Section 11.4  Notices. All notices, requests, demands, waivers and other communications required or permitted to be given
under this Agreement
shall be sent by electronic mail and can also be delivered personally or sent by overnight courier:
 

If to Seller:

  

Edgio, Inc.
11811 N. Tatum Blvd., Suite
3031
Phoenix, Arizona 85028
Attn: Richard Diegnan, Chief
Legal Officer
Email: rdiegnan@edg.io

with a copy to:

  

Milbank LLP
55 Hudson Yards
New York, New York 10001
Attn: Rod Miller; Tyson Lomazow; Jason
Anderson
Email: RDMiller@milbank.com; tlomazow@milbank.com; jtanderson@milbank.com

If to Purchaser:

  

Lynrock Lake Star LLC
c/o Lynrock Lake
LP
2 International Drive
Rye Brook, NY 10573
Attn: Cynthia Paul; Michael Manley
Email: cp@lynrocklake.com;
mike@lynrocklake.com

with a copy to:

  

Akin Gump Strauss Hauer & Feld LLP
One Bryant Park
New York, NY 10036
Attn: Michael S. Stamer; Meredith A. Lahaie; Stephen B. Kuhn; Erica D. McGrady
Email: mstamer@akingump.com; mlahaie@akingump.com; skuhn@akingump.com; emcgrady@akingump.com
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or to such other address as a party may from time to time designate in writing in accordance
with this Section 11.4. The parties agree that
delivery of process or other papers in connection with any such action or proceeding in the manner provided in this Section 11.4, or in such other
manner as may be permitted by law, shall be valid and sufficient service thereof.

Section 11.5  Counterparts. This
Agreement may be executed by PDF signature or other electronic transmission and in one or more counterparts,
all of which shall be considered one and the same agreement and shall become effective when two or more counterparts have been signed by
each of the
parties and delivered to the other party.

Section 11.6  Mutual Drafting.This Agreement is the result of the
joint efforts of Purchaser and Seller, and each provision hereof has been subject
to the mutual consultation, negotiation and agreement of the parties and there is to be no construction against either party based on any presumption of
that
party’s involvement in the drafting thereof.

Section 11.7  Entire Agreement; No Third Party Beneficiaries. This
Agreement, the Disclosure Letter and other schedules, annexes, and exhibits
hereto and the Ancillary Agreements (i) constitute the entire agreement and supersede all prior agreements and understandings, both written and oral,
among the parties
with respect to the subject matter hereof and thereof and supersede and cancel all prior agreements, negotiations, correspondence,
undertakings, understandings and communications of the parties, oral and written, with respect to the subject matter
hereof, and (ii) are not intended to
confer upon any Person other than the parties hereto and thereto any rights, obligations or remedies hereunder; provided, further, that Affiliates and
representatives of each party are express
third-party beneficiaries of Section 11.15 and this Section 11.7.

Section 11.8  Severability. Any term or provision of this Agreement that is held by a court of competent jurisdiction or
other authority to be
invalid, void 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 other authority declares that any term or provision hereof is invalid, void or unenforceable, the parties agree that the
court making such determination shall have the power to reduce the scope, duration, area or applicability of the term or provision, to delete specific
words or phrases, or to replace any invalid, void 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.

Section 11.9  Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF
NEW YORK AND THE APPLICABLE PROVISIONS OF THE BANKRUPTCY CODE.
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Section 11.10  Exclusive Jurisdiction. All actions and proceedings arising
out of or relating to this Agreement, including the resolution of any
and all disputes hereunder, shall be heard and determined in the Bankruptcy Court, and the parties to this Agreement hereby irrevocably submit to the
exclusive jurisdiction of
such courts in any such action or proceeding and irrevocably waive the defense of an inconvenient forum to the maintenance of
any such action or proceeding. If the Bankruptcy Court does not have or declines to exercise subject matter jurisdiction
over any action or proceeding
arising out of or relating to this Agreement, then each party (i) agrees that all such actions or proceedings shall be heard and determined in federal court
of the United States for the Southern District of New
York sitting in the Borough of Manhattan, (ii) irrevocably submits to the jurisdiction of such courts
in any such action or proceeding, (iii) consents that any such action or proceeding may be brought in such courts and waives any
objection that such
party may now or hereafter have to the venue or jurisdiction or that such action or proceeding was brought in an inconvenient court, and (iv) agrees that
service of process in any such action or proceeding may be effected by
mailing a copy thereof by registered or certified mail (or any substantially similar
form of mail), postage prepaid, to such party at its address as provided in Section 11.4 (provided that nothing herein shall affect
the right to effect service
of process in any other manner permitted by New York law).

Section 11.11  Remedies. Neither
the exercise of nor the failure to exercise a right of set-off or to give notice of a claim under this Agreement
will constitute an election of remedies or limit Seller or Purchaser in any manner in the
enforcement of any other remedies that may be available to any
of them, whether at law or in equity.

Section 11.12  Specific
Performance.

(a)  Purchaser acknowledges and agrees that any breach of the terms of this Agreement by Purchaser would give rise
to irreparable harm for
which money damages may not be an adequate remedy, and, accordingly agrees that, in addition to any other remedies, Seller shall be entitled to enforce
the terms of this Agreement, including, for the avoidance of doubt,
Purchaser’s obligation to fund the Purchase Price, by a decree of specific
performance without the necessity of proving the inadequacy of money damages as a remedy and without the necessity of posting a bond.

(b)  Purchaser agrees that it will not oppose the granting of an injunction, specific performance and other equitable relief when
expressly
available pursuant to the terms of this Agreement on the basis that (i) there is adequate remedy at law or (ii) an award of specific performance is not an
appropriate remedy for any reason at law or equity. In the event Seller
seeks an injunction or injunctions to prevent breaches of this Agreement when
expressly available pursuant to the terms of this Agreement and to enforce specifically the terms and provisions of this Agreement when expressly
available pursuant to the
terms of this Agreement, Seller shall not be required to provide any bond or other security in connection with any such order or
injunction.

(c)  Nothing in this Section 11.12 shall limit the rights of Purchaser to seek or obtain enforcement of the
Bidding Procedures Order or the Sale
Order after the entry of such orders or of this Agreement.
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Section 11.13  Assignment. Neither this Agreement nor any of the rights,
interests or obligations hereunder shall be assigned by any of the
parties hereto (whether by operation of law or otherwise) without the prior written content of the other party; provided that no such prior written consent
shall be required
for (a) an assignment by the Purchaser to any of its Affiliates, so long as the Purchaser remains liable hereunder, (b) an assignment by
the Purchaser of its rights and interests hereunder after the Closing to any lender to the Purchaser
for purposes of collateral security, or (c) an assignment
by the Purchaser of its rights and interests hereunder after the Closing to any purchaser of all or any portion of its assets or businesses; provided, further,
however, that, in each case, such assignment shall not release Purchaser from its obligations under this Agreement and the Seller shall have no
obligation to pursue remedies against any assignee of Purchaser before proceeding against
Purchaser for any breach of Purchaser’s obligations
hereunder. Subject to the first sentence of this Section 11.13, this Agreement shall be binding upon, inure to the benefit of and be enforceable by the
parties and
their respective successors and permitted assigns.

Section 11.14  Headings. The article, section, paragraph and other
headings contained in this Agreement are inserted for convenience of
reference only and shall not affect in any way the meaning or interpretation of this Agreement.

Section 11.15  No Consequential or Punitive Damages. WITHOUT LIMITING ANY RIGHTS OF PURCHASER TO RECEIVE THE
EXPENSE
REIMBURSEMENT IN ACCORDANCE WITH SECTION 10.3 OF THIS AGREEMENT, NO PARTY (OR ITS AFFILIATES OR
REPRESENTATIVES) SHALL, UNDER ANY CIRCUMSTANCE, BE LIABLE TO THE OTHER PARTY (OR ITS AFFILIATES OR
REPRESENTATIVES) FOR ANY
CONSEQUENTIAL, EXEMPLARY, SPECIAL, INCIDENTAL OR PUNITIVE DAMAGES CLAIMED BY SUCH
OTHER PARTY UNDER THE TERMS OF OR DUE TO ANY BREACH OF THIS AGREEMENT, INCLUDING LOSS OF REVENUE OR
INCOME, DAMAGES BASED ON ANY MULTIPLIER OF PROFITS OR OTHER
VALUATION METRIC, COST OF CAPITAL, DIMINUTION OF
VALUE OR LOSS OF BUSINESS REPUTATION OR OPPORTUNITY.

Section 11.16  Definitions. For all purposes of this Agreement, except as otherwise expressly provided or unless the context
clearly requires
otherwise:

“Accounts Receivable” means any and all trade accounts, notes and other receivables and
indebtedness for borrowed money or overdue
accounts receivable, in each case owing to Seller and all claims relating thereto or arising therefrom.

“Acquired Assets” has the meaning set forth in Section 2.1 and Exhibit B.

“Actions” means all rights, privileges, claims, demands, choses in action, prepayments, deposits, refunds, indemnification
rights, warranty
claims, offsets and other claims of Seller against Third Parties.

“Affiliate” has the meaning set forth
in Rule 12b-2 of the Exchange Act.

“Agreement” or “this
Agreement” means this Asset Purchase Agreement, together with the Exhibits hereto and the exhibits and schedules
thereto and the Disclosure Letter.
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“Allocation Statement” has the meaning set forth in
Section 3.2.

“Alternate Transaction” has the meaning set forth in
Section 10.1(b)(iii).

“Ancillary Agreements” means the Conveyance Documents, Sale Order, and,
in the case of each of the foregoing, all exhibits and
appendices thereto.

“Annual Financial Statements” has the meaning
set forth in Section 5.4.

“Antitrust Law” means, collectively, the HSR Act, title 15 of the
United States Code §§ 1-7, as amended (the Sherman Act), Title 15 of the
United States Code §§ 12-27 and Title 29 of the United States Code
§§ 52-53, as amended (the Clayton Act), the Federal Trade Commission Act (15
U.S.C.§ 41 et seq.), as amended, and the rules and regulations promulgated thereunder, and all other national, state,
local or foreign Applicable Laws in
effect from time to time that are designed or intended to (i) prohibit, restrict or regulate actions or transactions having the purpose or effect of
monopolization or restraint of trade or lessening of
competition through merger or acquisition; and (ii) regulate transactions involving foreign
investments, including any Applicable Laws that provide for review of national security matters in any jurisdiction.

“Applicable Law” means any law, regulation, rule, order, judgment, guideline or decree to which any Acquired Asset or Seller
is subject.

“Approved Budget” means the “Weekly Cash Flow Model, DIP Budget” attached as Exhibit D.

“Assets” means assets, properties, rights, interests, claims, contracts, and businesses of every kind, type, character
and description, whether
tangible or intangible, whether real, personal or mixed, whether accrued, contingent, liquidated or unliquidated, whether owned, leased or licensed and
wherever located, and all rents, issues, profits, royalties,
entitlements, products and proceeds of any of the foregoing.

“Assumed Liabilities” has the meaning set forth in
Section 2.3.

“Auction” has the meaning ascribed to such term in the Bidding Procedures Order.

“Avoidance Action” means any claim, right or cause of action of Seller arising under sections 544 through 553 of the
Bankruptcy Code,
except for any such actions (i) against Purchaser (all such claims to be released at Closing); (ii) related to Designated Contracts; or (iii) in connection
with any setoffs related to Acquired Assets.

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

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

“Bankruptcy Cases” has the meaning set forth in the recitals hereof.

“Bankruptcy Code” has the meaning set forth in the recitals hereof.
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“Bankruptcy Court” means the United States Bankruptcy Court for the
District of Delaware.

“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure.

“Benefit Plan” means any plan, program, policy, arrangement or agreement that is a pension, profit-sharing, savings,
retirement,
employment, consulting, offer letter, severance pay, notice pay, termination, executive compensation, incentive compensation, deferred compensation,
bonus, stock purchase, stock option, phantom stock or other equity or equity-based
compensation, change in control, retention, salary continuation,
vacation, sick leave, disability, death benefit, group insurance, hospitalization, medical, dental, life (including all individual life insurance policies as to
which any Seller(s) is
the owner, the beneficiary, or both), Code Section 125 “cafeteria” or “flexible” benefit, employee loan, educational assistance,
fringe benefit or other similar plan, program, policy, arrangement or agreement, whether
written or oral, including any (i) “employee benefit plan”
within the meaning of Section 3(3) of ERISA or (ii) other employee benefit plans, agreements, programs, policies, arrangements or payroll practices,
whether or not
subject to ERISA, that is sponsored, maintained or contributed to by, or required to be contributed to by, Seller or any Subsidiary of
Seller under which any current or former officer, director, employee, leased employee, retiree, consultant,
contractor or agent (or their respective
representatives or beneficiaries) of Seller has any present or future right to benefits.

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

“Bid Deadline” has the meaning set forth in the Bidding Procedures.

“Bidding Procedures” has the meaning set forth in Section 7.2.

“Bidding Procedures Order” has the meaning set forth in Section 7.2.

“Bill of Sale” means a bill of sale, in a form reasonably acceptable to Purchaser and Seller.

“Business” means the business and operations of Seller and each of its Subsidiaries (wherever such business and operations
are situated or
conducted) as presently conducted by Seller, including, but not limited to, the business and operations related to providing edge-enabled digital
solutions.

“Business Day” means any day other than a Saturday, Sunday or a day on which banks in New York are authorized or obligated by
Applicable Law or executive order to close or are otherwise generally closed.

“Business Employee” has the meaning set
forth in Section 5.16(a).

“Business Intellectual Property” means all Intellectual Property
owned by Seller and (i) used in or held for use in connection with the
Business or (ii) necessary to operate the Business, in each case of (i) and (ii), excluding any Retained Assets.
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“Business Software” means any Software, owned by Seller and made available,
provided, sold, licensed or leased to customers of the
Business.

“Cash and Cash Equivalents” means (a) cash; (b)
marketable direct obligations issued by, or unconditionally guaranteed by, the United
States government or issued by any agency thereof, maturing within one (1) year from the date of issuance; (c) certificates of deposit, time deposits,
eurodollar time deposits, deposit accounts or overnight bank deposits having maturities of six (6) months or less from the date of acquisition issued by
any commercial bank; (d) commercial paper of an issuer and maturing within six
(6) months from the date of acquisition; (e) securities with maturities
of one (1) year or less from the date of acquisition issued or fully guaranteed by any state, commonwealth or territory of the United States, by any
political
subdivision or taxing authority of any such state, commonwealth or territory or by any non-United States government, the securities of which
state, commonwealth, territory, political subdivision, taxing
authority or non-United States government (as the case may be); (f) eurodollar time deposits
having a maturity not in excess of 180 days to final maturity; (g) any other investment in United
States Dollars which has no more than 180 days to final
maturity; or (h) shares of money market mutual or similar funds which invest exclusively in assets satisfying the requirements of clauses (a) through (g)
of this definition.

“Closing” means the consummation of all transactions contemplated in this Agreement.

“Closing Date” has the meaning set forth in Section 4.1(b).

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

“Contract” means any written agreement, contract, lease, license, consensual obligation, promise or undertaking.

“Contract & Cure Schedule” has the meaning set forth in Section 2.5(a).

“Conveyance Documents” means (a) the Bill of Sale; (b) the Intellectual Property Instruments; (c) all
documents of title and instruments of
conveyance necessary to Transfer record and/or beneficial ownership to Purchaser of Acquired Assets composed of automobiles, trucks, or other
vehicles, trailers, and any other property owned by Seller which
requires execution, endorsement and/or delivery of a certificate of title or other
document in order to vest record or beneficial ownership thereof in Purchaser; and (d) all such other documents of title, customary title insurance
affidavits,
deeds, endorsements, assignments and other instruments of conveyance or Transfer as, in the reasonable opinion of Purchaser’s counsel, are
necessary or appropriate to vest in Purchaser good and marketable title to any Acquired Assets.

“Credit Agreement” means that certain Credit Agreement, dated as of November 14, 2023 by and between Edgio, Inc., as
borrower and
Lynrock Lake Master Fund LP, as lender.

“Credit Bid and Release” has the meaning set forth in
Section 3.1(a).
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“Cure Costs” means the amounts that must be paid, if any, in connection
with the assignment and assumption of each Designated Contract
pursuant to section 365(b)(1)(A) and section 365(b)(1)(B) of the Bankruptcy Code.

“Data Protection Law” means all Applicable Laws relating to the security, collection, protection, processing, storage,
transfer and use of
Personal Data in any relevant jurisdiction, including the Federal Trade Commission Act, the California Consumer Privacy Act, any state data breach
notification Law, the General Data Protection Regulation ((EU) 2016/679), and any
national implementing Laws relating thereto.

“Designated Contracts” means all Contracts set forth on the final
Contract & Cure Schedule.

“Designation Deadline” means three (3) Business Days prior to the Closing Date.

“DIP Commitment Letter” means that certain Senior Secured Superpriority Debtor in Possession Credit Facility Commitment
Letter, dated
as of September 9, 2024, by and between Lynrock Lake Master Fund LP and Seller (including all schedules, annexes and exhibits thereto, as may be
amended, restated, amended and restated, supplemented or otherwise modified from time
to time).

“DIP Facility” means the senior secured superpriority debtor in possession term loan facility to be provided
by Lynrock Lake Master Fund
LP to the Seller in connection with the Seller’s and certain of its affiliates’ Bankruptcy Cases.

“DIP Orders” means the Interim DIP Order and the Final DIP Order.

“DIP Term Sheet” means that certain Senior Secured Superpriority Debtor in Possession Credit Facility Term Sheet attached to
the DIP
Commitment Letter as Exhibit A (including all schedules, annexes and exhibits thereto, as may be amended, restated, amended and restated,
supplemented or otherwise modified from time to time).

“Disclosure Letter” means the disclosure letter of even date herewith prepared and signed by Seller and delivered to
Purchaser
simultaneously with the execution hereof, as updated from time to time to the extent permitted herein.

“Disputed
Contract” has the meaning set forth in Section 2.5(a).

“Disputed Contract
Determination” has the meaning set forth in Section 2.5(d).

“Environmental Claim”
shall mean all Liabilities, including those for investigatory, remedial, or corrective actions, imposed, incurred or
arising from or under any Environmental Law or resulting from the presence of any Hazardous Material.

“Environmental Laws” means any federal, state, local or foreign statute, law, ordinance or promulgated rule, regulation, code
or directive,
any duties imposed under common law, any judicial or administrative decree, order or judgment (whether or not by consent), any request or demand
from a Governmental Entity which request or demand is currently uncontested
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by Seller, or any provision or condition of any permit, license or other operating authorization relating to (i) the protection of the environment or human,
worker or public health and
welfare, or the protection of the health and safety of any workers, employees, and the public or (ii) the manufacture,
processing, distribution, use, treatment, storage, disposal, transport, handling or actual or potential release, discharge or
emission of any Hazardous
Material, including but not limited to the Clean Water Act, the Toxic Substances Control Act, the Clean Air Act, the Comprehensive Environmental
Response, Compensation and Liability Act, the Resource Conservation and
Recovery Act, the River and Harbor Act, the Federal Insecticide, Fungicide
and Rodenticide Act, the Toxic Substances Control Act, the Federal Mine Safety and Health Act, the Occupational Safety and Health Act, and any state
or local law, ordinance,
rule, regulation, code or directive regulating the same or similar matters.

“Environmental Permits” shall mean any and
all Permits issued in accordance with or pursuant to any Environmental Law.

“Equipment” means all furniture, fixtures,
equipment, computers, machinery, vehicles, apparatus, attachments, appliances, fittings,
lighting fixtures, doors, cabinets, partitions, mantels, motors, pumps, screens, plumbing, heating, air conditioning, waste disposal and storing, wiring,
telephones, televisions, monitors, security systems, carpets, floor coverings, wall coverings, office equipment, laboratory equipment, computers,
registers, safes, trash containers, meters and scales, combinations, codes and keys, implements,
telephone systems, signage, supplies, communications
equipment, information technology assets, and any attached and associated hardware, routers, devices, panels, cables, manuals, cords, connectors, cards,
and vendor documents, and including all
warranties of the vendor applicable thereto, and all other tangible personal property of every kind and
description, and Improvements used, or held for use, in connection with the operation of the Business, wherever located.

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

“ERISA Affiliate” means any trade or business, whether or not incorporated, that, together with Seller, is or would be
considered a “single
employer” within the meaning of Section 414 of the Code or Section 4001 of ERISA.

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

“Execution Date” has the meaning set forth in the preamble hereof.

“Expense Reimbursement” has the meaning set forth in Section 10.3(a).

“Final DIP Order” means a Final Order of the Bankruptcy Court approving, among other things, the DIP Facility and the
Seller’s entry
into the DIP Term Sheet, the DIP Commitment Letter and any definitive agreements related thereto.

“Final
Order” means a judgment or Order of the Bankruptcy Court (or any other court of competent jurisdiction) entered on the main
docket in the Bankruptcy Cases (or the docket of such other court), which has not been modified, amended, reversed,
vacated or stayed and as to which
(A) the time to appeal, petition for certiorari, or move for a new trial, stay, reargument or
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rehearing has expired and as to which no appeal, petition for certiorari or motion for new trial, stay, reargument or rehearing shall then be pending or
(B) if an appeal, writ of certiorari,
new trial, stay, reargument or rehearing thereof has been sought, such judgment or Order of the Bankruptcy Court (or
other court of competent jurisdiction) shall have been affirmed by the highest court to which such order was appealed, or certiorari
shall have been
denied, or a new trial, stay, reargument or rehearing shall have been denied or resulted in no modification of such order, and the time to take any further
appeal, petition for certiorari or move for a new trial, stay, reargument or
rehearing shall have expired, as a result of which such Action or Order shall
have become final in accordance with Rule 8002 of the Federal Rules of Bankruptcy Procedure; provided, however, that the possibility that a motion
under Rule
60 of the Federal Rules of Civil Procedures, or any analogous rule under the Federal Rules of Bankruptcy Procedure, may be filed relating to
such Order, shall not cause an Order not to be a Final Order.

“Financial Statements” has the meaning set forth in Section 5.4.

“GAAP” has the meaning set forth in Section 5.4.

“Generative AI Materials” means any and all content, data, and information created, developed, or modified for the purposes
of using, or
used in connection with, any generative artificial intelligence tools, algorithms, or related-services (“GenAI Tool”) to organize, summarize, or generate
content, data, or information that is intended for, considered
by, or used in connection with any services, business activity and/or work product,
including (i) all strategies, policies, and use cases for any GenAI Tool; (ii) all queries, prompts, instructions, data, or other inputs and methodologies
used with or provided to any GenAI Tool and (ii) all outputs generated by any GenAI Tool, including statements, images, content, and reports.

“Governmental Entity” means any foreign, national, federal, state, municipal, local, provincial, territorial, government or
any department,
commission, board, bureau, agency, regulatory authority or instrumentality thereof, or any court, judicial, administrative or arbitral body or public or
private tribunal, including any United States or other such entity anywhere in
the world.

“Hazardous Material” means all substances or materials regulated as hazardous, toxic, explosive, dangerous,
flammable or radioactive
under any Environmental Law including, but not limited to: (i) petroleum, asbestos, or polychlorinated biphenyls; and (ii) all substances defined as
Hazardous Substances, Oils, Pollutants or Contaminants in the
National Oil and Hazardous Substances Pollution Contingency Plan.

“HSR Act” means the Hart-Scott-Rodino Antitrust
Improvement Act of 1976, as amended.

“Incentive Bonus Contracts” means the incentive bonus agreements entered into
between Seller and each applicable current employee of
Seller, substantially in the form provided to Purchaser prior to the date hereof, with the bonus payments thereunder not to exceed $1,250,000 in the
aggregate, which amount shall be inclusive of
any employer-side payroll, social security or similar taxes that may become payable in connection with
the amount paid under the Incentive Bonus Contracts.
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“Improvements” means the buildings, structures, fixtures, systems,
facilities, easements, rights-of-way, privileges, improvements, parking
areas, landscaped areas, PP&E, licenses, appurtenances and all other rights and benefits
appurtenant or in any way related to and/or demised under any
lease of, or other contract or agreement for the use of, the Leased Real Properties, as applicable.

“Indebtedness” means, at any time and with respect to any Person: (a) all indebtedness of such Person for borrowed
money; (b) all
indebtedness of such Person for the deferred purchase price of property or services (other than trade payables, other expense accruals and deferred
compensation items arising in the ordinary course of business, consistent with
past practice); (c) all obligations of such Person evidenced by notes,
bonds, debentures or other similar instruments (other than performance, surety and appeal bonds arising in the ordinary course of business in respect of
which such Person’s
liability remains contingent); (d) all indebtedness of such Person created or arising under any conditional sale or other title retention
agreement with respect to property acquired by such Person (even though the rights and remedies of the seller
or lender under such agreement in the
event of default are limited to repossession or sale of such property); (e) all obligations of such Person under leases which have been or should be, in
accordance with GAAP, recorded as capital leases, to the
extent required to be so recorded; (f) all reimbursement, payment or similar obligations of such
Person, contingent or otherwise, under acceptance, letter of credit or similar facilities; (g) all Indebtedness of others referred to in
clauses (a) through (f)
above guaranteed directly or indirectly by such Person, or in effect guaranteed directly or indirectly by such Person through an agreement (i) to pay or
purchase such Indebtedness or to advance or supply funds for
the payment or purchase of such Indebtedness, (ii) to purchase, sell or lease (as lessee or
lessor) property, or to purchase or sell services, primarily for the purpose of enabling the debtor to make payment of such Indebtedness, (iii) to
supply
funds to or in any other manner invest in the debtor (including any agreement to pay for property or services irrespective of whether such property is
received or such services are rendered) or (iv) otherwise to assure a creditor against
loss in respect of such Indebtedness; and (h) all Indebtedness
referred to in clauses (a) through (g) above secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise, to be
secured by) any Lien
upon or in property (including accounts and contract rights) owned by such Person, even though such Person has not assumed or
become liable for the payment of such Indebtedness.

“Instrument of Assumption and Assignment” means an instrument of assumption and assignment, in a form reasonably acceptable
to
Purchaser and Seller.

“Intellectual Property” means all rights, interest, and title in and to all intellectual and
industrial property, including: (a) inventions,
whether or not patentable, whether or not reduced to practice or whether or not yet made the subject of a pending patent application or applications,
(b) ideas and conceptions of potentially
patentable subject matter, including any patent disclosures, whether or not reduced to practice and whether or
not yet made the subject of a pending patent application or applications, (c) issued patents and patent applications (including
divisionals, continuations,
continuations-in-part, extensions, reexaminations and reissues thereof) (“Patents”), (d) trademarks, service marks, trade
dress, trade names, corporate
names, d/b/a names, logos and slogans, and Internet domain names and social media handles, together with all goodwill associated with each of the
foregoing, (e) copyrights and copyrightable works (both published
and unpublished) including all works of authorship, (f) Software and Generative AI
Materials, (g) trade
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secrets and confidential, technical or business information (including ideas, formulas, compositions, designs, inventions, and conceptions of inventions
whether patentable or unpatentable and
whether or not reduced to practice) (“Trade Secrets”), (h) technology (including know-how and show-how),
business processes and techniques,
methodologies, research and development information, drawings, specifications, designs, plans, proposals, technical
data, copyrightable works, financial, marketing and business data, pricing and cost information, business and marketing plans and
customer and supplier
lists and information, (i) all rights to obtain and rights to apply for patents, and to register trademarks and copyrights, (j) all rights to sue and recover and
retain damages and costs and attorneys’ fees for
present and past infringement of any of the Intellectual Property rights hereinabove set out, (k) any
moral rights and the like associated therewith, and (l) all issuances, registrations and applications for any of the foregoing.

“Intellectual Property Instruments” instruments of Transfer, in form suitable for recording in the appropriate office or
bureau, effecting the
Transfer of registered copyrights, registered trademarks and Patents owned or held by Seller.

“Interim DIP
Order” means an Order of the Bankruptcy Court approving on an interim basis, among other things, the DIP Facility, the DIP
Term Sheet and the DIP Commitment Letter and the Seller’s and its affiliates’ entry into any definitive
agreements related thereto.

“Interim Financial Statements” has the meaning set forth in
Section 5.4.

“Inventory” means all inventory, supplies, finished goods, works in process, goods-in-transit, packaging materials and other consumables
of Seller.

“IRS” means the United States Internal Revenue Service.

“IT Assets” means all information technology and computer systems (including Software, information technology and
telecommunication
hardware (including workstations, servers, routers, and firewalls) and other Equipment) relating to the transmission, storage, maintenance, organization,
presentation, generation, processing or analysis of data and information
whether or not in electronic format, in each case, owned, leased or licensed by
Seller and used in the Business, but specifically excluding, in each case, any Retained Assets.

“Knowledge” as applied to Seller, means a person listed on Section 11.16 of the Disclosure Letter
hereto is actually aware of a particular
fact; and “knowledge” as applied to Purchaser, means any officer of Purchaser or any other person listed in Section 11.16 of the Disclosure Letter hereto
is actually aware
of a particular fact.

“Leased Real Property” has the meaning set forth in Section 5.5(b).

“Liabilities” means all Indebtedness, claims, Liens, demands, expenses, commitments and obligations (whether accrued or not,
known or
unknown, disclosed or undisclosed, matured or unmatured, fixed or contingent, asserted or unasserted, liquidated or unliquidated, arising prior to, at or
after the commencement of the Bankruptcy Cases) of or against Seller, its Subsidiaries
or any of the Acquired Assets.
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“Lien” means, with respect to any asset, any mortgage or deed of trust,
pledge, hypothecation, assignment, deposit arrangement, lien,
charge, security interest, easement or encumbrance, or preference, priority or other security agreement or preferential arrangement of any kind or nature
whatsoever (including any lease
or title retention agreement, any financing lease having substantially the same economic effect as any of the foregoing,
and the filing of, or agreement to give, any financing statement perfecting a security interest under the Uniform Commercial
Code as in effect from time
to time in the State of New York or comparable law of any jurisdiction) and, in the case of securities, any purchase option, call or similar right of a third
party with respect to such securities.

“Material Adverse Effect” means any fact, state of facts, change, circumstance, occurrence, effect, event, result or
development that
individually or in the aggregate (taking into account all other such facts, states of fact, changes, circumstances, occurrences, effects, events, results or
developments) has had, or would be reasonably expected to have, a material
adverse change in or material adverse effect on (x) the Business, the
Acquired Assets or the Assets, properties, prospects, condition (financial or otherwise), liabilities or results of operations of the Business (excluding the
Retained Assets
and the Retained Liabilities), taken as a whole or (y) the ability of Seller to consummate the Transactions or to perform any of its
obligations under this Agreement, but, with respect to clause (x) only, excluding any fact, state of
facts, change, circumstance, occurrence, effect, event,
result or development that results from or arises out of (i) the filing, commencement or pendency of the Bankruptcy Cases; (ii) the execution and
delivery of this Agreement or the
announcement thereof, including any termination of, reduction in or similar adverse impact on relationships,
contractual or otherwise, with any customers, suppliers, financing sources, licensors, licensees, distributors, partners, employees or
others having
relationships with the Business; (iii) any adoption, implementation, modification, repeal or other changes in Applicable Law or accounting regulations
or principles, or in interpretations of any of the foregoing; (iv) any
specific action required to be taken pursuant to the terms of this Agreement, or any
action taken or failed to be taken, by the Seller at the written request of, or with the written consent of, Purchaser; (v) any change or effect of economic,
business or political conditions (including outbreak, continuation or escalation of any military conflict, declared or undeclared war, armed hostilities,
civil unrest, public demonstrations or acts of foreign or domestic terrorism or sabotage
(including hacking, ransomware or any other electronic attack),
or any escalation or worsening of any such conditions) or the securities, debt, banking, capital, credit or financial markets, or in interest or exchange
rates, in each case, in any
country or region; (vi) any epidemic, pandemic or outbreak of disease, or any escalation or worsening of such conditions;
(vii) any natural or manmade disasters or calamities, weather conditions including hurricanes, floods, tornados,
tsunamis, earthquakes and wild fires,
cyber outages, or other force majeure events, or any escalation or worsening of such conditions; (viii) any other regional, national or international
calamity, crisis or emergency; or (ix) the failure
of the Seller (or any Segment) to meet any of its projections, forecasts, estimates, plans, predictions,
performance metrics or operating statistics or the inputs into such items (whether or not shared with Purchaser or its Affiliates or
representatives);
provided, that, the underlying causes thereof, to the extent not otherwise excluded by this definition, may be deemed to contribute to a Material Adverse
Effect; provided that, in the cases of immediately preceding
clauses (iii), (v), (vi), (vii) and (viii), such fact, state of facts, change, circumstance,
occurrence, effect, event, result or development shall be taken into account to the extent that Seller is materially and disproportionately affected, taken
as
a whole, as compared to other companies in the same industry as Seller.
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“Material Contracts” has the meaning set forth in
Section 5.9(a).

“Open Source License” is any type of license or distribution model other than
licenses of Software to end users on commercial or
evaluation terms that contains provisions that: (i) prohibit or restrict a person’s ability to charge a royalty or receive consideration in connection with the
sublicensing or distribution
of any Software; (ii) require the distribution or making available of source code of any Software; (iii) except as specifically
permitted by law, grant any right to any Person (other than Seller) or otherwise allow any such Person to
decompile, disassemble or otherwise reverse-
engineer any Software; (iv) require the licensing or disclosure of any Software for the purpose of making derivative works; (v) restrict a Person’s ability
to place restrictions on Software;
or (vi) permits a Person to distribute or otherwise use the Software without incurring a monetary obligation subject to
the satisfaction of non-monetary obligations or conditions (by way of example only
and without limitation, distributing the Software with particular
copyright notices). The term “Open Source Licenses” shall also include the following: (A) GNU’s General Public License (GPL), Affero GPL (AGPL)
or Lesser/Library
GPL (LGPL), (B) the Artistic License (e.g., PERL), (C) the Mozilla Public License, (D) the Eclipse Public License (EPL), (E) the
Netscape Public License, (F) the Sun Community Source License (SCSL), and (G) the Sun Industry Standards
License (SISL), (H) a BSD license,
(I) the Apache License or (J) any license approved by the Open Source Initiative (www.opensource.org) and listed on its website as of the Closing.

“Order” means any order, writ, injunction, judgment, verdict, ruling, decision, subpoena, mandate, precept, command,
directive, consent,
approval, award, decree or similar determination or finding entered, issued, made or rendered by any Governmental Entity or an arbitrator, mediator or
other quasi-judicial or judicially sanctioned Person.

“Organizational Documents” means with respect to any Person, its certificate of incorporation, formation or organization (or
comparable)
document, its by-laws, partnership agreement or any certificate of formation, limited liability company agreement or operating agreement, or any other
similar organizational instrument or document
governing such Person or applicable to ownership.

“Outside Date” has the meaning set forth in
Section 10.1(b)(ii).

“Patents” has the meaning set forth in the definition of the term
“Intellectual Property”.

“Permits” means permits, certificates, licenses, filings, approvals and other
authorizations of any Governmental Entity.

“Permitted Liens” means (i) Liens for utilities and current Taxes not
yet due and payable or the amount or validity of which is being
contested in good faith or that are due but may not be paid as a result of the commencement of the Bankruptcy Cases; (ii) easements, rights of way,
restrictive covenants,
encroachments and similar non-monetary encumbrances or non-monetary impediments against any of the Acquired Assets (other
than the Leased Real Property) which do not,
individually or in the aggregate, adversely affect in any material respect the operation of the Business;
(iii) restrictive covenants, conditions easements and other similar
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matters affecting the Leased Real Property, which do not, individually or in the aggregate, adversely affect in any material respect the use or occupancy
of such Leased Real Property as it
relates to the operation of the Business or materially detract from the value of the Leased Real Property; (iv) zoning
laws, building codes, land use restrictions and other similar restrictions imposed by Applicable Law (but not restrictions
arising from a violation by
Seller of any such Applicable Law); (v) materialmans’, mechanics’, artisans’, shippers’, warehousemans’ or other similar common law or statutory liens
against any of the Acquired Assets incurred
in the ordinary course of business for sums not yet due and payable or that are due but may not be paid as a
result of the commencement of the Bankruptcy Cases and that do not result from a breach, default or violation by Seller of any Contract or
Applicable
Law; (vi) Liens arising in the ordinary course of business which do not, individually or in the aggregate, adversely affect the operation of the Business;
(vii) any Liabilities created by this Agreement or any of the Ancillary
Agreements; (viii) the Real Property Leases and any memoranda or notices
thereof; (ix) purchase money Liens and Liens securing rental payments under capital lease arrangements; (x) Liens arising under leases of property or
equipment
in favor of the owner thereof, other than as a result of a breach of such leases; (xi) Liens that will be released by the Sale Order; and
(xii) non-exclusive licenses of Intellectual Property granted
in the ordinary course of business.

“Person” means any individual, sole proprietorship, partnership, limited liability
company, joint venture, trust, incorporated organization,
association, corporation, institution, public benefit corporation, Governmental Entity or other entity.

“Personal Data” means any information that alone or in combination with other information identifies, or could be used to
identify, a
natural person, and including information that is defined as “personal data,” “personally identifiable information,” “individually identifiable health
information,” “protected health information”
or “personal information” under any applicable Data Protection Law.

“Petition Date” means the date of the
commencement of the Bankruptcy Cases.

“Post-Petition Trade Payables” means accounts payable obligations of Seller
incurred on or after the Petition Date, solely to the extent that
such obligations (i) relate to the Business or the Acquired Assets and (ii) are not otherwise payable by Purchaser following the Closing pursuant to any
Designated Contract.

“Pre-Paid Expenses” means all deposits (including customer deposits and security
deposits (whether maintained in escrow or otherwise)
for rent, electricity, telephone or otherwise), advances, pre-paid or deferred charges and expenses, prepayments, rights under warranties or guarantees,
vendor rebates and other refunds of every kind and nature (whether or not known or unknown or contingent or non-contingent) that relate to the
Business, except professional fee retainers.

“Previously Omitted Contract” has the meaning set forth in Section 2.5(e).

“Previously Omitted Contract Designation” has the meaning set forth in Section 2.5(e).

“Previously Omitted Contract Notice” has the meaning set forth in Section 2.5(f).
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“Privacy Policy” means any published or publicly-facing policies and
procedures relating to Personal Data.

“Purchase Price” has the meaning set forth in
Section 3.1.

“Purchaser” has the meaning set forth in the preamble hereof.

“Purchaser Employees” has the meaning set forth in Section 8.7(a).

“Qualified Bid” has the meaning set forth in the Bidding Procedures.

“Real Property Leases” has the meaning set forth in Section 5.5(b).

“Registered Business Intellectual Property” has the meaning set forth in Section 5.8(a).

“Regulatory Approvals” means those sanctions, rulings, consents, orders, exemptions, permits and other approvals (including
the lapse,
without objection, of a prescribed time under a statute or regulation that states that a transaction may be implemented if a prescribed time lapses
following the giving of notice without an objection being made), waivers, early
termination authorizations, clearances or written confirmation of no
intention to initiate legal proceedings from Governmental Entities as required and as set out in Section 5.7 of the Disclosure Letter.

“Reorganized Debtors” has the meaning ascribed to such term in the Bidding Procedures Order.

“Retained Assets” has the meaning set forth in Section 2.2.

“Retained Liabilities” has the meaning set forth in Section 2.3(a).

“Sale Hearing” means the hearing conducted by the Bankruptcy Court to consider approval of the transactions contemplated by
this
Agreement.

“Sale Order” means an order of the Bankruptcy Court approving the Agreement and consummation of the
Transactions under sections 105,
363 and 365 of the Bankruptcy Code.

“SEC” means the United States Securities and
Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.

“Segments” means the Assets that constitute the specific segments of the Business set forth on Exhibit B.

“Seller” each has the meaning set forth in the preamble hereof.

“Seller Group” has the meaning set forth in the recitals hereof.

“Seller Permits” has the meaning set forth in Section 5.14(b).
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“Service Provider” means any Business Employee, consultant or director or
any former employee, consultant or director of Seller.

“Software” means all computer software, including source code,
object code, algorithms, formulas, methods, databases, comments, user
interfaces, administration, e-mail and customer relationship management tools, menus, buttons and icons, and all files, data, manuals,
design notes and
other items and documentation related thereto or associated therewith, names and contact information for developers, and any derivative works, foreign
language versions, fixes, upgrades, updates, enhancements and all media and other
similar tangible property necessary for the delivery or transfer
thereof.

“Stalking Horse Bid” has the meaning set forth
in the Bidding Procedures.

“Straddle Period Property Tax” has the meaning set forth in
Section 8.10(d).

“Subsidiary” means, with respect to any Person, any corporation, association
trust, limited liability company, partnership, joint venture or
other business association or entity (i) at least 50% of the outstanding voting securities of which are at the time owned or controlled directly or indirectly
by such Person or
(ii) with respect to which such Person possesses, directly or indirectly, the power to direct or cause the direction of the affairs or
management.

“Successful Bidder” has the meaning set forth in the Bidding Procedures.

“Tax” or “Taxes” means any and all United States federal, state, local or
non-United States taxes, levies, duties, tariffs, imposts, and other
similar charges on or with respect to net income, alternative or add-on minimum, gross income, gross
receipts, sales, use, ad valorem, franchise, capital,
paid-up capital, profits, license, withholding, payroll, employment, excise, severance, stamp, occupation, premium, property, environmental, or
windfall
profit tax, customs duties, value added or other tax, governmental fee or other like assessment or charge of any kind whatsoever, together with any
interest or any penalty, addition to tax or additional amount imposed by any Governmental
Entity responsible for the imposition of any such tax.

“Tax Authority” means any Governmental Entity with responsibility
for, and competent to impose, collect or administer, any form of Tax.

“Tax Return” means any return, claim, election,
information return, declaration, report, statement, schedule, or other document required to
be filed in respect of Taxes and amended Tax Returns and claims for refund.

“TD Engagement Letter” means that certain engagement letter, dated as of February 27, 2024, by and between Cowen and
Company, LLC
(d/b/a TD Cowen) and Seller, as amended from time to time.

“Third Party” means any Person other than
Seller, Purchaser or any of their respective Affiliates.

“Toggle Plan” has the meaning set forth in
Section 7.3(b).
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“Transaction Expenses” means the reasonable, actual, and documented out-of-pocket costs and expenses incurred by Purchaser, including
reasonable, actual and documented fees, costs and expenses of counsel and of any other professionals retained
by Purchaser, in connection with the
Transactions and including the invoiced fees of Akin Gump Strauss Hauer & Feld LLP and Pashman Stein Walder Hayden P.C.

“Transactions” means all the transactions provided for or contemplated by this Agreement and/or the Ancillary Agreements.

“Transfer” means sell, convey, assign, transfer and deliver, and “Transferable” and
“Transferred” shall have corollary meanings.

“Transfer Taxes” means all goods and services, harmonized
sales, excise, sales, use, transfer, stamp, stamp duty, recording, value added,
gross receipts, documentary, filing, and all other similar Taxes or duties, fees or other like charges, however denominated (including any real property
transfer taxes
and conveyance and recording fees and notarial fees), in each case including interest, penalties or additions attributable thereto whether or
not disputed, arising out of or in connection with the Transactions, regardless of whether the Governmental
Entity seeks to collect the Transfer Tax from
Seller or Purchasers.

“Transferred Permits” has the meaning set forth in
Section 2.1(b)(xiv).

“WARN Act” has the meaning set forth in
Section 5.16(c).

Section 11.17  Bulk Transfer Notices. Seller and Purchaser hereby waive
compliance with any bulk transfer provisions of the Uniform
Commercial Code (or any similar Applicable Law), to the extent not repealed in any applicable jurisdiction, in connection with this Agreement and the
Transactions.

Section 11.18  Interpretation.

(a)  When a reference is made in this Agreement to a Section, Article, subsection, paragraph, item or Exhibit, such reference shall be to
a
Section, Article, subsection, paragraph, item or Exhibit of this Agreement unless clearly indicated to the contrary.

(b)  Whenever
the words “include,” “includes” or “including” are used in this Agreement they shall be deemed to be followed by the words
“without limitation.”

(c)  The words “hereof,” “herein” and “herewith” and words of similar import shall, unless otherwise
stated, be construed to refer to this
Agreement as a whole and not to any particular provision of this Agreement.

(d)  The meaning
assigned to each term defined herein shall be equally applicable to both the singular and the plural forms of such term, and
words denoting any gender shall include all genders. Where a word or phrase is defined herein, each of its other grammatical
forms shall have a
corresponding meaning.
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(e)  A reference to any party to this Agreement or any other agreement or document
shall include such party’s predecessors, successors and
permitted assigns.

(f)  A reference to any legislation or to any
provision of any legislation shall include any amendment to, and any modification or re-enactment
thereof, any legislative provision substituted therefore and all regulations and statutory instruments issued
thereunder or pursuant thereto.

(g)  References to $ are to United States Dollars.

(h)  The parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question of
intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise favoring or
disfavoring any party by virtue of the authorship of any provisions of this
Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Purchaser and Seller have executed this Agreement or caused this
Agreement to be executed by their
respective officers thereunto duly authorized as of the date first written above.
 

SELLER:

EDGIO, INC.

By:  /s/ Todd Hinders
 Name: Todd Hinders
 Title: Chief Executive Officer

PURCHASER:

LYNROCK LAKE STAR LLC

By:  Lynrock Lake Master Fund LP, its sole member

By:  Lynrock Lake Partners LLC, its general partner

By:  /s/ Cynthia Paul
 Name: Cynthia Paul
 Title: Member

[Signature Pages to Purchase Agreement]



Exhibit 99.1

Edgio, Inc. Launches Strategic Financial Restructuring to Facilitate Sale and Strengthen Operations

Enters into Stalking Horse Asset Purchase Agreement in Connection with Contemplated In-Court Sale
Process

Files Voluntary Petitions for Chapter 11 Relief to Effectuate a Transaction

Committed to Continue Delivering with Excellence for Partners and Customers

Phoenix, Arizona – September 9, 2024 – Edgio, Inc. (Nasdaq: EGIO) and certain of its affiliates (collectively, “Edgio” or the
“Company”), the platform
of choice for security, speed, and simplicity, today announced that it has voluntarily filed for chapter 11 relief (the “Chapter 11 Cases”) in the
United States Bankruptcy Court for the District of
Delaware (the “Court”) to effectuate one or more sale transactions that should allow for the continued
operation of the Company’s business under new ownership.

The Company enters this process with the support of its primary lender, Lynrock Lake Master Fund LP (“Lynrock”), to facilitate smooth and efficient
completion of the Chapter 11 Cases. To anchor the sale process, Edgio has entered into a stalking horse asset purchase agreement with Lynrock, which
has agreed to acquire assets of the Company through a credit bid in the amount of $110 million
of the existing secured debt held by Lynrock. Prior to the
commencement of the Chapter 11 Cases, the Company engaged in discussions with a number of interested parties with respect to a potential sale of all
or part of the Company’s businesses
and assets. In response to such interest, the Company intends to use a Court-supervised sale process to seek the
highest or otherwise best bid for its assets, including its valuable individual business product offerings:
 

  •   Edgio Applications and Security Suite
 

  •   Securing high performance website and applications using AI for blue-chip customers globally
 

  •   Edgio Uplynk Platform
 

  •   Managed SaaS platform for streaming operations for the largest media, sports, and cable brands
 

  •   Edgio Delivery
 

  •   Leading edge network purpose-built for enterprises globally

Edgio’s award winning products and solutions have been recognized for their innovation and solid performance and are positioned to contribute to the
rapidly evolving digital landscape. The Company is targeting the sale process to be completed in approximately 80 days, if not sooner.

“We are
confident the flexibility gained through this process will enable the continued delivery of video streaming and web security solutions to our
over 935 global customers who rely on us daily,” said Todd Hinders, Chief Executive Officer, Edgio.

Edgio has also entered into an agreement to receive approximately $15.6 million in principal amount of funded debtor-in-possession (“DIP”) financing
from Lynrock that, following approval by the Court, is expected to ensure continuity of delivering its products to customers in the ordinary course
throughout
the sale process and chapter 11 cases. To avoid any disruption to its operations, Edgio has also filed standard “first day” motions in the
chapter 11 cases, seeking court approval to continue supporting its operations throughout the sale
process.

These motions, upon approval, will help facilitate the continued payment of employee wages and benefits, enable payments to critical vendors and
other
relief measures customary in these circumstances.



Additional information is available through the Company’s claims agent, Omni Agent Solutions, at
https://omniagentsolutions.com/Edgio. Stakeholders
with questions can email EdgioInquiries@OmniAgnt.com or call 866-989-3041 (U.S. &Canada toll free)
or 818-528-5958 (International).

Forward-Looking Statements Disclaimer

This press release contains “forward-looking statements” within the meaning of the federal securities laws. A reader can identify
forward-looking
statements because they are not limited to historical fact or they use words such as “expects,” “estimates,” “intends,” and similar expressions that
concern the Company’s strategy, plans, intentions
or beliefs about future occurrences or results, including without limitation, statements regarding the
Company’s current expectations and intentions with respect to the filing of its Chapter 11 Cases and the asset purchase agreement with
Lynrock. It is
very difficult to predict the effect of known factors, and the Company cannot anticipate all factors that could affect actual results that may be important
to an investor. All forward-looking information should be evaluated in the
context of these risks, uncertainties and other factors, including: risks
attendant to the bankruptcy process, including the Company’s ability to obtain court approval from the Court with respect to motions or other requests
made to the Court
throughout the course of the Chapter 11 Cases; the Company Parties’ ability to negotiate and confirm a sale of its assets under
Section 363 of the Chapter 11 of the U.S. Bankruptcy Code; the effects of the Chapter 11 Cases on the
Company’s liquidity (including the availability of
operating capital during the pendency of the Chapter 11 Cases), results of operations, business prospects and costs, including increased legal and other
professional costs necessary to
facilitate the Chapter 11 Cases; the effects of the Chapter 11 Cases on the interests of various constituents and financial
stakeholders; the length of time that the Company will operate under Chapter 11 protection and the continued availability of
operating capital during the
pendency of the Chapter 11 Cases; objections to the Company’s restructuring process or other pleadings filed that could protract the Chapter 11 Cases;
risks associated with third-party motions in the Chapter 11
Cases; Court rulings in the Chapter 11 Cases and the outcome of the Chapter 11 Cases in
general; the Company’s ability to comply with the restrictions imposed by the terms and conditions of its financing arrangements; employee attrition and
the
Company’s ability to retain senior management and other key personnel due to the distractions and uncertainties; the Company’s ability to maintain
relationships with suppliers, customers, employees and other third parties and regulatory
authorities as a result of the Chapter 11 Cases; the impact and
timing of any cost-savings measures and related local law requirements in various jurisdictions; finalization of the Company’s annual and quarterly
financial statements; risks
relating to the delisting of the Company’s common stock from the Nasdaq Capital Market and future quotation of the
Company’s common stock; the impact of litigation and regulatory proceedings; the impact and timing of any cost-savings
measures, and other factors,
including those factors disclosed in our SEC filings, those factors disclosed under “Risk Factors” in the Company’s Annual Report on Form 10-K filed
with the SEC on
June 29, 2023 and the Company’s Quarterly Reports on Form 10-Q filed with the SEC on August 15, 2023, September 12, 2023 and
November 16, 2023. Copies of these filings are available
online on our investor relations website at investors.edg.io and on the SEC website at
www.SEC.gov. All information provided in this release and in the attachments is as of the date of this release, and we undertake no duty to update this
information in light of new information or future events, unless required by law.

Advisors

Milbank LLP and Richards, Layton & Finger are serving as legal advisors, Riveron is serving as financial restructuring advisor, TD Cowen is serving as
investment banker, and C Street Advisory Group is serving as strategic communications advisor to the Company.

About Edgio, Inc.

Edgio (NASDAQ: EGIO) helps companies deliver online experiences and content faster, safer, and with more control. Our developer-friendly, globally
scaled
edge network, combined with our fully integrated application and media solutions, provide a single platform for the delivery of high-performing,
secure web properties and streaming content. Through this fully integrated platform and end-to-end edge services, companies can deliver content
quicker and more securely, thus boosting overall revenue and business value. To learn more, visit edg.io
and follow us on Twitter, LinkedIn and
Facebook.

Media Contact:

Edgio
C Street Advisory Group
Edgio@thecstreet.com



Exhibit 99.2

[Excerpts from Declaration of Todd Hinders in Support of Chaper 11 Petitions and First Day Motions of Edgio, Inc., et al.]

PRELIMINARY STATEMENT
 

 

5. Edgio provides technology services that support the delivery of video and other content through the Internet.
Among a broad suite of
services, Edgio runs global computer networks that support high-speed delivery of websites, recorded video, and live-streaming for a
diverse and sophisticated base of blue-chip business and media customers. Through its software-as-a-service applications, Edgio helps
many of those same customers power live events with end-to-end streaming tools and enhance the security and performance of their
websites and e-commerce platforms.

 

  6. Edgio is filing these Chapter 11 Cases with the expectation that an expeditious sale process under section 363
of the Bankruptcy Code will
unlock the fullest potential of Edgio’s core businesses and is the best opportunity to maximize value for its stakeholders.

 

 
7. Edgio was created in its current form in 2022 from a stock-for-stock combination of two online content delivery businesses: Limelight

Networks (which had been a publicly traded company on the Nasdaq Global Market since 2007) and Edgecast. In July 2020,
Limelight
Networks issued $125 million aggregate principal amount of senior unsecured 3.5% convertible notes due 2025 (the “Unsecured Notes”).

 

 

8. At the time of the Limelight Networks-Edgecast combination, investors on both sides of the transaction expected
that the combined
business would benefit from complementary advantages of the two companies’ content delivery networks and the opportunity to generate
greater profits from scale, market reach and product diversification. On the one side,
Limelight offered a collection of website management
and networking services and a content delivery network that was technically suited to delivering large files, such as on-demand video or
software downloads.
On the other side, Edgecast offered world-class security solutions, video management products, and a content
delivery network that was technically suited to delivering smaller files such as images and metadata for websites. Edgio sought to achieve
benefits of the combination, including realizing the synergistic capabilities of combining Limelight and Edgecast and eliminating
inefficiencies and duplication of expenses between the two programs.

 
  I. THE RESTATEMENT AND NASDAQ
DELISTING NOTIFICATIONS
 

 
9. On March 13, 2023, Edgio announced a restatement of nearly three years of financial reporting (fiscal year
2020, fiscal year 2021 and the

first nine-months of 2022) due to an error in its accounting treatment of certain sales of assets to customers. Following the announcement,
Edgio’s common stock price dropped (on a
pre-reverse stock split basis) from $1.03 per share to $0.87 per share.

 

  10. On April 27, 2023, Edgio received a notification letter from the Listing Qualifications Department (the
“Staff”) of The Nasdaq Stock
Market LLC (“Nasdaq”) notifying Edgio that, for the previous 30 consecutive business days, the



 

bid price for the Company’s common stock had closed below the minimum $1.00 per share requirement for continued listing on the
Nasdaq Global Select Market under Nasdaq Listing Rule
5550(a)(2) (the “Bid Price Requirement”). In accordance with Nasdaq Listing
Rule 5810(c)(3)(A), Edgio was provided an initial period of 180 calendar days, or until October 25, 2023, to regain compliance with the
Bid
Price Requirement, including through the execution of a reverse stock split. Edgio’s then long-time outside corporate counsel, which
had also represented Edgio in connection with the Unsecured Notes offering in 2020, advised Edgio that, instead
of immediately pursuing
a reverse stock split to attempt to bring the trading price of its stock into compliance with the Bid Price Requirement, Edgio could instead
switch its listing to the Nasdaq Capital Market from the Nasdaq Global Market, which
would provide another 180 days for Edgio to satisfy
Nasdaq continued listing requirements.

 

 

11. In the wake of the restatement announcement, Edgio engaged J.P. Morgan Securities LLC (“J.P.
Morgan”) to advise on a variety of
strategic and financial alternatives to maximize the value of Edgio’s business, including a potential new issuance of convertible notes to
refinance the Unsecured Notes, a potential new credit
agreement with J.P. Morgan’s commercial bank, and a potential receivables
financing facility to address Edgio’s ongoing liquidity needs.

 

 

12. On June 29, 2023, Edgio completed the restatement of its previously issued financial statements and filed
its Form 10-K for the year ended
December 31, 2022 (the “2022 10-K”). The adjustments reflected in the 2022 10-K resulted in a reduction in revenues of $6.2 million for
the 12-month period ended December 31, 2020, $16.5 million for the
12-month period ended December 31, 2021, and $23.7 million for
the nine-month period ended September 30, 2022. The adjustments did not impact Edgio’s cash or cash equivalents.

 

 

13. In September 2023, Edgio’s common stock was still not trading high enough to satisfy the Bid Price
Requirement. Nasdaq again informed
Edgio that it would be delisted in October 2023 if its stock trading price did not improve above the $1.00 per share minimum. As such,
Edgio again asked its then outside corporate counsel to advise Edgio as to its
options. Edgio’s former outside counsel once again advised
Edgio that it could: (a) transfer to Nasdaq Capital Market; (b) undertake a reverse stock split; or (c) wait for Nasdaq to issue a delisting
notice and then appeal such
notice.

 

 
14. After discussing these options with such counsel, Edgio chose to voluntarily transfer to the Nasdaq Capital
Market, but was not advised by

such counsel of the significant risks and implications this re-listing presented under the Unsecured Notes. As such, Edgio did not approach
the holders of the Unsecured Notes to
seek an amendment of the terms, or take any other possible action to address these risks.

 

  15. On October 20, 2023, Edgio received approval from Nasdaq to transfer its stock listing from the Nasdaq
Global Select Market to the
Nasdaq Capital Market. This transfer was effective as of the opening of business on October 20, 2023. As Edgio



 

soon learned, however, the re-listing constituted a “Fundamental Change” and a “Make-Whole Fundamental Change” (collectively the
“Fundamental Changes”) under Edgio’s Unsecured Notes indenture, which allowed the holders of the Unsecured Notes to (a) demand
repayment at par, plus accrued interest to the repayment date, no later than January
2024, or (b) to receive additional equity in the highly
unlikely case in which the holders would elect to convert the
“out-of-the-money” Unsecured Notes to equity. As such, the Fundamental
Changes effectively accelerated the date Edgio
had to repay the Unsecured Notes from August 2025 to January 2024. This presented Edgio
with an unexpected and immediate need for significant capital.

 
  II. IMPACT OF THE FUNDAMENTAL CHANGES
 

 

16. Given these circumstances, Edgio asked J.P. Morgan to contact financing sources to both refinance the notes and
provide additional
liquidity. Unfortunately, J.P. Morgan was unable to identify a global solution within the urgent timeframe dictated by the Fundamental
Changes. Indeed, the impact of the Fundamental Changes caused prospective lenders to Edgio to
pull back from negotiations, and J.P.
Morgan’s search yielded no acceptable offers or options—despite outreach to over 40 possible sources of debt and/or equity financing.

 

 

17. At the same time, Edgio retained PJT Partners, Inc. (“PJT”) to expeditiously pursue a
potential renegotiation of the Unsecured Notes.
Specifically, with the assistance of PJT, Edgio participated in negotiations with the holder of approximately 95% of its Unsecured Notes
(Lynrock Lake Master Fund LP, or “Lynrock
Lake”) to achieve what would be a global resolution for both the repayment of the Unsecured
Notes resulting from the Fundamental Changes, and a replacement facility for the prior credit facility with First-Citizens Bank and Trust
Company, as successor to Silicon Valley Bank (“First-Citizens Bank”). Lynrock Lake ultimately agreed to: (a) provide a new credit
facility comprised of $79,472,000 in aggregate principal amount of new-money secured loans (resulting in approximately $66 million of
cash proceeds to Edgio, with approximately $6.1 million used to pay in full the remaining portion of Unsecured Notes that were not held
by
Lynrock Lake) (the “2023 Credit Agreement”) and (b) exchange its Unsecured Notes into the Secured Notes (as defined below) under
the Secured Indenture (as defined below).

 

 

18. Following the closing of the above-referenced Lynrock Lake transactions in November 2023, Edgio again turned to
J.P. Morgan to attempt
to refinance Edgio’s 2023 Credit Agreement and the Secured Notes, which allowed for redemption of the Secured Notes at par, plus
accrued interest, for a 10-business day period
commencing on February 18, 2024. Unfortunately, no better refinancing options were
identified.

 

 

19. Soon after the closing of the 2023 Credit Agreement and Secured Notes exchange in November 2023, Edgio’s
public accounting firm
resigned from its audit engagement for fiscal year 2023 on December 18, 2023. Edgio was thus compelled to engage a new firm in January
2024 to provide audit services for fiscal year 2023. The transition to the new audit
firm occurred late in the normal auditing process, and
the onboarding of a new audit team required considerable time and resources.



 
20. As a result, Edgio was unable to file a timely annual report for the 2023 fiscal year by March 15, 2024,
which resulted in an event of

default under the 2023 Credit Agreement and the Secured Indenture. Lynrock Lake agreed to a waiver of the default under the 2023 Credit
Agreement.

 
  III. STRATEGIC SALE PROCESS
 

 

21. Early in 2024, both strategic and financial partners contacted Edgio about a potential acquisition of the
Company and/or certain of its
assets and Edgio’s board of directors engaged Cowen and Company LLC (now affiliated with TD Securities (USA) LLC) (“TD Cowen”)
to evaluate strategic alternatives. In early summer of 2024, TD
Cowen began a robust marketing process to sell either the business as a
whole or one or more of the principal product offerings. Edgio believed that a sale of the business (or its components) would allow a
purchaser to invest the capital necessary
to realize synergies from the Limelight-Edgecast merger unburdened by Edgio’s highly leveraged
capital structure. For instance, a purchaser of the entire business could eliminate significant operational costs by eliminating one of the two
content delivery networks that Edgio now operates.

 

 
22. The marketing process has yielded several interested potential acquirors that continue to perform diligence on
Edgio’s business and assets.

Unfortunately, amidst this process, Edgio’s liquidity position continued to decline toward levels that became unsustainable without
additional funding that was unavailable outside of these Chapter 11 Cases.

 

 

23. Edgio has therefore determined to continue its sale process under the auspices of the Court by entering these
Chapter 11 Cases with the
strong support of Lynrock Lake. To anchor the continuing sale process, Edgio has entered a stalking horse asset purchase agreement with
Lynrock Lake for a credit bid of $110,000,000 of Lynrock Lake’s secured debt and
additional consideration. Edgio intends to use these
Chapter 11 Cases to continue to market its assets and obtain the highest or best bid for its assets, including its individual product offerings
(content delivery, Uplynk and Applications), as
described below. Edgio anticipates that the sale process will be completed in less than three
months, subject to Court approval, during which time Lynrock Lake has agreed to fund $15,625,000 in principal (inclusive of original issue
discount) in new-money debtor-in-possession financing in addition to the $9,146,000 in principal of the term loan under the Priority Credit
Agreement (as defined and discussed below) extended on August 23, 2024.

 

 

24. To familiarize the Court with the Debtors, their business, the circumstances leading to these Chapter 11 Cases,
and the relief the Debtors
are seeking through the First Day Motions, I have organized this Declaration into four sections. The first provides an overview of the
Debtors’ business, history and corporate structure. The
second provides detailed information on the Debtors’ prepetition capital structure.
The third section provides an overview of the circumstances that led to the commencement of these Chapter 11 Cases. And the
fourth
summarizes the relief requested in, and the factual support for, the First Day Motions.



EDGIO’S
BUSINESS, HISTORY AND CORPORATE STRUCTURE

 
  I. BUSINESS OPERATIONS
 

  A. Products, Services and Customers
 

 

25. Edgio’s goal is to enable its clients to increase revenue generation and reduce costs in the development
and delivery of their digital
services. There are two primary types of companies that Edgio serves: companies for whom media is at the core of their business (e.g.,
entertainment companies, sporting organizations, content owners, Internet service
providers (“ISPs”), technology providers) and
companies who have high digital interaction with their customers (e.g., retailers, financial services, travel and hospitality, consumer
technology services).

 

 

26. Edgio’s products and services are generally grouped into three product offerings, each of which helps
major media and e-commerce
companies deliver content to their customers through the Internet quickly and securely. First, Edgio runs global content delivery networks
or “CDNs.” These
networks consist of hundreds of servers at over 300 “points of presence” or “POPs” near global population centers
around the world, which are controlled by proprietary Edgio software. By storing content (e.g., the front page of a
popular banking or
e-commerce website) on servers at each of these POPs, Edgio can help its clients ensure that their own customers can access webpages and
other key content without waiting for data to arrive
from a distant centralized server. This networking strategy—and processing data at a
physical location near an Internet user—has become known as “edge computing” because data is delivered to the user from a nearby server
that
sits at the “edge” between the user’s local network and the broader global network.

 

 
27. As described above, Edgio’s operations include two content delivery networks: one, known as Limelight or
EdgePrism, that was developed

by Edgio’s predecessor, Limelight Networks; and another, known as Edgecast or Sailfish, that was purchased in June 2022 from Edgecast.
(See below, in the section entitled “Corporate History and
Structure.”)

 

 

28. The goal behind the acquisition of Edgecast was to acquire an even stronger client base while seeking to
streamline the two streaming
platforms into a single operation—utilizing premier technology while streamlining the operational costs of both businesses into a single
more efficient business line. The acquisition of Edgecast directly ties to the
Company’s core short-term and long-term objectives:
improving network performance and operating costs; expanding revenue growth with existing and new clients; and introducing new
solutions that will increase network utilization, growth, and
gross margins.

 

 

29. Second, Edgio’s media platform enables customers to stream large files such as on-demand video, live video, or large software downloads
quickly and securely. Some of the world’s largest global broadcasters, such as Disney and Amazon Prime, rely on Edgio to stream live and
on-demand video. Likewise, some of the world’s most significant software companies, such as Amazon, Microsoft and Samsung, rely on
Edgio to distribute automatic software upgrades to their users. The media
platform also includes “Open Edge,” a system that allows ISPs to
store content at the “edge” of their own networks, so as to cut the cost of retrieving popular high-bandwidth files from media companies’
servers.



 
30. The media platform includes “Uplynk,” a platform that helps media companies to manage the
preparation, packaging, monetization and

distribution of their streaming content and to enhance their revenue, for instance by inserting targeted advertisements into streaming videos
(a process known as service-side ad insertion).

 

 
31. Currently, Uplynk and the Company’s other media services run over the Limelight network. However, these
services have previously been

implemented to run (and can again run) over any content delivery network, enhancing Uplynk’s value to competitors and strategic
investors.

 

 

32. Third, Edgio’s collection of “Applications” or “Apps,” which run over
the Edgecast or Sailfish network, allow business customers to
reduce the cost to develop their websites and mobile applications while improving security and reducing the time it takes to load those
websites and applications. The Apps platform
comprises a complete “web application firewall,” along with a 24/7 global security
operations center and a proactive monitoring dashboard. Within the Apps business, key customers include household names such as
Verizon, Bank of America,
Microsoft, LinkedIn, and X (formerly Twitter).

 
  B. Operations
 

 

33. Edgio runs over 300 server locations or points of presence (POPs), mostly using server space within major data
centers, such as Equinix
and Jio. The Company owns most of its hardware and servers directly, and leases space at various datacenter and colocation providers in
which to house that equipment. In certain circumstances, the Company leases equipment
from internet service providers and provides a
share of the customer traffic revenue that runs through those servers. These servers connect to tens of thousands of local Internet service
providers to serve customers in more than 60 countries. Edgio
connects these servers through thousands of miles of privately owned fiber
optic lines as well as directly to Internet service providers through a process called “peering,” which allows it to convey data more reliably
and securely than is
possible on the “public” Internet.

 

 
34. To develop and maintain this global network, Edgio engages hundreds of employees and other service providers in
dozens of countries,

including R&D specialists who invent and improve solutions for Edgio’s customers, engineers who build and maintain those solutions, and
salespeople who showcase those solutions to new and existing customers.

 
  II. CORPORATE HISTORY AND STRUCTURE
 

 
35. Edgio started in the Phoenix metropolitan area in 2001 under the name Limelight Networks
(“Limelight”). Initially, Limelight provided

content delivery services, specializing in video delivery in competition with companies such as Akamai. Limelight grew rapidly, expanding
nationwide in 2003 and internationally in
2004.



  36. Edgio was incorporated in Delaware in 2003 as Limelight Networks, Inc.1 Four years later, Limelight made an initial public offering of its
common stock, which became listed on the Nasdaq Global Market under the symbol “LLNW.”

 

 

37. In September 2021, Limelight acquired Moov Corporation, which did business as Layer0. This acquisition added
many of the products that
now form the core of Edgio’s Applications suite—software that helps businesses run and accelerate their websites. With the acquisition of
Layer0, Limelight hoped to transform its existing networking business into
a comprehensive set of tools for creating, managing,
customizing and delivering websites and other online content. The combination of networking and the Applications suite proved
particularly formidable emerging from the COVID-19 pandemic, during which time demand for streaming had increased significantly.

 

 

38. In June 2022, Limelight acquired Edgecast Inc. (“Edgecast”), a business unit of Yahoo!,
through a stock-for-stock merger. At the time,
Edgecast was a leading provider of security, content delivery and video streaming services which was responsible for
delivering
approximately 10% of global Internet traffic. It was as a result of this transaction that Apollo Global Management became a significant
stockholder of Edgio. Immediately after acquiring Edgecast, Limelight changed its corporate name to
Edgio, Inc., and changed its ticker
symbol from LLNW to EGIO. By re-branding itself as Edgio, Limelight presented itself as offering a full suite of “edge-enabled”
applications services that run on
its global networks.

 

 

39. Today, Edgio’s operations are divided across several operating entities in the United States and
elsewhere. As shown in the chart that is
attached as Exhibit A to this Declaration, Edgio’s operating companies are all directly or indirectly owned by Edgio, Inc., which is the
issuer of Edgio’s publicly traded equity and the
primary obligor under Edgio’s funded debt. Edgio’s U.S.-organized subsidiaries are
guarantors of Edgio’s funded debt, and continue to exist as the result of Edgio’s transactions with Moov Corporation and Edgecast. Each is
a
Debtor in these Chapter 11 Cases. Additionally, Edgio has subsidiaries in several foreign countries. While some of these non-U.S. entities
have commercial relationships with local customers, most exist for the
purpose of engaging salespeople, developers and engineers who
support Edgio’s global operations from outside the United States.

EDGIO’S PREPETITION CAPITAL STRUCTURE
 

 

40. Edgio’s current capital structure was established in late 2023 through the (i) entry into the 2023
Credit Agreement which provides for a
senior secured term loan credit facility with Lynrock Lake as the sole lender, (ii) exchange of its Unsecured Notes for new 19.5% (3.5%
cash and 16% payable in kind) Senior Secured Convertible Notes due
2027 (the “Secured Notes”) and (iii) the termination of its credit
agreement with First-Citizens Bank.

 
1  This entity, now known as Edgio, Inc., remains incorporated in Delaware. It was the first Debtor to file a
petition to commence these Chapter 11

Cases.



  41. A summary of Edgio’s funded debt is set forth below:
 

Debt Facility    Security and Priority   
Principal and Interest

Outstanding (mm)2  
Priority Credit Agreement due 2025    Priority lien on substantially all assets   $ 9.2 
Secured Notes due 2027

  
Junior lien on substantially all assets    $ 140.9 

2023 Credit Agreement due 2027    $ 94.4 
Total    $ 244.5 

 
  I. SECURED DEBT
 

 

42. On November 14, 2023, Edgio, Inc. entered into the 2023 Credit Agreement, which provided for a senior
secured term loan credit facility
with Lynrock Lake as the sole lender, in the aggregate principal amount of approximately $79,472,000 (including approximately
$13,248,000 in original issue discount) and maturing November 14, 2027. The 2023
Credit Agreement is secured by substantially all of the
assets of Edgio, Inc. and its wholly owned domestic subsidiaries (collectively, the “Collateral”) and guaranteed by each of the wholly
owned domestic subsidiaries of
Edgio, Inc. The 2023 Credit Agreement bears interest at a rate of 3.5% in cash and 16.0% payable in kind.
Pursuant to the 2023 Credit Agreement, Edgio agreed to pay an upfront fee to Lynrock Lake in an amount equal to approximately
$13,248,000 or
16.67% multiplied by the aggregate principal amount of Lynrock Lake’s term loan under the 2023 Credit Agreement.

 

 

43. On November 14, 2023, Edgio also completed a private exchange with Lynrock Lake, which had previously held
an aggregate of
$118,870,000 in principal amount of Edgio’s Unsecured Notes. In exchange for the Unsecured Notes held by Lynrock Lake, Edgio issued
Lynrock Lake $118,870,000 in aggregate principal amount of the Secured Notes having a stated
maturity roughly four years longer than
the date for repurchase of the Unsecured Notes following the Fundamental Changes, governed by an indenture (the “Secured Indenture”).
The Secured Notes are secured by the Collateral,
pari passu with the 2023 Credit Agreement, and are likewise guaranteed by the wholly
owned domestic subsidiaries of Edgio, Inc. The Secured Notes have a stated maturity of November 14, 2027, unless earlier converted,
redeemed or repurchased in
accordance with their terms. U.S. Bank Trust Company, N.A., is the trustee and collateral agent under the
Secured Indenture.

 

 
44. On August 23, 2024, the Company entered into an additional senior secured term loan credit facility with
Lynrock Lake as lender, in the

aggregate principal amount of $9,146,000 (including $1,646,280 in original issue discount), governed by a credit agreement (the “Priority
Credit Agreement”) and maturing February 23, 2025.
The Priority Credit Agreement is secured by the Collateral, effectively senior

 
2  For illustrative purposes, interest has been calculated at the default rate through September 8, 2024.



 
to the Secured Notes and the 2023 Credit Agreement, and is likewise guaranteed by the wholly owned domestic subsidiaries of Edgio, Inc.
The Priority Credit Agreement required an up-front fee to the lender of 18% (so that it provided net cash proceeds of $7,500,000), and
bears interest at a rate of 19.5%, payable in cash.

 

 

45. Two intercreditor agreements define the relative rights of creditors under the Secured Indenture, the 2023
Credit Agreement and the
Priority Credit Agreement. Under the First Lien Pari Passu Intercreditor Agreement dated as of November 14, 2023, the collateral agent
under the Secured Indenture and Lynrock Lake as lender under the 2023 Credit
Agreement have pari passu rights to the Collateral. In
connection with the Priority Credit Agreement, Edgio entered into a Priority Lien Intercreditor Agreement, dated as of August 23, 2024,
which subordinated the existing security
interests securing the 2023 Credit Agreement and the Secured Notes to the security interests
securing the Priority Credit Agreement.

 

 

46. As of the Petition Date, approximately $140,971,311 in principal and accrued interest is outstanding under the
Secured Indenture,
approximately $94,446,233 under the 2023 Credit Agreement, and approximately $9,236,317 under the Priority Credit Agreement (in each
case including accrued and unpaid interest at the default rate). Additionally, the filing of
these Chapter 11 Cases will trigger make-whole
premiums under the terms of both the 2023 Credit Agreement and the Secured Indenture. In connection with negotiations over the
proposed
debtor-in-possession financing offered by Lynrock Lake, the Debtors and Lynrock Lake have agreed to reduce those make-whole
premiums by 13%, resulting in the allowed
claims set forth in the proposed order approving the debtor-in-possession financing:
$65,952,657 with respect to the Prepayment Premium/Make-Whole Amount (as defined in
the 2023 Credit Agreement) and $96,751,937
with respect to the Applicable Premium (as defined in the Secured Indenture).

 
  II. UNSECURED DEBT
 

 
47. Edgio has no unsecured funded debt. Until November 2023, $125,000,000 in principal amount of the Unsecured
Notes were outstanding.

As described above, the Unsecured Notes that were held by Lynrock Lake ($118,870,000 in principal) were exchanged into the Secured
Notes and the accrued interest paid in cash. The other outstanding Unsecured Notes were paid
in full in cash in January 2024.

 

 

48. In the ordinary course of business, the Debtors make certain long-term commitments for right-of-use (“ROU”) assets (primarily office
facilities), Open Edge partner commitments and purchase commitments for bandwidth and computer rackspace. These
commitments have
initial terms ranging up to ten years. As of June 30, 2024, the Debtors have approximately $7.9 million in operating lease liabilities and
$19.7 million in both short-term and long-term finance lease liabilities. As
of December 31, 2023, the Debtors had long-term commitments
for bandwidth usage and co-location with various networks and Internet Service Providers totaling $208.3 million.

 

  49. As of the Petition Date, the Debtors owe approximately $41.6 million in outstanding accounts payable, and
owe other accrued liabilities to
various parties, such as vendors, suppliers, service providers, utility providers, and tax authorities.



  III. EQUITY
 

  50. Edgio, Inc. wholly owns each of the other Debtors and their non-Debtor
subsidiaries either directly or indirectly. The common stock of
Edgio, Inc. is publicly traded on the Nasdaq Capital Market, with 5,855,350 shares outstanding as of March 1, 2024.

 

 

51. On June 7, 2024, the company’s board of directors adopted a tax benefits preservation plan and
declared a dividend of one preferred share
purchase right (“Right”) for each of Edgio’s issued and outstanding shares of common stock to shareholders of record at the close of
business on June 17, 2024. Each Right
entitles the registered holder, subject to the terms of the tax benefits preservation plan, to purchase
from Edgio one one-thousandth of a share of Edgio’s Series A Junior Participating Preferred Stock,
par value $0.001 per share, at a price of
$50.00 per share, subject to certain adjustments. The tax benefits preservation plan was adopted in an effort to diminish the risk that
Edgio’s ability to utilize its net operating loss carryovers to
reduce potential future federal income tax obligations is limited.

 

 

52. In connection with the issuance of the Secured Notes, Edgio provided Lynrock Lake with the right to receive a
common stock purchase
warrant to purchase 19.99% of the fully diluted shares of Edgio common stock outstanding at the time of the issuance of such warrant, at
an exercise price of $0.001 per share (the “Warrant”). On
January 26, 2024, Edgio’s stockholders approved the proposal for the issuance
of shares of Edgio common stock underlying the Warrants. On April 30, 2024, the Warrant was issued for the right to purchase
approximately 1,661,291 shares
of Edgio common stock at an exercise price of $0.001 per share.

EVENTS LEADING
TO THESE CHAPTER 11 CASES
 

  I. THE EDGECAST TRANSACTION
 

 

53. The Limelight-Edgecast combination closed in June 2022. At the time, Limelight believed that Edgecast’s
network, which was well-suited
to delivery of small files, would complement Limelight’s own network, which was better suited to large files. Furthermore, the
combination of Limelight and Edgecast was expected to expand the combined
company’s scale and market reach and to diversify the
combined company’s revenue stream by offering Edgecast’s world-class security solutions and video management products (now Uplynk)
alongside Limelight’s existing collection of
website management and networking services.

 

  54. Edgio has been beset throughout 2023 and 2024 by difficulties and challenges that have adversely affected its
ability to manage its capital
structure and its ability to transform Limelight’s and Edgecast’s technology into a streamlined and unified suite of services.

 

 

55. Despite these challenges, Edgio stakeholders now have a chance to realize the benefits of the
Limelight-Edgecast combination. A
purchaser of the whole company has an opportunity to reduce costs by consolidating the duplicative content delivery networks.
Alternatively, a purchaser of the Uplynk or Apps product offerings could generate margin
from those businesses without the overhang of a
duplicative content delivery network. Either way, the Chapter 11 process will help investors unlock Edgio’s true value by eliminating
looming debt charges and unprofitable contracts and
operations.



  II. THE OPEN EDGE ACCOUNTING
RESTATEMENT AND ITS SUBSEQUENT EFFECTS
 

  56. As described above, Edgio has so far been unable to realize the full potential of its business, in large part
due to a series of compliance
challenges that necessitated certain liability management exercises beginning in early 2023.

 
  A. Edgio Announces a Restatement of Its Financial Statements.
 

 

57. On March 8, 2023, Edgio’s management and the audit committee of its board determined that the
Company’s annual financial statements
for 2020 and 2021 (as well as certain quarterly periods through the third quarter of 2022) should be restated and no longer be relied upon
due to an error in accounting for sales of the Open Edge product.
This determination required Edgio to restate the affected financial
statements.

 

 

58. The Open Edge transactions affected by this restatement involved Edgio’s sales of equipment, such as
routers and servers to Internet
service providers and other customers, for the purpose of establishing an Edgio-managed point of presence within those customers’
networks. In connection with these sales, Edgio had entered into revenue sharing
arrangements whereby Edgio and each customer agreed
to share revenue derived from traffic that runs through the equipment using Edgio’s content delivery platforms.

 

 

59. Consistent with Edgio’s prior revenue recognition disclosures, revenues from the sale of the equipment and
related equipment costs had
historically been recorded at the point in time when control of the equipment transferred to the customer, and expenses from the revenue
share arrangement were recorded over the term of the revenue sharing agreement,
which is generally five years. Based on a subsequent
review, it determined that the Open Edge transactions should have been accounted for as financing leases instead of revenue-generating
asset sales.

 

 
60. The restated financial statements took approximately three months to prepare and were audited by Edgio’s
former independent registered

public accounting firm. As a result, Edgio was unable to file its annual report (Form 10-K) for 2022 until June 29, 2023—approximately
three months after the normal
deadline. Likewise, Edgio’s subsequent quarterly reports were filed late with the SEC.

 
  B. Edgio’s Stock is Removed from the Nasdaq Global Select Market.
 

  61. As set forth above, on April 27, 2023, Edgio received a notification letter from the Staff of the Nasdaq
notifying Edgio that, for the
previous 30 consecutive business days, the bid price for Edgio’s common stock had closed below the Bid Price Requirement.

 

 
62. In accordance with Nasdaq Listing Rule 5810(c)(3)(A), the Company was provided an initial period of 180
calendar days, or until

October 25, 2023 (the “Compliance Date”), to regain compliance with the Bid Price Requirement. The notice provided that if the
Company was not in compliance with the Bid Price Requirement by the



 
Compliance Date, the Company may qualify for a second 180 calendar day compliance period, provided it met the continued listing
requirement for market value of publicly held shares and all other
applicable requirements for initial listing on The Nasdaq Global Select
Market (except for the Bid Price Requirement).

 

 

63. The notice also raised several alternatives to address the issue and avoid
de-listing, including a reverse stock split or transfer to the Nasdaq
Capital Market. Edgio consulted with its then long-time outside corporate counsel about these options over the course of several months,
and its then outside corporate counsel failed to advise Edgio that a transfer to the Nasdaq Capital Market would trigger the Fundamental
Changes in the Unsecured Notes indenture. Unaware of this dire consequence, Edgio authorized its outside
corporate counsel to effect a
transfer of Edgio’s common stock to the Nasdaq Capital Market. As a result, on October 20, 2023, Edgio’s listing was transferred to the
Nasdaq Capital Market.

 
  C. The Re-listing of Edgio’s Stock Leads to a Refinancing
Transaction.
 

 

64. The transfer of Edgio’s stock from one Nasdaq exchange to another had dramatic repercussions. Unbeknownst
to Edgio, the transfer
constituted both a “Fundamental Change” and a “Make-Whole Fundamental Change” under the indenture that governed Edgio’s
Unsecured Notes. The occurrence of the Fundamental Changes thus provided
Edgio’s holders of the Unsecured Notes the right to require
Edgio to re-purchase their Unsecured Notes at par (plus accrued interest) or to convert their Unsecured Notes into common stock at a rate
of
117.2367 shares per $1,000 in principal amount of Unsecured Notes plus a “make-whole” adjustment. Pursuant to the terms of the
indenture, on October 27, 2023, Edgio delivered a notice to the holders of the Unsecured Notes that the
Fundamental Changes had
occurred.

 

 

65. As noted above, J.P. Morgan had been advising the Company on a variety of capital raising options in order to
address short-term liquidity
needs (including amendments to the credit facility with First-Citizens Bank). Unfortunately, neither equity nor debt capital raising options
became available, despite J.P. Morgan’s outreach to over 40 possible
sources of debt and/or equity financing in late October and early
November of 2023.

 

 
66. Since Edgio did not have sufficient cash on hand to repay the Unsecured Notes at par, and was unable to find
alternative sources of

liquidity due to the Fundamental Changes, it engaged PJT to expeditiously pursue a renegotiation of the Unsecured Notes with Lynrock
Lake, which held $118,870,000 in principal amount of the Unsecured Notes out of the total
$125,000,000 in principal amount outstanding.

 

 

67. Edgio ultimately agreed to enter into the 2023 Credit Agreement to fund its short-term liquidity needs, under
which Lynrock Lake
extended a term loan in an aggregate principal amount of approximately $79,472,000, with an upfront fee to Lynrock Lake in an amount
equal to approximately $13,248,000 or 16.67% of such aggregate principal amount, resulting in net
proceeds to the Company of
approximately $66 million. Edgio used the proceeds of that loan, in part, to pay in full the remaining portion ($6,130,000 in principal
amount) of Unsecured Notes that were not held by Lynrock Lake. Edgio also issued
the Secured Notes on November 14, 2023, in
exchange for Lynrock Lake’s Unsecured Notes.



  D. Edgio’s Late Financial Reporting Triggers an Event of Default Under Edgio’s 2023 Credit Agreement.
 

 

68. Less than two weeks before the end of fiscal year 2023, on December 18, 2023, Edgio’s public
accounting firm resigned its audit
engagement for fiscal 2023, which required Edgio to identify and engage a new audit firm. Edgio ultimately engaged a new firm in January
2024 to provide audit services for fiscal years 2023. The transition to the
new audit firm occurred late in the normal auditing process, and
the onboarding of a new audit team required considerable time. Therefore, Edgio was unable to file a timely annual report for the 2023
fiscal year by March 15, 2024.

 

 

69. These delays in public financial reporting triggered defaults and events of default under the new 2023 Credit
Agreement and the Secured
Indenture with Lynrock Lake. Edgio obtained a waiver from Lynrock Lake under the 2023 Credit Agreement for certain untimely financial
reporting (which Edgio has since defaulted as a result of its failure to file financial
reports by the extended deadline). Edgio has also been
out of compliance with certain financial maintenance covenants under the 2023 Credit Agreement at times during 2024, which are also
defaults under the Secured Indenture as a result of its
cross-default provision.

 
  III. EDGIO’S EFFORTS TO AVOID
FURTHER REORGANIZATION
 

 

70. Following the foregoing series of events, the board of directors of Edgio, Inc. determined in early 2024 to
evaluate strategic alternatives,
including a process to sell the company, either as a whole or by product offerings (i.e., content delivery, Uplynk, and Apps). In
February 2024, both strategic and financial partners contacted Edgio about a
potential acquisition of the Company and/or certain of its
assets and Edgio hired TD Cowen to provide financial advisory and investment banking services.

 

 

71. Following its evaluation of strategic alternatives and preparation of marketing materials, TD Cowen began a
robust marketing process for
Edgio’s businesses in spring of 2024. As part of that marketing process, TD Cowen contacted 43 potential investors, including 34 potential
strategic buyers and 9 potential financial sponsors. Of those, 14 signed
confidentiality agreements. TD Cowen’s process was primarily
focused on strategic buyers, because Edgio had previously run a strategic process primarily targeting potential financial sponsors. Ten
potential investors are still engaged in
various levels of diligence, with an eye to acquiring either substantially all of the Debtors’ assets or
specific product offerings within the Debtors’ businesses.

 

  72. At the same time, however, Edgio’s liquidity position declined and cash was projected to decline below
zero by the end of August.
Accordingly, the board of directors retained Riveron RTS LLC (“Riveron”) to help assess and improve its short-term liquidity position.

 

 

73. In an effort to buy time for the Company to continue to evaluate its strategic alternatives, management enacted
several liquidity
preservation measures, including working with major customers to accelerate payments on past-due accounts receivable and to delay
payments to major vendors. Management also implemented
headcount reductions in 2023 and 2024, but elected to delay further
reductions, given the potential to disrupt the going concern sale process.



 
74. To provide Edgio with additional runway to continue its marketing process and transition it into Chapter 11 in
a manner that would

minimize the overall disruption to the business and preserve its going concern value, in August, the board of directors approved entry into
the Priority Credit Agreement, a credit facility provided by Lynrock Lake that provided
net cash proceeds of $7,500,000.

 

 

75. During this period, Edgio negotiated vigorously with Lynrock Lake over the terms of a Chapter 11 process,
including debtor-in-possession
financing and a sale process that would continue under and with the benefits of section 363 of the Bankruptcy Code. As a result of those
arm’s-length negotiations, Lynrock Lake has agreed to offer debtor-in-possession financing on the terms set forth in the Motion
of Debtors
for Entry of Interim and Final Orders (I) Authorizing Them to (A) Obtain Postpetition Financing and (B) Use Cash Collateral,
(II) Granting Liens and
Superpriority Administrative Expense Claims, (III) Modifying the Automatic Stay, (IV) Granting Adequate
Protection, (V) Scheduling a Final Hearing, and
(VI) Granting Related Relief (the “DIP Motion”) and has agreed to act as the stalking-
horse bidder in the sale process described in the Motion of Debtors for Entry of an Order
(I) Approving (A) Bidding Procedures for the Sale
of All or Substantially All of the Debtors’ Assets, (B) Assumption and Assignment Procedures, (C) Form and Manner of Notice
of Sale
Hearing, Assumption Procedures and Auction Results, (D) the Debtors’ Entry into One or More Asset Purchase Agreements, (E) Sale(s) of
Assets Free and Clear of All Encumbrances, and
(F) Assumption and Assignment of Certain Executory Contracts and Unexpired Leases,
(II) Scheduling Certain Dates and Deadlines, and (III) Granting Related Relief (the “Sale
Motion”). These agreements allow the Debtors
to minimize the disruption to operations that might otherwise be attendant to cases commenced in Chapter 11 and provide assurances to
key vendors and customers central to Edgio’s
business operations. The DIP financing, together with the stalking horse bid, will allow
Edgio to preserve its core business operations as a going concern through these Chapter 11 Cases and to conduct a value-maximizing sale
for the benefit of all
of its stakeholders.

THE FIRST DAY MOTIONS
 

 
76. The Debtors expect to file the following First Day Motions seeking various forms of relief that are intended to
stabilize their business

operations, minimize disruptions that might be caused by the commencement of these Chapter 11 Cases, and facilitate the smooth
administration of these Chapter 11 Cases:

 

  •   Motion of Debtors for Entry of an Order (I) Directing Joint Administration of the
Debtors’ Chapter 11 Cases and (II) Granting Related
Relief (the “Joint Administration Motion”);

 

  •   Application of Debtors for Entry of an Order (I) Authorizing and Approving the Appointment
of Omni Agent Solutions, Inc. as Claims and
Noticing Agent and (II) Granting Related Relief (the “Omni § 156(c) Application”);



 
•   Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing the Redaction of
Certain Personally Identifiable Information,

(II) Modifying the Requirement to File a List of Equity Security Holders and Modifying Notice Thereto, and (III) Granting Related Relief
(the
“Redaction and Equity Holder List Motion”);

 

  •   Motion of Debtors for Entry of Interim and Final Orders Establishing Notice and Hearing Procedures for Trading
in Equity Securities (the
“Equity Trading Motion”);

 

 

•   Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing Them to
(A) Continue to Operate Their Existing Cash
Management System and Maintain Existing Bank Accounts, (B) Pay Related Fees and the Credit Card, (C) Utilize Existing Business
Forms, and
(D) Engage in Intercompany Transactions, (II) Granting Administrative Expense Status to Postpetition Intercompany Claims,
(III) Extending the Time to Comply with
Section 345(b) of the Bankruptcy Code and Waiving Certain of the U.S. Trustee’s Operating
Guidelines, and (IV) Granting Related Relief (the “Cash Management Motion”);

 

 
•   Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing Them to
(A) Maintain Their Insurance Policies and Surety Bond

and Honor Related Obligations Thereunder and (B) Renew, Amend, Supplement, Extend, or Purchase New Insurance Policies and Surety
Bonds, and
(II) Granting Related Relief (the “Insurance Motion”);

 

  •   Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing Them to Pay Certain
Taxes and Fees and (II) Granting Related
Relief (the “Taxes Motion”);

 

 
•   Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing Them to
(A) Pay Prepetition Wages, Payroll Taxes, Certain

Employee Benefits, and Related Expenses and (B) Continue Employee Benefit Programs, and (III) Granting Related Relief (the
“Wages
Motion”); and

 

  •   Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing Them to Pay Foreign
Vendors and Critical Vendors and
(II) Granting Related Relief (the “Vendor Motion”).

 

 

77. The First Day Motions also include the DIP Motion and the Sale Motion. Although not discussed below, I concur
with the separate
declarations filed in support of the DIP Motion and the Sale Motion that (a) the proposed financing is the best financing available under the
circumstances, (b) the proposed financing will provide the Debtors with
liquidity that is immediately and critically needed, (c) the
proposed sale process is (in combination with the prepetition process) sufficient to robustly market the Debtors’ assets, and (d) both the
proposed financing and the
proposed sale process are essential to the success of the Debtors’ Chapter 11 Cases.

 

 

78. I have reviewed each of the First Day Motions or have had their contents explained to me, and I believe that
the Debtors would suffer
severe, immediate, and irreparable harm if they cannot continue their business operations as proposed in the First Day Motions. In my
opinion, approval of the relief sought in each First Day Motion will be critical to
maintaining the stability of the Debtors’ business
operations, preserving value, and allowing the Debtors’ managers and advisors to focus on the efforts to execute a successful sale process.



 

79. Several of the First Day Motions request authority to pay certain prepetition claims. I am informed by counsel
that Rule 6003 of the
Federal Rules of Bankruptcy Procedure provides, in relevant part, that the Court may not consider motions to pay prepetition claims during
the first 21 days following the filing of a chapter 11 petition “except to the
extent relief is necessary to avoid immediate and irreparable
harm.” In light of this requirement, the Debtors have limited their request for immediate authority to pay prepetition claims to those
circumstances where, in the Debtors’
judgment, the failure to pay such claims would cause immediate and irreparable harm to the Debtors
and their estates.

 

 
80. Below is a brief discussion of each First Day Motion and an explanation of why, in my belief, the relief sought
in each such motion is

critical to the successful execution of these Chapter 11 Cases. More detailed descriptions of the relevant facts and the bases for the relief
requested can be found in each First Day Motion.3

 
  I. JOINT ADMINISTRATION MOTION
 

 

81. In the Joint Administration Motion, the Debtors request entry of an order directing joint administration of
these Chapter 11 Cases for
procedural purposes only. All Debtors are affiliates as they are under the common ownership of Edgio, Inc. I believe joint administration of
the Chapter 11 Cases will save the Debtors’ estates substantial time and
expense by removing the need to prepare, file, and serve
duplicative notices, applications, and orders. Furthermore, joint administration will relieve the Court of entering duplicative orders and
maintaining duplicative files and dockets. The
Debtors, the parties in interest in these cases, and the Office of the U.S. Trustee will
similarly benefit from joint administration of these cases, sparing them the time and effort of reviewing duplicative pleadings.

 

 
82. I believe that joint administration would not adversely affect any creditor’s rights because the Debtors
request the joint administration of

these cases for procedural purposes only. The Debtors do not seek substantive consolidation of their estates. Instead, all parties in interest
will benefit from the cost reductions associated with joint
administration.

 

  83. Accordingly, on behalf of the Debtors, I believe that the Joint Administration Motion should be granted.

 
  II. OMNI § 156(C) APPLICATION
 

 
84. Pursuant to the Omni Application, the Debtors request entry of a retention order appointing Omni as the Claims
and Noticing Agent for the

Debtors in these Chapter 11 Cases, including assuming full responsibility for the distribution of notices and the maintenance, processing,
and docketing of proofs of claim filed in these Chapter 11 Cases. The Debtors’
selection of Omni to act as the Claims and Noticing Agent

 
3  Capitalized terms used but not defined in the following sections have the meanings ascribed to them in each
applicable First Day Motion.



 

has satisfied the Court’s Protocol for the Employment of Claims and Noticing Agents Under 28 U.S.C. § 156(c), in that the Debtors have
obtained and
reviewed engagement proposals from at least two other court-approved claims and noticing agents to ensure selection
through a competitive process. Moreover, I believe, based on all engagement proposals
obtained and reviewed, that Omni’s rates are
competitive and reasonable given Omni’s quality of services and expertise. The terms of Omni’s retention are set forth in the Engagement
Agreement; provided, however, that Omni is
seeking approval solely of the terms and provisions as set forth in the Omni Application and
proposed retention order.

 

 
85. I believe that given Omni’s experience in noticing, claims administration, solicitation, balloting, and
facilitating other administrative

aspects of chapter 11 cases, including experience in matters of this size and complexity, the distribution of notices and the processing of
claims will be expedited, and the Clerk will be relieved of the
administrative burden of processing proofs of claims, if any.

 

  86. To the extent that these Chapter 11 Cases require Omni to perform duties outside the scope of 28 U.S.C. §
156(c), the Debtors will seek
separate authorization to retain Omni as an administrative agent under section 327(a) of the Bankruptcy Code.

 

  87. Accordingly, on behalf of the Debtors, I respectfully submit that the Omni Application should be granted.

 
  III. REDACTION AND EQUITY HOLDER LIST
MOTION
 

 

88. The Debtors seek entry of interim and final orders: (i) authorizing the sealing and redaction of certain
personal information from the
consolidated list of creditors and counterparties (the “Creditor Matrix”), and other pleadings and documents that may be filed in these
Chapter 11 Cases; (ii) modifying the requirement to
file a list of equity security holders of Debtor Edgio, Inc. and modifying notice thereto;
and (iii) granting related relief.

 
  A. Redactions of Personal Information
 

 

89. I believe that cause exists to redact from the Debtors’ filings the home addresses of
individuals—including Edgio’s creditors, employees,
former employees, and contract counterparties. The home addresses of individuals can be used to steal individual creditors’ identities, to
harass or stalk them, to locate survivors
of domestic violence, and perpetrate phishing scams. I understand that the risk is not merely
speculative. In at least one chapter 11 case, the abusive partner of a debtor’s employee exploited the publicly accessible information in a
document
filed in the case to track the employee to her new, non-public address, forcing her to move again for her safety.4

 

  90. I understand the Debtors will provide an unredacted version of the Creditor Matrix and any other filing
redacted pursuant to the proposed
order to the Court, the U.S.

 
4  The incident is described in further detail in the “creditor matrix motion” filed in In re
Charming Charlie Holdings Inc., No. 19-11534 (MFW)

(Bankr. D. Del. July 11, 2019), Docket No. 4.



  Trustee, counsel to the official committee of unsecured creditors appointed in these Chapter 11 Cases (if any), and any party in interest
upon a request to the Debtors or to the Court that is
reasonably related to these Chapter 11 Cases.

 

 
91. Accordingly, I believe that the privacy interests in this case support an order authorizing the Debtors to
redact their current and former

employees’ home addresses from the consolidated list of creditors, consolidated list of their top 30 unsecured creditors and from any other
public filings.

 
  B. Modification of Requirement to File Equity List
 

 
92. I am informed that Bankruptcy Rule 1007(a)(3) requires a debtor to file a list of the debtor’s equity
security holders within 14 days of the

petition date, and that Bankruptcy Rule 2002(d) requires a debtor to give notice of the commencement of a bankruptcy case to all equity
security holders.

 

 

93. Here, the common stock of Debtor Edgio, Inc. is publicly traded on the Nasdaq Global Select Market, with over
5.8 million outstanding
shares of common stock as of the Petition Date that cannot be readily traced to specific individual holders. Debtor Edgio, Inc. only
maintains a list of its registered equity security holders and, therefore, would need
to obtain the names and addresses of its beneficial
shareholders from a securities agent. For this reason, I believe that preparing a list of such equity security holder and sending notices to all
parties on that list would create undue expense and
administrative burden with limited corresponding benefit to the estates or parties in
interest.

 

 

94. Instead, I believe that the Debtors can meet the purposes of the filing and noticing requirements by
(a) disclosing significant holders of
Edgio, Inc. stock on the “Consolidated Corporate Ownership Statement” filed with the lead Debtor’s petition, (b) issuing a press release
regarding commencement of the Chapter 11 Cases,
(c) filing a Form 8-K with the U.S. Securities and Exchange Commission within four
business days following the Petition Date, (d) sending the notices required by Bankruptcy Rule 2002(d) to registered
holders of Edgio,
Inc.’s common stock, and (e) publishing the same on the Debtors’ case information website.

 

  95. Accordingly, I believe that cause exists to modify the foregoing filing and noticing requirements.

 
  IV. EQUITY TRADING MOTION
 

 

96. I estimate that, as of the close of the Debtors’ most recent tax year (i.e., 2023), they had more than
approximately $330 million of
consolidated carryforwards of federal net operating losses (NOLs) and approximately $20 million of carryforwards of disallowed business
interest expenses under section 163(j) of the Internal Revenue Code. The
Debtors may generate additional Tax Attributes in the current tax
year, including during these Chapter 11 Cases. The Tax Attributes are potentially of significant value to the Debtors and their estates
because they may offset future federal taxable
income or federal tax liability in future years.

 

  97. Accordingly, pursuant to the NOL Motion, the Debtors seek entry of interim and final orders establishing
certain procedures that would
preserve the value of the Tax Attributes for the benefit of the Debtors’ estates. Specifically, the Debtors are



 

seeking to establish procedures with respect to (i) trading of common stock of Edgio Inc. or instruments liked to common stock or or any
beneficial interests therein (collectively, the
“Edgio Stock”); and (ii) restricting the ability of shareholders that are, or were, 50%
Shareholders to claim a deduction for the worthlessness of their Edgio Stock for any tax year ending before the Debtors’
emergence from
chapter 11.

 

 

98. I have been informed that the Debtors’ Tax Attributes could be placed at risk if any 5% Shareholder
increases its holdings of Edgio Stock
above a certain threshold or if any 50% Shareholder claims a worthless stock deduction for any tax year ending before the Debtors’
emergence from chapter 11. Therefore, I believe that the proposed
notification procedures are necessary to avoid an irrevocable loss or
reduction in the availability of the Tax Attributes and the irreparable harm which could be caused by unrestricted trading in the Edgio
Stock or claims against the Debtors and the
Debtors’ resulting inability to offset taxable income with the Tax Attributes.

 

  99. Accordingly, I believe that the relief requested is in the best interests of the Debtors’ estates and
creditors, and on behalf of the Debtors, I
respectfully submit that the Equity Trading Motion should be granted.

 
  V. CASH MANAGEMENT MOTION
 

 

100. In the ordinary course of business, the Debtors, together with their
non-Debtor subsidiaries, maintain an integrated Cash Management
System to collect, manage, transfer, and disburse funds in their
day-to-day operations. The Cash Management System enables them to
facilitate cash forecasting and reporting, monitor collection and disbursement of funds, allocate
working capital across different product
offerings, and maintain control over bank accounts.

 

 

101. As of the Petition Date, the Debtors and their non-Debtor subsidiaries
maintain 42 Bank Accounts at nine different Banks, including seven
total Bank Accounts at First Citizens, 27 total Bank Accounts at BoA, and eight additional, standalone Bank Accounts. Fourteen of the
Bank Accounts are in the name of the Debtors,
and 28 of the Bank Accounts are in the name of certain non-Debtor subsidiaries. Additional
detail regarding the Cash Management System, including a diagram that illustrates the most significant components of
the Cash
Management System and the flow of funds through the same, is in the Cash Management Motion.

 

 

102. Through the Cash Management Motion, the Debtors seek authorization to continue to operate their Cash Management
System and
maintain existing Bank Accounts; pay Bank Fees and the Credit Card; continue using existing Business Forms; and engage in
Intercompany Transactions. The Debtors also request that the Court grant administrative priority status to
postpetition Intercompany
Claims, as well as extend the time for the Debtors to comply with section 345(b) of the Bankruptcy Code, and to waive certain of the U.S.
Trustee Guidelines.

 

  103. I believe that the relief requested in the Cash Management Motion is necessary and appropriate in order to
avoid significant interruptions
to the Debtors’ operations. I believe that authorizing the Debtors to continue operating their Cash Management



 

System, paying Bank Fees and the Credit Card, using existing Business Forms, and engaging in Intercompany Transactions is essential to
the Debtors’ stability and will help facilitate their
transition into chapter 11 by, among other things, minimizing delays in paying
postpetition obligations and eliminating administrative inefficiencies. In particular, it is essential that the Debtors be permitted to make
transfers to non-Debtor subsidiaries whose activities support the Debtors’ operations. The Debtors recognize most of their revenue through
contracts with global customers. This revenue is made possible by an extensive
global “points of presence” or “POPs” network maintained
by the Debtors’ non-Debtor subsidiaries; however, since the non-Debtor subsidiaries
collect little to no revenue directly from customers,
the Debtors typically fund them via Intercompany Transactions. Failure to continue the Intercompany Transactions would be highly
disruptive to the Debtors’ businesses and could jeopardize
the Debtors’ ability to service their global customer base. If the non-Debtor
subsidiaries cannot receive continued support for payroll and other necessary expenditures, I also expect that some or all of
them will be
forced to enter local liquidation or dissolution proceedings immediately, thereby negatively impacting the Debtors’ estates, to the detriment
of all stakeholders.

 

  104. I believe that the Debtors’ Bank Accounts comply with the requirements of section 345(b) of the Bankruptcy
Code. However, I believe a
30-day extension is appropriate to the extent that any such Bank Account is determined not to be in compliance.

 

  105. Accordingly, on behalf of the Debtors, I respectfully submit that the Cash Management Motion should be granted.

 
  VI. INSURANCE MOTION
 

 

106. The Debtors seek entry of interim and final orders authorizing them to maintain their Insurance Policies
(including through existing
premium financing) and one Surety Bond, to honor any premiums, deductibles, assessments, and other related payments, fees, or
obligations under the Insurance Policies or Surety Bond, and to renew, revise, amend,
supplement, extend, or purchase new insurance
policies, premium financing, or surety bonds as necessary during these Chapter 11 Cases.

 

 

107. In connection with the operation of their business, the Debtors and their
non-Debtor subsidiaries maintain 29 Insurance Policies
administered by multiple third-party insurance carriers. The Insurance Policies provide coverage for, among other things, general liability,
property
liability, technology liability, cyber liability, employment practices liability, fiduciary liability, directors and officers liability,
business auto liability, crime, and workers’ compensation.

 

 

108. With respect to 17 of the Insurance Policies, the Debtors make premium payments directly to the Insurance
Carriers based upon a fixed
rate established by each such Insurance Carrier. The Debtors prepay the Direct Insurance Premiums on an annual basis. For the twelve
months preceding the Petition Date, the Debtors paid approximately $1,700,000 in Direct
Insurance Premiums in the aggregate. I estimate
that, as of the Petition Date, the Debtors do not owe any amounts on account of Direct Insurance Premiums.



 

109. The Debtors finance the insurance premiums on their cyber, employment practices, fiduciary, crime, and
kidnap & ransom Insurance
Policies pursuant to a single Financing Agreement with a premium financing provider, First Insurance Funding. The Debtors make
monthly installment payments to the Financing Provider, and the Financing Provider, in
turn, pays the premiums in connection with the
Financed Policies. The Financing Installments under the Financing Agreement total approximately $27,000, which includes interest on the
outstanding unreimbursed premiums. The Debtors estimate that
approximately $214,000 will be payable during the remaining term of the
Financing Agreement, approximately $27,000 of which will become due during the first 30 days of these Chapter 11 Cases.

 

 

110. Furthermore, the Financing Agreement grants a security interest in favor of the Financing Provider on, among
other things, (a) all returned
or unearned premiums, (b) any credits generated by the Financed Policies, (c) any dividend payments, and (d) any loss payments that
reduce unearned premiums. Additionally, the Financing Provider is
named as a loss-payee with respect to the Financed Policies in the
event the applicable premiums become fully earned in the event of loss.

 

 
111. Certain Insurance Policies require payment of annual or per-incident or
retention amounts. If the Debtors fail to pay a Deductible for a

specific claim, the Insurance Carrier may be unwilling to cover the claim, which may increase risks to operations or cause a violation of
local law.

 

 

112. Finally, The Debtors are required to provide one Surety Bond for the benefit of the State of Washington,
Department of Revenue, in
connection with a pending tax dispute. That Surety Bond is issued by Endurance Assurance Corporation. The aggregate amount of the
Surety Bond is $864,787.19. The annual premium on account of the Surety Bond is $21,620. I do
not believe that, as of the Petition Date,
the Debtors owe any amounts on account of the Surety Bond.

 

 

113. I believe that the relief requested in the Insurance Motion is essential for the Debtors’ day-to-day operations. The Debtors need to
minimize the risks associated with operating their business in order to ensure that they can continue operating during these Chapter
11
Cases. In addition, not only does the nature of the Debtors’ business require them to maintain the Insurance Policies on an uninterrupted
basis, but the Debtors are legally and contractually required to maintain certain Insurance Policies.
Failure to do so would expose the
Debtors to significant liabilities and prevent them from maximizing the value of their estates to the detriment of all stakeholders.
Therefore, it is critical that the Debtors be authorized to (i) continue to
maintain the Insurance Policies and Surety Bond and honor any
premiums, deductibles, assessments, and other related payments, fees, or obligations thereunder, including those that were incurred or
accrued prepetition and (ii) renew, revise,
amend, supplement, extend, or purchase new insurance policies, premium financing agreements,
and surety bonds, as needed, during these Chapter 11 Cases.

 

  114. Accordingly, on behalf of the Debtors, I respectfully submit that the Insurance Motion should be granted.



  VII. TAXES MOTION
 

 

115. The Debtors seek entry of interim and final orders, authorizing, but not directing, the Debtors to satisfy,
pay, or use credits to offset, the
taxes, assessments, fees, related fines, penalties and other charges, and interest on the foregoing that arose prior to the Petition Date
(whether due and owing before or after the Petition Date), including all
Taxes and Fees subsequently determined by audit or otherwise to
be owed for periods prior to the Petition Date and to satisfy, pay, or use credits to offset any such amounts that become due to the Tax
Authorities in the ordinary course of business
during these Chapter 11 Cases in an aggregate amount not to exceed $1,762,000 on an
interim basis and $9,150,000 on a final basis.

 

 

116. The Debtors collect, withhold, and incur various Taxes and Fees in the ordinary course of their businesses. The
Debtors pay or remit the
Taxes and Fees to federal, state, local and foreign governments, including the tax authorities listed on Schedule B to the Taxes Motion. As
of the Petition Date, I estimate that the Debtors have accrued approximately
$9,150,000 in unpaid Taxes and Fees, approximately
$1,762,000 of which will become due and payable within the thirty (30) days following the Petition Date.

 

 

117. Payment of the Taxes and Fees is imperative to the Debtors’ continued operation and ability to restructure
or sell their assets on a going
concern basis. The Debtors’ failure to pay the Taxes and Fees could materially and adversely impact the Debtors’ business operations in
several ways. The authorities may initiate audits of the Debtors, which
would unnecessarily divert the Debtors’ attention from the tasks
required by the reorganization process at a critical time for the Debtors’ business. The authorities may also attempt to suspend the Debtors’
operations, file liens,
seek to lift the automatic stay, revoke business licenses, charge late fees or other penalties, or pursue other remedies
that will be administratively burdensome to the Debtors’ estates. Risking any of these negative outcomes is unnecessary and
could be
extremely detrimental to the Debtors’ efforts to maximize value for their estates.

 

  118. Accordingly, on behalf of the Debtors, I respectfully submit that the Taxes Motion should be granted.

 
  VIII. WAGES MOTION
 

 
119. The Debtors seek entry of interim and final orders authorizing them to maintain and continue to pay and honor
their obligations under the

Debtors’ Compensation and Benefits Programs and maintain and continue to pay and honor certain related amounts that were incurred or
that accrued prior to the Petition Date, up to an aggregate amount of $4,734,750 on
an interim basis and $5,028,250 on a final basis.

 

 

120. As of the Petition Date, the workforce of the Debtors and their subsidiaries consists of over 800 Employees who
perform various critical
functions for the Debtors’ business operations, including sales, research and development, engineering, accounting, legal and
administrative support, and human resources. In addition, the Debtors utilize the services of
various independent contractors, professional
employer organizations (the “PEOs”) and employment agencies to supplement their workforce (service providers under such arrangements
collectively, the



 

“Contract Service Providers”). The vast majority of the workforce is based in the United States and is engaged directly by Edgio, Inc.
Others are employed outside the
United States by Edgio, Inc., by various non-Debtor subsidiaries, or through local employment agencies
or PEOs. The Employees and Contract Service Providers are critical to the success of the Debtors’
business and of the Chapter 11 Cases.
They are intimately familiar with the Debtors’ business and technical infrastructure and have developed customer and vendor relationships
that are valuable to the Debtors’ business. Without the
continued, uninterrupted services of the Employees, the Debtors’ business would
likely grind to a halt, and the administration of their estates would be severely disrupted, to the detriment of all stakeholders.

 

 

121. As further set forth in the Wages Motion, the Debtors make several types of payments or transfers in the
ordinary course of business with
respect to their Employees and Contract Service Providers, including, Salaries and Wages, Contract Service Provider Obligations,
Employment Administration Fees, Director Compensation, Commissions, Expense
Reimbursements, and Deductions and Payroll Taxes.
As of the Petition Date, approximately $4,645,500 of Compensation Obligations are outstanding, of which approximately $4,545,500 is
expected to come due for payment within the next 30 days.

 

 

122. The Debtors also offer several Benefits Programs, including Health Insurance Plans, Flexible Spending Programs,
Supplemental Health
Benefits, Other Insurance Benefits, Additional Benefits, 401(k) Plan, Insurance Broker Services, Workers’ Compensation, Paid Time Off,
Incentive Programs, and Severance. As of the Petition Date, approximately $382,750 of
obligations are outstanding in respect of the
Benefits Programs, of which approximately $189,250 is expected to come due for payment within the next 30 days.

 

 

123. The Debtors are also required by law to deduct certain amounts from Employees’ gross pay, such as
garnishments, 401(k) contributions,
and FSA contributions, and to withhold amounts related to income taxes, Social Security, Medicare, and other taxes for remittance to the
appropriate taxing authorities. The Debtors must then match amounts for
Social Security and Medicare from their own funds and pay
additional amounts for federal and state unemployment insurance. I believe that disbursement of these amounts would not prejudice other
creditors because I have been informed by counsel that
such obligations generally give risk to priority claims under section 507(a) of the
Bankruptcy Code.

 

 

124. I believe that the total amount sought to be paid by the Wages Motion on account of the Employee Obligations is
modest compared to the
magnitude of the Debtors’ overall business. I believe that the failure to pay, or even any delay in paying, the prepetition Employee
Obligations could irreparably impair workforce morale at the time when their dedication,
confidence, and cooperation are most crucial.
Without the relief requested in the Wages Motion, the Debtors’ otherwise loyal workforce may seek other work opportunities, thereby
putting at risk the Debtors’ continued operations and ability
to conduct these Chapter 11 Cases successfully. Payment of these obligations
in the ordinary course of business would enable the Debtors to focus on completing a successful sale process, which would benefit all
parties in interest.



  125. Accordingly, on behalf of the Debtors, I respectfully submit that the Wages Motion should be granted.

 
  IX. VENDOR MOTION
 

  126. The Debtors seek entry of interim and final orders authorizing them to pay prepetition obligations owed to
Foreign Vendors and Critical
Vendors and pay Trade Claimants in the ordinary course of business and.

 

 

127. The Trade Claimants provide the Debtors with essential Services that facilitate the Debtors’ business,
receipt of which will help ensure that
the Debtors are able to continue to support the delivery of video and other content in the ordinary course of business during these Chapter
11 Cases. The Debtors are therefore requesting authorization to pay
the Trade Claimants for their prepetition Trade Claims. The Debtors
intend to pay only those trade claims that, as determined in their business judgment and discretion, are held by Trade Claimants that are
critical to maintaining the Debtors’
operations and maximizing stakeholder value.

 

 

128. The Debtors transact with a group of Foreign Claimants who provide Services to enable the Debtors and certain
of their non-Debtor
subsidiaries to operate internationally to generate revenue for the Debtors. For instance, certain customers pay the Debtors in exchange for
bandwidth routed through foreign data centers
where the Debtors maintain a presence. Maintain that presence, and satisfying amounts
owed to Foreign Claimants in connection with those operations, is therefore critical to the Debtors’ operations. Certain Foreign Claimants
may be owed amounts
for Services provided to support the Debtors’ operations that have not been paid as of the Petition Date. Foreign
Claimants may seek to bring suit against the Debtors in the various jurisdictions in which the Debtors conduct operations, upon a
belief
either that the automatic stay of section 362(a) of the Bankruptcy Code does not apply to them or that the stay will be unenforceable
against them as a practical matter.

 

 

129. In the twelve-month period ending June 30, 2024, the Debtors paid in the ordinary course of business an
average of approximately
$5,850,000 per month to the Foreign Vendors. The Debtors estimate that, as of the Petition Date, approximately $7,200,000 is outstanding
on account of the Foreign Vendor Claims, $2,400,000 of which will come due during the
Interim Period. The Debtors request authority to
pay the Foreign Vendor Claims as they become due and payable where they believe, in their business judgment, that the benefits to their
estates from making such payments will exceed such costs.

 

 

130. The Debtors’ business and path in chapter 11 also requires them to rely on certain Critical Vendors to
continue the provision of Services.
Such Services include access to telecommunication interconnection facilities that allow the Debtors to operate information technology
equipment. Many of the Critical Vendors are the sole provider of certain
Services or have the specific requisite knowledge and experience
with the Debtors’ business, and attempting to replace such Critical Vendors on short



 
notice would prove catastrophic to the Debtors’ value maximization efforts in these Chapter 11 Cases. This is especially true with respect
to certain vendors who provide customer support,
information technology, and security Services. Accordingly, to maximize the value of
the Debtors’ business, it is essential that the Debtors are able to maintain their business relationships with the Critical Vendors.

 

 

131. The Debtors have determined, in their business judgement, that paying prepetition claims owing to the Critical
Vendors is the most
effective way to ensure that the Critical Vendors continue providing critical Services during these Chapter 11 Cases. If the Debtors are
unable to honor the Critical Vendor Claims, the Debtors face the significant and very real
possibility that the Critical Vendors will refuse to
continue providing such Services that are essential to maximizing the value of their estates—such as refusing to provide customer service
support on a postpetition basis. The Debtors believe
that the harm to their estates of not having the Services provided by the Critical
Vendors would far outweigh the cost of paying the Critical Vendor Claims. Thus, the requested relief will allow the Debtors to preserve the
value of their estates.

 

 

132. In the twelve-month period ending June 30, 2024, the Debtors paid in the ordinary course of business an
average of approximately
$6,250,000 per month to the Critical Vendors. The Debtors estimate that, as of the Petition Date, the outstanding amount of Critical Vendor
Claims (that are not addressed by other “first day” motions) may be
approximately $10,000,000, approximately $4,000,000 of which is due
or will become due during the Interim Period.


