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BOWFLEX INC.
FORM 8-K

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 regarding the Stalking Horse Asset Purchase Agreement, DIP
Amendment, and SLR Credit Agreement (each as defined below) is incorporated herein by reference.

Item 1.03 Bankruptcy or Receivership.
Voluntary Petitions for Bankruptcy

On March 4, 2024 (the “Petition Date”), Bowflex Inc. (the “Company” or the “Debtor”) and certain of its subsidiaries (together, the “Company
Parties” or the “Debtors”) filed voluntary petitions (the “Bankruptcy Petitions”) for relief under chapter 11 of title 11 of the United States Code 11 U.S.C.
§§ 101-1532 (the “Bankruptcy Code”) in the United States Bankruptcy Court for the District of New Jersey (the “Bankruptcy Court”), thereby
commencing chapter 11 cases for the Company Parties (the “Chapter 11 Cases”). On the Petition Date, the Company Parties filed a motion with the

Bankruptcy Court seeking to jointly administer the Chapter 11 Cases under the lead Debtor’s case In re Bowflex Inc., et al., Case No. 24-12364.

The Company Parties will continue to operate their business as debtors in possession under the jurisdiction of the Bankruptcy Court and in
accordance with the applicable provisions of the Bankruptcy Code and orders of the Bankruptcy Court. The Company Parties are seeking approval of
various “first day”” motions with the Bankruptcy Court, requesting customary relief intended to enable them to continue their ordinary course operations
and facilitate an orderly transition of their operations into chapter 11. In addition, the Company Parties filed with the Bankruptcy Court a motion seeking
approval of the Stalking Horse Asset Purchase Agreement (as defined and described below). The Debtors intend to sell substantially all of their assets
during the Chapter 11 Cases.

The Company cannot be certain that holders of the Company’s common stock (the “Common Stock™) will receive any payment or other
distribution on account of those shares following the Chapter 11 Cases.

Additional information about the Chapter 11 Cases is available online at httsp://www.dm.epiql1.com/BowFlex. The information on that website is
not incorporated by references and does not constitute part of this Current Report on Form 8-K.

Stalking Horse Asset Purchase Agreement

On March 4, 2024, prior to the filing of the Bankruptcy Petitions, the Company entered into a “stalking horse” asset purchase agreement (the
“Stalking Horse Asset Purchase Agreement”) with Johnson Health Tech Retail, Inc. (the “Bidder”) to sell the assets of the Company (the “Acquired
Assets”) identified in the Stalking Horse Asset Purchase Agreement, representing substantially all of the assets of the Company, for a total of $37,500,000
in cash at the closing of the transaction, including a deposit of $3,750,000 paid into an escrow account on March 4, 2024, but less closing adjustment
amounts for accounts receivable, inventory and certain transfer taxes.

Capitalized terms used but not defined herein shall have the meaning ascribed to such terms in the Stalking Horse Asset Purchase Agreement.

The acquisition of the Acquired Assets by the Bidder pursuant to the Stalking Horse Asset Purchase Agreement is subject to approval by the
Bankruptcy Court and an auction to solicit higher or otherwise better bids. On March 4, 2024, the Debtors filed a motion (the “Bidding Procedures
Motion”) seeking approval of, among other things, bidding procedures (the “Bidding Procedures™), which will establish procedures for the selection of the
highest or otherwise best offer(s) for the sale of the Acquired Assets. Other interested bidders would be permitted to participate in the auction if they
submit qualifying offers that are higher or otherwise better than the Stalking Horse Asset Purchase Agreement. The Stalking Horse Asset Purchase
Agreement acts as a baseline for competitive bids for the acquisition of the Acquired Assets. The Bidding Procedures Motion additionally seeks
Bankruptcy Court approval of the Stalking Horse Asset Purchase Agreement and designation of the Bidder as the “stalking horse” bidder for the Acquired
Assets. In accordance with the sale process under section 363 of the Bankruptcy Code (the “Sales Process”), notice of the proposed sale to the Bidder will
be given to third parties and competing bids will be solicited. The Company will manage the bidding process and evaluate the bids, in consultation with its
advisors and as overseen by the Bankruptcy Court.



The Stalking Horse Asset Purchase Agreement contains customary representations and warranties of the parties and is subject to customary
closing conditions, including, among others, (i) the accuracy of representations and warranties of the parties; (ii) material compliance with the obligations
of the parties set forth in the Stalking Horse Asset Purchase Agreement; and (iii) the delivery of certain customary closing deliverables.

The Stalking Horse Asset Purchase Agreement may be terminated, subject to certain exceptions: (i) by the mutual written consent of the Company
and Bidder; (ii) by the Company or Bidder if the closing has not occurred by April 22, 2024; (iii) by the Company if, incident to the Bidding Procedures
Order, the Company accepts and closes on a competing bid for the purchase of all or part of the Acquired Assets; (iv) by the Bidder if (a) the Company
consummates a sale of all or part of the Acquired Assets to a Third Party other than the Bidder, or (b) the Company’s Bankruptcy Case is dismissed or
converted to one under chapter 7 of the Bankruptcy Code; or (v) by either the Company or Bidder for certain material breaches by the other party of its
representations and warranties or covenants that remain uncured. Upon termination of the Stalking Horse Asset Purchase Agreement under certain
specified circumstances, the Company will be required to forfeit the Deposit of $3,750,000.

In addition to the forfeiture of the Deposit, in the event that Bidder is not selected as the winning bidder in the auction for the Acquired Assets, the
Stalking Horse Asset Purchase Agreement requires the Company to reimburse Bidder for up to $600,000 of the Bidder’s expenses incurred in connection
with the bid by the Bidder for the Acquired Assets, and to pay a break up fee of 3.5% of the Purchase Price under the Stalking Horse Asset Purchase
Agreement.

The foregoing terms of the Stalking Horse Asset Purchase Agreement remain subject to approval by the Bankruptcy Court, is not complete, and is
qualified in its entirety by reference to the full text of the Stalking Horse Asset Purchase Agreement, a copy of which is attached to this Current Report on
Form 8-K as Exhibit 10.1, and is incorporated herein by reference.

DIP Credit Facility

Subject to the approval of the Bankruptcy Court, the Company and Crystal Financial LLC d/b/a SLR Credit solutions (“SLR”) and its affiliates have agreed
to amend their existing Term Loan Credit Agreement (such amendment, the “DIP Amendment”), dated as of November 30, 2022, by and among the
Company and Nautilus Fitness Canada, Inc., a British Columbia company and subsidiary of the Company, as borrowers (collectively, the “Borrowers”),
and SLR, as administrative agent and a lender (as amended, restated, amended and restated, supplemented or modified and otherwise in effect prior to the
DIP Amendment, the “Existing SLR Credit Agreement” and, as amended by the DIP Amendment, the “SLR Credit Agreement”), to, among other things,
make available to the Borrowers a debtor-in-possession financing in an aggregate amount up to $25 million, comprised of a $9 million revolving
commitment and $16 million term loan reflecting the roll-up of the Company’s pre-petition term loans of approximately $16 million with SLR (the “DIP
Facility”). Capitalized terms used but not otherwise defined in this “DIP Credit Facility” section shall have the meanings ascribed to such terms in the SLR
Credit Agreement.

Interest on revolving loans drawn under the DIP Facility shall accrue at a rate per annum equal to Adjusted Term SOFR plus 8.25%. Loans under the SLR
Credit Agreement will mature on the earliest to occur of (x) September 5, 2024 and (y) certain other events related to the Chapter 11 Cases as described in

the SLR Credit Agreement. The Borrowers may use the proceeds of the DIP Facility for working capital and general corporate

purposes, in each case subject to the Approved Budget. Obligations under the SLR Credit Agreement are guaranteed by certain of the
Company’s subsidiaries and secured by a senior, first-priority lien on substantially all of the assets of the Company and certain of its subsidiaries.

The DIP Amendment, among other things, replaces the financial covenants in the Existing SLR Credit Agreement with covenants in respect of Actual Cash
Receipts and the Actual Operating Disbursement Amount, in each case as compared to budgeted amounts. The DIP Amendment also decreases certain
threshold amounts of certain Events of Default under the Existing SLR Credit Agreement and implements additional negative covenants, milestones and
Events of Default related to the Chapter 11 Cases and the Sales Process.

The foregoing description of the DIP Amendment and the SLR Credit Agreement does not purport to be complete and is qualified in its entirety by
reference to the full text DIP Amendment, a copy of which will be filed with the U.S Securities and Exchange Commission.



Item 203 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 Current Report on Form 8-K regarding the DIP Amendment and SLR Credit Agreement
is incorporated herein by reference.

Item 7.01 Regulation FD Disclosure.

Press Release

On March 4, 2024, the Company issued a press release announcing, among other things, the commencement of the Chapter 11 Cases. A copy of
the press release is furnished as Exhibit 99.1 to this Form 8-K.

The information in this Item 7.01 of the Form 8-K, including Exhibit 99.1, is furnished and shall not be deemed “filed” for purposes of Section 18
of the Securities Exchange Act of 1934, as amended, nor shall it be deemed incorporated by reference in any filing made by the Company under the
Securities Act of 1933, as amended, whether made before or after the date hereof, regardless of any general incorporation language in such filing.

Cautionary Statements Regarding Trading in the Company’s Securities

The Company’s securityholders are cautioned that trading in the Company’s Common Stock during the pendency of the Chapter 11 Cases is
highly speculative and poses substantial risks. Trading prices for the Company’s Common Stock may bear little or no relationship to the actual recovery, if
any, by holders thereof in the Company’s Chapter 11 Cases. Accordingly, the Company urges extreme caution with respect to existing and future
investments in its Common Stock.

Cautionary Statements Regarding Forward-Looking Statements

This Current Report on Form 8-K includes forward-looking statements (statements which are not historical facts) within the meaning of the
Private Securities Litigation Reform Act of 1995. These statements include, but are not limited to, express or implied forward-looking statements relating
to the Company’s statements regarding the process and potential outcomes of the Company’s Chapter 11 Cases, the Company’s expectations regarding the
Stalking Horse Asset Purchase Agreement and related bidding procedures and the Bankruptcy Court’s approval thereof, and the Company’s ability to
continue to operate as usual during the Chapter 11 Cases. You are cautioned that such statements are not guarantees of future performance and that our
actual results may differ materially from those set forth in the forward-looking statements. All of these forward-looking statements are subject to risks and
uncertainties that may change at any time. Factors that could cause the Company’s actual expectations to differ materially from these forward-looking
statements also include: weaker than expected demand for new or existing products; our ability to timely acquire inventory that meets our quality control
standards from sole source foreign manufacturers at acceptable costs; risks associated with current and potential delays, work stoppages, or supply chain
disruptions, including shipping delays due to the severe shortage of shipping containers; an inability to pass along or otherwise mitigate the impact of raw
material price increases and other cost pressures, including unfavorable currency exchange rates and increased shipping costs; experiencing delays and/or
greater than anticipated costs in connection with launch of new products, entry into new markets, or strategic initiatives; our ability to hire and retain key
management personnel; changes in consumer fitness trends; changes in the media consumption habits of our target consumers or the effectiveness of our
media advertising; a decline in consumer spending due to unfavorable economic conditions; risks related to the impact on our business of the COVID-19
pandemic or similar public health crises; softness in the retail marketplace; availability and timing of capital for financing our strategic initiatives, including
being able to raise capital on favorable terms or at all; changes in the financial markets, including changes in credit markets and interest rates that affect our
ability to access those markets on favorable terms and the impact of any future impairment. Additional assumptions, risks and uncertainties that could
cause actual results to differ materially from those contemplated in these forward-looking statements are described in detail in our registration statements,
reports and other filings with the Securities and Exchange Commission, including the “Risk Factors” set forth in our Annual Report on Form 10-K, as
supplemented by our quarterly reports on Form 10-Q. Such filings are available on our website or at www.sec.gov. We undertake no obligation to publicly
update or revise forward-looking statements to reflect subsequent developments, events, or circumstances, except as may be required under applicable
securities laws.



Item 9.01 Financial Statements and Exhibits.

Exhibit Number Description

10.1 Asset Purchase Agreement, by and between Bowflex Inc., Nautilus Fitness Canada, Inc. and Johnson Health Tech
Retails, Inc., dated March 4, 2024.

99.1 Press Release, dated March 4, 2024.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

SIGNATURE

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

BOWFLEX INC.

(Registrant)
March 4, 2024 By: /s/ Aina E. Konold
Date Aina E. Konold

Chief Financial Officer
(Principal Financial Officer)
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AGREEMENT
BY AND AMONG
BOWFLEX INC.
NAUTILUS FITNESS CANADA, INC.
AND

JOHNSON HEALTH TECH RETAIL, INC.

Dated as of March 4, 2024

Execution Version

ASSET PURCHASE



ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is dated as of March 4, 2024, and entered into by and
among BowFlex Inc., a Washington corporation (the “US Seller”), Nautilus Fitness Canada, Inc., a Canadian corporation (the
“Canadian Seller” or a “Foreign Seller” and, together with the US Seller, each a “Seller” and collectively, “Sellers”), and Johnson
Health Tech Retail, Inc., a Wisconsin corporation (“Purchaser”).

A. Sellers are a global leader in innovative home fitness solutions, including exercise bikes, other cardio equipment,
strength training products, and a digital fitness platform (the “Business”).

B. The US Seller plans to file a voluntary petition for relief under Chapter 11 of Title 11 of the United States Code, 11
U.S.C. §§ 101, et seq. (the “Bankruptcy Code”), in the United States Bankruptcy Court for the District of New Jersey (the
“Bankruptcy Court”) (the resulting case, the “Bankruptcy Case™).

C. Subject to the terms and conditions of this Agreement, following entry of the Sale Order finding Purchaser as the
prevailing bidder at the Auction, Sellers desire to sell, transfer, and assign to Purchaser the Acquired Assets and the Assumed
Liabilities, pursuant to the terms and conditions of this Agreement.

D. Sellers and Purchaser have agreed that (i) the sale, transfer and assignment of Acquired Assets and Assumed
Liabilities from the US Seller to Purchaser shall be effected pursuant to sections 105, 363 and 365 of the Bankruptcy Code and
other applicable provisions of the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, and the local rules for the
Bankruptcy Court, and (ii) the sale, transfer and assignment of Acquired Assets and Assumed Liabilities from the Foreign Seller
shall be effected out-of-court and not pursuant to the Bankruptcy Code or any foreign bankruptcy, insolvency, or other
proceeding.

NOW, THEREFORE, in consideration of the foregoing premises, the representations, warranties, covenants and
agreements contained herein, and certain other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

ARTICLE I
DEFINITIONS

1.1 Definitions.
As used herein, the following terms shall have the following meanings:

“Accounts Receivable” shall mean all accounts receivable of Sellers and other receivables of Sellers (whether or
not billed) in the United States and Canada.

“Acquired Assets” means each Seller’s United States and foreign assets as specified on Schedule A hereto.

“Acquisition” has the meaning assigned to that term in the Preamble.

“Adjusted Accounts Receivable” means Accounts Receivable MINUS Accounts Receivable over 150 days past
due.



“Agreement” has the meaning assigned to that term in the Preamble.

“Alternative Transaction(s)” shall mean a Third-Party Sale or a Restructuring Transaction.

“Ancillary Agreements” means any certificate, agreement, document or other instrument to be executed and
delivered in connection with this Agreement.

“Assigned Contracts” has the meaning assigned to that term in Section 2.1.

“Assumed Liabilities” has the meaning assigned to that term in Section 2.3.

“Assumed Trade Payables” means bona fide trade payables of Seller arising after the date of the Bankruptcy
Petition and incurred in the ordinary course of business consistent with past practices through the Closing in respect of goods

received or to be received after the date of the Bankruptcy Petition and services rendered or to be rendered after the date of the
Bankruptcy Petition.

“Auction” has the meaning assigned to that term in Section 6.4(a).

“Back-up Bidder” has the meaning assigned to that term in Section 6.4(d).

“Bankruptcy Case” has the meaning assigned to that term in the Preamble.

“Bankruptcy Code” has the meaning assigned to that term in the Preamble.

“Bankruptcy Court” has the meaning assigned to that term in the Preamble.

“Bankruptcy Petition” shall mean the voluntary bankruptcy petition expected to be filed by Seller with the
Bankruptcy Court initiating the Bankruptcy Case.

“Bidding Procedures Order” has the meaning assigned to that term in Section 6.2.

“Bidding Protections Trigger” has the meaning assigned to that term in Section 6.5(a).

“BowFlex Privacy Policy” means the Privacy Policy of BowFlex Inc., its brands and wholly owned subsidiaries,
last updated November 1, 2023.

“Break-Up Fee” has the meaning assigned to that term in Section 6.5(b).

“Business” has the meaning assigned to that term in the Preamble.

“Business Day” means any day on which commercial banking institutions are open for business in Wilmington,
Delaware and Taichung, Taiwan.

“Closing” has the meaning assigned to that term in Section 3.1.

“Closing_AR Adjustment Amount” means (in the event that actual Adjusted Accounts Receivable at Closing is
less than the Accounts Receivable Forecast) the difference between (i) Adjusted Accounts Receivable Forecast (as set forth in
Schedule 1.1 attached hereto), and (ii) the actual Adjusted Accounts Receivable as of the Closing Date.




“Closing Cash” means $37.5 million.

“Closing Date” has the meaning assigned to that term in Section 3.1.

“Closing Inventory Adjustment Amount” means (in the event the book value of Inventory at Closing is less than
the Closing Inventory Forecast) 80% of the difference between (i) the book value of Inventory at Closing and (ii) the Closing
Inventory Forecast.

“Closing _Inventory Forecast” means the closing inventory forecast provided by Seller to the Purchaser as of the
date hereof and attached as Schedule 1.1 hereof.

“Confidentiality Agreement” has the meaning assigned to that term in Section 8.16.

“Contracts” means all agreements, contracts, leases, consensual obligations, promises or undertakings, whether
written or oral, other than Employee Benefit Plans.

“Cure Amounts” means all amounts, costs and expenses required by the Bankruptcy Court to cure all defaults
under the Assigned Contracts so that they may be assumed and assigned to Purchaser pursuant to Sections 363 and 365 of the
Bankruptcy Code, subject to any negotiated adjustments agreed to by the applicable Assigned Contract counterparty.

“Customer Information” means all customer lists, client lists, and other customer or client data collected pursuant
to the BowFlex Privacy Policy (excluding any such information with respect to customers or clients who have elected to opt-out
pursuant to the BowFlex Privacy Policy, applicable law or Order of the Bankruptcy Court); provided, that such customer or client
data shall be limited to such customers’ or clients’ name, email address, physical address, gender and date of birth.

“Debtor” shall mean Seller collectively.
“Deposit” has the meaning assigned to that term in Section 2.6.

“DIP Obligations” has the meaning assigned to that term in the DIP Order.

“DIP_Order” means the means an interim or final order of the Bankruptcy Court approving the US Seller’s post-
petition debtor-in-possession credit facility.

“D&O Claims” means all rights, claims, and causes of action against any director, officer, equity holder, or
employee of Seller, and all rights, claims, and causes of action under director and officer, fiduciary, and employment practices
and similar insurance policies maintained by Seller.

“Employee Benefit Plans” shall mean (i) all “employee benefit plans” (as defined in Section 3(3) of ERISA),
including any employee pension benefit plans; (ii) all employment, consulting, non-competition, employee non-solicitation,
employee loan or other compensation agreements, (iii) all collective bargaining agreements, and (iv) all bonus or other incentive
compensation, equity or equity-based compensation, stock purchase, deferred compensation, change in control, severance, leave
of absence, vacation, salary continuation, medical, life insurance or other death benefit, educational assistance, training, service
award, Section 125 cafeteria, dependent care, pension, welfare benefit or other material employee or frlnge benefit plans,
policies, agreements or arrangements, whether written or unwritten, qualified or



unqualified, funded or unfunded and all underlying insurance policies, trusts and other funding vehicles, in each case currently
maintained by or as to which Seller has or could reasonably be expected to have any obligation or liability, contingent or
otherwise, thereunder for current or former employees, directors or individual consultants of Seller.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time, and
regulations and formal guidance issued thereunder.

“Escrow Agent” has the meaning assigned to that term in Section 2.6.
“Escrow Agreement” has the meaning assigned to that term in Section 2.6.

“Estate” shall mean the estate of Debtor created by Section 541 of the Bankruptcy Code upon the filing of the
Bankruptcy Petition and in connection with the Bankruptcy Case.

“Estate Causes of Action” shall mean any avoidance or recovery action that belongs to or could have been raised
by the Debtor or the debtor-in-possession or its Estate under Article 5 of the Bankruptcy Code; and any and all causes of action,
defenses, and counterclaims accruing to the Debtor or that is property of its Estate, based upon facts, circumstances and
transactions that occurred prior to the Closing Date, except for (i) causes of action that relate to an Assigned Contract, (ii) causes
of action relating to the operation of the Acquired Assets, and (ii) causes of action, defenses and counterclaims arising from
breaches of warranty relating to the Acquired Assets.

“Excluded Assets” has the meaning assigned to that term in Section 2.2.

“Executory Contracts and Unexpired Leases” has the meaning assigned to that term in Section 2.1.
“Expense Reimbursement” has the meaning assigned to that term in Section 6.5(a).

“GAAP” means generally accepted accounting principles, consistently applied.

“Governmental Authorization” means any consent, franchise, license, registration, permit, order or approval
issued, granted, given or otherwise made available by or under the authority of any Governmental Body or pursuant to any Law,
including, as the context may require, any declarations or filings with, or expiration of waiting periods imposed by, any such
Governmental Body.

“Governmental Body” means any (i) nation, state, county, city, town, borough, village, district or other
jurisdiction, (ii) federal, state, local, municipal, foreign or other government, (iii) governmental or quasi-governmental body of
any nature (including any agency, branch, department, board, commission, court, tribunal or other entity exercising governmental
or quasi-governmental powers), (iv) multinational organization or body, (v) body exercising, or entitled or purporting to exercise,
any administrative, executive, judicial, legislative, police, regulatory or taxing authority or power, or (vi) official of any of the
foregoing.

“Intellectual Property” means all trademarks, trade names, corporate names, company names, business names,
product or brand names, service marks, patents, copyrights (including but not limited to moral rights), and any applications for or
registrations of any of the foregoing, works of authorship, know-how, logos, proprietary information, protocols,



schematics, specifications, software, software code (in any form, including source code and executable or object code),
subroutines, techniques, user interfaces, URLs, domain names, web sites, works of authorship and other forms of technology
(whether or not embodied in any tangible form and including all tangible embodiments of the foregoing, such as instruction
manuals, laboratory notebooks, prototypes, samples, studies and summaries) inventions, trade secrets and any other intellectual
property or intangible property that are used in the Business (on a worldwide basis without any geographical restrictions) as
presently conducted and any rights relating to any of the foregoing.

“Inventory” means all supplies, goods, materials, work in process, inventory and stock in trade owned by Sellers
exclusively for use or sale in the ordinary course of Business, but specifically excluding (1) goods which belong to sublessees,
licensees or concessionaires of Seller, and (2) goods held by Sellers on memo, on consignment, or as bailee.

“IP_Maintenance Capital” means unpaid costs for patent, trademark, copyright and domain name prosecution,
renewals and maintenance that were due prior to Closing, which Seller shall report to Purchaser no less than twenty-four (24)
hours prior to Closing.

“Law” means any applicable federal, state, provincial, local, municipal, foreign, international, multinational or
other constitution, law, ordinance, principle of common law, code, regulation, statute or treaty.

“Liability” means any and all obligations, liabilities, debts and commitments, whether known or unknown,
asserted or unasserted, fixed, absolute or contingent, matured or unmatured, accrued or unaccrued, liquidated or unliquidated, due
or to become due, whenever or however arising (including, without limitation, whether arising out of any contract or tort based
on negligence, strict liability, or otherwise) and whether or not the same would be required by GAAP to be reflected as a liability
in financial statements or disclosed in the notes thereto.

“Lien” means any mortgage, deed of trust, lien, pledge, charge, title defect, security interest, pledge, leasehold
interest or other legal or equitable encumbrance of any kind.

“Permitted Liens” means (i) Liens arising out of operating leases with third parties to the extent related to an
Acquired Asset, and (ii) those Liens set forth on Schedule 1.2.

“Person” means any individual, corporation, partnership, joint venture, trust, association, limited liability
company, unincorporated organization, other entity, or governmental body or subdivision, agency, commission or authority
thereof.

“Post-Closing Tax Period” means all taxable years or other taxable periods beginning on or after the Closing Date
and, with respect to any taxable year or other taxable period beginning before and ending on or after the Closing Date, the portion
of such taxable year or period beginning on the Closing Date.

“Pre-Closing_Taxes” means all Taxes (other than Transfer Taxes) attributable to the operation of the Business or
ownership or operation of the Acquired Assets with respect to any Pre-Closing Tax Period, which shall be calculated in
accordance with Section 6.9(¢c) in the case of any taxable year or other taxable period beginning before and ending on or after the
Closing Date

“Pre-Closing_Tax Period” means (a) all taxable years or other taxable periods that end before the Closing Date
and, (b) with respect to any taxable year or other taxable period



beginning before and ending on or after the Closing Date, the portion of such taxable year or period ending on and including the
day before the Closing Date.

“Pro Rata Expenses” means up to $10,000.00 in expenses and costs, consisting of any rent or other occupancy
expenses (including utility expenses) or prepaid expenses with respect to any Assigned Contract, in each case, incurred by Seller
for the period of the month in which the Closing Date occurs beginning on the first of such month and ending on the Closing
Date (for the avoidance of doubt, such proration to be calculated based on the number of days in the month up to, and including
the Closing Date, or if such expenses cannot be calculated by day, such other reasonable method as agreed upon by Seller and
Purchaser acting in good faith); provided, however, that in the event Purchaser adds any Assigned Contracts after the date of this
Agreement, then the cap amount would be adjusted as mutually agreed by Seller and Purchaser. Seller shall deliver to Purchaser a
summary of such Pro Rata Expenses (together with reasonable supporting documentation) on or prior to the Closing Date, and
Purchaser shall reimburse Seller for such documented expenses within three (3) Business Days of the Closing Date.

“Purchase Price” has the meaning assigned to that term in Section 2.5.

“Purchaser” has the meaning assigned to that term in the Preamble.

“Purchaser Releasing Party” has the meaning assigned to that term in Section 8.12(b).
“Related Claims” has the meaning assigned to that term in Section 8.8

“Restructuring_Transaction” means a stand-alone Chapter 11 plan of reorganization under which Seller’s secured
lenders receive substantially all equity and debt in the reorganized Seller.

“Sale Order” has the meaning assigned to that term in Section 6.3(a).

“Seller” has the meaning assigned to that term in the Preamble.

“Seller Releasing Party” has the meaning assigned to that term in Section 8.12(a).
“Successful Bidder” has the meaning assigned to that term in the Bidding Procedures Order.

“Tax” or “Taxes” means any federal, state, local, or foreign income, gross receipts, license, payroll, employment,
excise, severance, stamp, occupation, premium, windfall profits, environmental, custom duties, capital stock, franchise, profits,
withholding, social security (or similar excises), unemployment, disability, ad valorem, real property, personal property, sales,
use, transfer, registration, value added, alternative or add-on minimum, estimated, or other tax of any kind whatsoever, including
any interest, penalty, or addition thereto, whether disputed or not, by any governmental authority responsible for imposition of
any such tax (domestic or foreign).

“Third Party” means a Person other than Purchaser or an Affiliate of Purchaser.

“Third-Party Sale” means a sale of all or substantially all of the Acquired Assets to a Third Party; provided,
however, that a Restructuring Transaction shall not constitute a Third-Party Sale.




“Transactions” has the meaning assigned to that term in Section 2.4.
“Transfer Taxes” has the meaning assigned to that term in Section 6.9(a).
“Transferred Employees” has the meaning assigned to that term in Section 6.8(a).

“Trustee” means any trustee or fiduciary appointed to act on behalf of the Debtor or as successor to the Debtor.

“US Accounts Receivable” is set forth in Schedule 1.1 hereto.

ARTICLE II
SALE AND PURCHASE OF ASSETS

2.1 Sale and Purchase of Assets. On the terms and subject to the conditions set forth in this Agreement, on the Closing
Date, Purchaser shall purchase from Seller, and Seller shall sell, assign, transfer, convey and deliver to Purchaser, all of Seller’s
right, title and interest in the Acquired Assets, to the maximum extent transferable under applicable Law, the Bankruptcy Code or
otherwise, as those assets, properties, rights, interests, benefits and privileges exist on the Closing Date, free and clear of any
Lien. Without limiting the foregoing, the Acquired Assets shall include all of Seller’s right, title and interest in:

(a) all Contracts, agreements, licenses, leases, warranties, commitments, and purchase and sale orders with respect to
personal property, Intellectual Property, real property or otherwise (collectively, “Executory Contracts and Unexpired
Leases”), solely to the extent that such Executory Contracts and Unexpired Leases are listed on Schedule 2.1 as
designated by Purchaser to be assumed and assigned on the Closing Date in accordance with the Bidding Procedures
Order and provided further that Purchaser shall have provided adequate assurance of future performance under Section
365(b)(1)(C) of the Bankruptcy Code with respect to any designated contract (collectively, “Assigned Contracts”),
together with the right to receive income in respect of such Assigned Contracts on and after the Closing Date, and any
causes of action which may be brought by Seller relating to past or current breaches of the Assigned Contracts; and

(b) the IP Maintenance Capital.

The sale, assignment, transfer, conveyance, and delivery of Acquired Assets and Assumed Liabilities from the US Seller to
Purchaser shall be effected pursuant to sections 105, 363 and 365 of the Bankruptcy Code and other applicable provisions of the
Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, and the local rules for the Bankruptcy Court, and the sale,
assignment, transfer, conveyance, and delivery of Acquired Assets and Assumed Liabilities from the Foreign Seller shall be
effected out-of-court and not pursuant to the Bankruptcy Code or any foreign bankruptcy, insolvency, or other proceeding.

2.2 Excluded Assets. Notwithstanding the provisions of Section 2.1 or any other provision of this Agreement, the
Acquired Assets do not include, and Seller shall not transfer to Purchaser any of the following assets, properties, rights, interests,
benefits and privileges (collectively, the “Excluded Assets™):

(a) all cash, bank deposits, securities and cash equivalents, including for this purpose, all cash and cash
equivalents if credited to Seller’s bank accounts prior to or on the Closing Date, other than the IP Maintenance Capital;



(b)  all Executory Contracts and Unexpired Leases and the rights associated therewith other than Assigned
Contracts;

(c) all corporate minute books and records of internal corporate proceedings, stock transfer ledgers, blank stock
certificates, corporate seals, tax and accounting records, work papers and other records relating to the organization or
maintenance of the legal existence of Seller;

(d) any books, records or other information related solely and exclusively to the Excluded Assets;
(e) all records that Seller is required by law to retain;

(f) all refunds or credits or deposits of Taxes receivable by Sellers with respect to any Pre-Closing Tax Period,
including without limitation any refunds, credits or deposits of Taxes arising as a result of Sellers’ operation of the Business or
ownership, operation, utilization or maintenance of the Acquired Assets prior to the Closing Date;

(g) all Estate Causes of Action;
(h) D&O Claims;

(i) all equity interests, or interests convertible into or exchangeable for equity interests, held by Seller (including
with respect to subsidiaries);

(j) all claims, cause(s) of action and benefits related to any and all employment agreement(s), Employee Benefit
Plans and any arrangement(s) in respect of the foregoing of whatever nature, and including cash and equity;

(k) all assets related to any Employee Benefit Plan; and
(1) all assets, properties and rights identified on Schedule 2.2(1).

Notwithstanding anything to the contrary in Section 2.2 above, Purchaser shall have the right, on reasonable request, to
obtain copies of any books, records, documents and information reasonably necessary for the acquisition, operation and
disposition of the Acquired Assets.

2.3 Assumed Liabilities. Upon the terms and subject to the conditions set forth herein, at the Closing, Purchaser shall
assume and shall timely perform and discharge in accordance with their respective terms, solely: (a) all Liabilities and Cure
Amounts with respect to the Assigned Contracts, (b) all Liabilities (including for any Tax) that arise on and after the Closing Date
with respect to Purchaser’s ownership or operation of the Acquired Assets on and after the Closing Date, and (c) the Pro Rata
Expenses (collectively “Assumed Liabilities™).

2.4 Excluded Liabilities. Purchaser, by its execution and delivery of this Agreement and the Ancillary Agreements and
its performance of the transactions contemplated by this Agreement and the Ancillary Agreements (the “Transactions’), shall not
assume or otherwise be responsible for any Liability other than the Assumed Liabilities. For clarification, the following
Liabilities shall be excluded, without limitation: (a) all post-petition accounts payable and accrued post-petition expenses of
Seller for work done in the ordinary course of Business (excluding any expenses incurred with respect to the administration of the
Bankruptcy Case) which would qualify as administrative priority expenses under Section 503(b) of the Bankruptcy



Code, (b) all Liabilities with respect to Employee Benefit Plans, (c) all Liabilities for wages, compensation, bonuses, deferred
compensation, overtime, profit sharing benefits workers’ compensation, 401(k) matching, sick pay, vacation, personal days and
severance benefits for Transferred Employees for periods of service occurring prior to the Closing Date, (d) all Liabilities with
respect to Assumed Trade Payables, and (e) all third party litigation expenses, settlement costs and attorneys’ fees of the Seller
that arise from or related to its shareholders, employees, suppliers, customers, other bidder(s) and/or government authorities.

2.5 Purchase Price. The aggregate consideration for the sale and transfer of the Acquired Assets (the “Purchase Price”)
shall be (a) the Closing Cash, and (b) the assumption by Purchaser of the Assumed Liabilities including payment of the Cure
Amounts and the Pro Rata Expenses (which such Pro Rata Expenses may be owed to a Seller). At the Closing, Purchaser shall
deliver the Closing Cash MINUS the (i) Deposit, the (ii) Closing AR Adjustment Amount, if any, the (iii) Closing Inventory
Adjustment Amount, if any, and (iv) the Sellers’ Transfer Tax Reimbursement, if any, to Seller by wire transfer of immediately
available funds to accounts designated in writing by Seller.

2.6 Deposit. On the date of this Agreement, Purchaser (or its affiliate) shall deposit with an escrow agent satisfactory to
Purchaser (the “Escrow Agent”) $3,750,000 Dollars, representing ten percent (10%) of the Closing Cash (the “Deposit™), by wire
transfer which shall be held in escrow pursuant to the Bidding Procedures Order. Purchaser shall enter into an escrow agreement
in such form and substance as shall be reasonably agreed upon by Seller, Purchaser and the Escrow Agent. The Deposit shall be
credited against the Closing Cash at the Closing if Purchaser is the Successful Bidder for the Acquired Assets. If this Agreement
is terminated, then the Deposit shall be forfeited to Seller as liquidated damages, or returned to Purchaser, as applicable, as
provided in Article VII.

2.7 Non-Transferrable Acquired Assets. Notwithstanding any other provision of this Agreement to the contrary, this
Agreement shall not constitute an agreement to assign any Acquired Asset or any right thereunder if an attempted assignment,
without the consent of a Third Party, would constitute a breach or in any way adversely affect the rights of Purchaser or Seller
thereunder. If such consent is not obtained or such assignment is not attainable pursuant to an Order of the Bankruptcy Court,
then such Acquired Assets shall not be transferred hereunder, and the Closing shall proceed with respect to the remaining
Acquired Assets.

ARTICLE III
CLOSING; CONDITIONS TO CLOSING

3.1 Closing. Subject to the terms and conditions of this Agreement, the closing (the “Closing”) of the sale and purchase
of the Acquired Assets and the assumption of the Assumed Liabilities is expected to take place on or before 49 days after the
filing of the Bankruptcy Petition (unless otherwise agreed by Seller and Purchaser), at a location to be specified by Seller. The
time and date upon which the Closing occurs is referred to herein as the “Closing Date.” All transactions at the Closing shall be
deemed to take place simultaneously and none shall be deemed to have taken place until all shall have taken place.

3.2 Court Approval Required. Purchaser and Seller acknowledge and agree that the Bankruptcy Court’s entry of the
Sale Order shall be required in order to consummate the Transactions, and that the requirement that the Sale Order be entered is a
condition that cannot be waived by any party.




33 Conditions to Obligations of Purchaser. The obligation of Purchaser to consummate the transactions
contemplated by this Agreement is subject to the satisfaction, at or before the Closing, of each of the following conditions, any of
which conditions may, except for the condition set forth in Section 3.2, be waived by Purchaser in its sole discretion:

(a) Representations and Warranties. The representations and warranties of Seller set forth in Article IV of this
Agreement shall be true and correct in all material respects on the date hereof and on and as of the Closing Date, as though made
on and as of the Closing Date (except for representations and warranties made as of a specified date, which shall be true and
correct only as of the specified date).

(b) Agreements and Covenants. Seller shall have performed and complied with each material agreement,
covenant and obligation required to be performed or complied with by Seller under this Agreement at or before the Closing in all
material respects.

(©) Deliveries at Closing. Purchaser shall have received from Seller duly executed assignments, patent
assignments, general trademark assignments, lease assignments, bills of sale or certificates of title, dated as of the Closing Date,
in form and substance reasonably satisfactory to Purchaser, whereby Seller will transfer to Purchaser free and clear of any Lien
(except Permitted Liens and Assumed Liabilities) all of Seller’s right, title and interest in and to the Acquired Assets.

(d) Consents. All material consents, authorizations, or approvals required to be obtained from any Governmental
Authority set forth on Schedule 4.3 shall have been obtained and be in full force.

34 Conditions to Obligations of Seller. The obligation of Seller to consummate the Transactions is subject to the
satisfaction, at or before the Closing, of each of the following conditions, any of which conditions may, except for the condition
set forth in Section 3.2, be waived by Seller in its sole discretion:

(a) Representations and Warranties. The representations and warranties of Purchaser set forth in Article V of this
Agreement shall be true and correct in all material respects on the date hereof and on and as of the Closing Date, as though made
on and as of the Closing Date (except for representations and warranties made as of a specified date, which shall be true and
correct only as of the specified date).

(b) Agreements and Covenants. Purchaser shall have performed and complied with each agreement, covenant
and obligation required to be performed or complied with by it under this Agreement at or before the Closing in all material
respects.

(¢) Receipt of Purchase Price. Seller shall have received (i) the Purchase Price (less the Deposit) from Purchaser
and (ii) the Deposit from the Escrow Agent.

(d) Orders. The Bankruptcy Court shall have entered the Sale Order.

(e) Deliveries at Closing. Seller shall have received from Purchaser all fully executed instruments or
documents as Seller may reasonably request to effect the transfer of the Acquired Assets and assumption of the Assumed
Liabilities and to otherwise consummate the Transactions.
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Consents. All consents, authorizations, or approvals required to be obtained from any Governmental
Authority set forth on Schedule 4.3 shall have been obtained and be in full force.

3.5 Delivery of Possession of Assets. Right to possession of all Acquired Assets shall transfer to Purchaser at the
Closing. Purchaser shall bear all risk of loss with respect to the Acquired Assets from and after the Closing.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF SELLER

Sellers, and each of them, represent and warrant to Purchaser, jointly and severally, that the statements contained in this
Article IV are true and correct as of the date hereof and will be true and correct in all material respects on the Closing Date.

4.1 Organization, Good Standing and Power. Such Seller and each of its subsidiaries is validly existing and in good
standing under the laws of the jurisdiction of its formation. Subject to the applicable provisions of the Bankruptcy Code, such
Seller and each of its subsidiaries has the power to own its properties and carry on its business as now being conducted and is
qualified or licensed to do business in each jurisdiction in which the nature of its business or the ownership or leasing of its
properties makes such qualification or licensing necessary.

4.2 Authority Relative to this Agreement; Execution and Binding Effect. Such Seller and each of its subsidiaries has
full power and authority to execute and deliver this Agreement and the Ancillary Agreements and, subject to receipt of any
necessary Bankruptcy Court approval in accordance with the Bankruptcy Code, to consummate the Transactions. The execution
and delivery of this Agreement and the Ancillary Agreements and the consummation of the Transactions have been duly and
validly approved and adopted by the board of directors or managers, as applicable, of such Seller (and in the case of Canadian
Seller only, a resolution of the shareholder) and each of its subsidiaries, and, except for Bankruptcy Court approval or as set forth
on Schedule 4.3, no other proceedings or approvals on the part of such Seller or its subsidiaries are necessary to approve this
Agreement and the Ancillary Agreements and to consummate the Transactions. This Agreement has been duly and validly
executed and delivered by each such Seller. Assuming due authorization, execution and delivery by Purchaser, this Agreement
constitutes, and each of the Ancillary Agreements at the Closing will constitute, the valid and binding obligation of Sellers,
enforceable against each Seller in accordance with their terms, except as such enforcement may be limited by (a) the effect of
bankruptcy, insolvency, reorganization, receivership, conservatorship, arrangement, moratorium or other laws affecting or
relating to the rights of creditors generally, or (b) the rules governing the availability of specific performance, injunctive relief or
other equitable remedies and general principles of equity, regardless of whether considered in a proceeding in equity or at law.

4.3 Governmental and Other Consents. Except for the receipt of any necessary Bankruptcy Court approval in
accordance with the Bankruptcy Code and as set forth on Schedule 4.3, no consent, notice, authorization or approval of, or
exemption by, or filing with or notifications to any Governmental Authorlty or any other Person whether pursuant to contract or
otherwise, is required in connection with the execution and delivery by such Seller of this Agreement and the Ancillary
Agreements and the consummation of the Transactions.

4.4  Assets. Such Seller has good and valid title to the Acquired Assets being sold by them. Upon the terms and subject
to the conditions contained in this Agreement and subject to
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requisite Bankruptcy Court approvals and the terms of the Sale Order, at the Closing, each Seller shall transfer and deliver to
Purchaser good and valid title to the Acquired Assets held by them, free and clear of all Liens. Other than as set forth on
Schedule 4.4, none of US Seller’s subsidiaries (with the exception of the Canadian Seller) own any of the Acquired Assets or any
Intellectual Property.

4.5 IP Litigation. Other than as set forth on Schedule 4.5, there are no pending and threatened claims in respect of or
challenges (including oppositions) to the validity of any Intellectual Property of the Seller.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller that the statements contained in this Article V are true and correct as of the
date hereof and will be true and correct in all material respects on the Closing Date.

5.1 Organization, Good Standing and Power. Purchaser is validly existing and in good standing under the laws of the
state of its formation. Purchaser has the power to own its properties and carry on its business as now being conducted and is
qualified or licensed to do business in each jurisdiction in which the nature of its business or the ownership or leasing of its
properties makes such qualification or licensing necessary.

5.2 Authority Relative to this Agreement; Execution and Binding Effect. Purchaser has full power and authority to
execute and deliver this Agreement and the Ancillary Agreements and to consummate the Transactions. The execution and
delivery of this Agreement and the Ancillary Agreements and the consummation of the Transactions have been duly and validly
approved and adopted by all necessary action of Purchaser and no other proceedings or approvals (shareholder, member or
otherwise) on the part of Purchaser are necessary to approve this Agreement and the Ancillary Agreements and to consummate
the Transactions. This Agreement has been duly and validly executed and delivered by Purchaser. Assuming due authorization,
execution and delivery by Seller, this Agreement constitutes, and each of the Ancillary Agreements at the Closing will constitute,
the valid and binding obligation of Purchaser, enforceable against Purchaser in accordance with their terms.

5.3 Governmental and Other Consents. No consent, notice, authorization or approval of, or exemption by, or filing
with or notifications to any Governmental Authority or any other Person, whether pursuant to contract or otherwise, is required in
connection with the execution and delivery by Purchaser of this Agreement and the Ancillary Agreements and the consummation
of the Transactions.

5.4 Financial Ability. Purchaser and its affiliates have cash available that is sufficient to enable it to pay the Deposit
and the Purchase Price and all other amounts otherwise payable to consummate the Transactions pursuant to and in accordance
with this Agreement.

ARTICLE VI
COVENANTS

6.1 Operation of Business. Subject to the requirements of, and the obligations imposed upon, US Seller as debtor-in-
possession and pursuant to the Bankruptcy Code and except as otherwise contemplated by this Agreement or the Bidding
Procedures Order or as
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required to comply with the debtor-in-possession financing obtained by Seller and except for any usual and customary disruptions
that may occur as a result of the filing of the Bankruptcy Case, Sellers shall operate the Business in the ordinary course; and
consistent with such operation, shall use commercially reasonable efforts to maintain the goodwill associated with the Business,
prevent the impairment and degradation of the value of the Acquired Assets, and maintain relationships with the employees,
customers and suppliers of the Business.

6.2 Bidding Procedures and Orders. The purchase and sale of the Acquired Assets from the US Seller will be subject
to competitive bidding in accordance with the terms of the order approving the sale and bidding procedures entered by the
Bankruptcy Court (the “Bidding Procedures Order”).

6.3 Sale Order.

(a) Prior to the Closing, and subject to the provisions of this Agreement, Purchaser and US Seller shall use their
commercially reasonable efforts to obtain entry of an order or orders by the Bankruptcy Court pursuant to Sections 363 and 365
of the Bankruptcy Code (the “Sale Order”), which shall approve of this Agreement and the transactions described herein, and
which shall be (1) in form and substance reasonably acceptable to the Purchaser and (2) contain the following provisions in terms
reasonably acceptable to the parties (it being understood that certain of such provisions may be contained in either the findings of
fact or conclusions of law to be made by the Bankruptcy Court as part of the Sale Order):

(i) that US Seller may sell, transfer and assign the Acquired Assets and assume and assign the Assigned
Contracts to Purchaser pursuant to this Agreement and Bankruptcy Code, as applicable;

(i) the transfers of the Acquired Assets by US Seller to Purchaser (A) vest or will vest Purchaser with all
right, title and interest of US Seller in and to the Acquired Assets, free and clear of all Liens (except for the Assumed Liabilities
and Permitted Liens), and (B) constitute transfers for reasonably equivalent value and fair consideration under the Bankruptcy
Code;

(iii)  the transactions contemplated by this Agreement are undertaken by Purchaser and US Seller at arm’s
length, without collusion and in good faith within the meaning of Section 363(m) of the Bankruptcy Code, and the Purchaser and
US Seller is entitled to the protections of Section 363(m) of the Bankruptcy Code;

(iv)  a determination that selling the Acquired Assets free and clear of all Liens is in the best interest of
the US Seller’s Estate.

(b) If the Sale Order or any other orders of the Bankruptcy Court relating to this Agreement shall be appealed by
any person (or a petition for certiorari or motion for rehearing or reargument shall be filed with respect thereto), each party hereto
agrees to use commercially reasonable efforts to obtain an expedited resolution of such appeal; provided, however, that nothing
herein shall preclude the parties hereto from consummating the Transactions if the Sale Order shall have been entered and has not
been stayed in which event Purchaser shall be able to assert the benefits of Section 363(m) of the Bankruptcy Code.

6.4 Overbid Procedures; Adequate Assurance.
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(a) US Seller and Purchaser acknowledge that this Agreement and the sale of the Acquired Assets by the US
Seller is subject to Bankruptcy Court approval. Purchaser and US Seller acknowledge that the US Seller must take reasonable
steps to demonstrate that it has sought to obtain the highest or otherwise best price for the Acquired Assets, including giving
notice thereof to the creditors of the US Seller and other interested parties, providing information about the Business to
prospective bidders, entertaining higher and better offers from such prospective bidders, and, in the event that additional qualified
prospective bidders desire to bid for the Acquired Assets, conducting an auction (the “Auction”) for purposes of determining the
highest or otherwise best price for the Acquired Assets. US Seller further acknowledges that “best price” may not necessarily
equal the “highest price.”

(b) The bidding procedures to be employed with respect to this Agreement and any Auction shall be those set
forth in the Bidding Procedures Order. Purchaser agrees to be bound by and accept the terms and conditions of the Bidding
Procedures Order as approved by the Bankruptcy Court. Purchaser agrees and acknowledges that the US Seller may continue
soliciting inquiries, proposals or offers for the Acquired Assets in connection with any alternative transaction pursuant to the
terms of the Bidding Procedures Order, and agrees and acknowledges that the bidding procedures contained in the Bidding
Procedures Order may be supplemented by other customary procedures not inconsistent with the matters otherwise set forth
therein and the terms of this Agreement, subject to advance notice to Purchaser to the extent practicable. For clarification, the US
Seller and Purchaser agree that, subject to the Bidding Procedures Order, Purchaser shall have the right to participate in the
Auction, and to change the terms and conditions of its bid in any and all overbid procedures.

(¢) If an Auction is conducted, and Purchaser is not the prevailing bidder at the Auction but is the next highest
bidder at the Auction, Purchaser shall serve as a back-up bidder (the “Back-Up Bidder”) and keep Purchaser’s bid to consummate
the Transactions on the terms and conditions set forth in this Agreement (as the same may be improved upon in the Auction)
open and irrevocable, notwithstanding any right of Purchaser to otherwise terminate this Agreement pursuant to Article VII.
Following the Sale Hearing, if the prevailing bidder in the Auction fails to consummate the Third-Party Sale as a result of a
breach or failure to perform on the part of such prevailing bidder and the purchase agreement with such prevailing bidder is
terminated, the Back-Up Bidder (as the next highest bidder at the Auction) will be deemed to have the new prevailing bid, and
the US Seller will be authorized, without further order of the Bankruptcy Court, to consummate the Transactions on the terms and
conditions set forth in this Agreement (as the same may be improved upon in the Auction) with the Back-Up Bidder so long as
Purchaser has not previously terminated this Agreement in accordance with its terms.

(d) Purchaser shall provide adequate assurance as required under the Bankruptcy Code of the future performance
by Purchaser of each Assigned Contract. Purchaser agrees that it will, and will cause its Affiliates to, promptly take all actions
reasonably required to assist in obtaining a Bankruptcy Court finding that there has been an adequate demonstration of adequate
assurance of future performance under the Assigned Contracts, including furnishing affidavits, non-confidential financial
information and other reasonable documentation or information for filing with the Bankruptcy Court and making Purchaser’s
Representatives available to testify as to such adequate assurance before the Bankruptcy Court.

(¢) The US Seller and Purchaser agree, and relevant Bankruptcy Court filings shall reflect the fact that the

provisions of this Agreement, including this Section and Section 6.5, are reasonable, were a material inducement to Purchaser to
enter into this Agreement and are designed to achieve the highest and best price for the Acquired Assets.
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(f) Nothing in this Agreement, including this Section, shall require any director or officer of either Seller to
violate their fiduciary duties to such Seller. No action or inaction on the part of any director or officer of either Seller that such
director or officer reasonably believes is required by their fiduciary duties to such Seller shall be limited or precluded by this
Agreement; provided, however, that no such action or inaction shall prevent Purchaser from exercising any termination rights it
may have hereunder as a result of such action or inaction.

6.5 Expense Reimbursement; Break-Up Fee. Sellers acknowledge that Purchaser made a substantial investment of
management time and incurred substantial out-of-pocket expenses in connection with negotiation and execution of the
Agreement, its due diligence of the Business, the Acquired Assets and the Assumed Liabilities in Purchaser’s effort to
consummate the Transactions contemplated hereby, and Purchaser’s efforts have substantially benefitted Sellers and will benefit
the Sellers and the bankruptcy estate of the US Seller through the submission of the offer that is reflected in this Agreement and
that will serve as the minimum bid as to which other potential bidders may rely, thus increasing the likelihood that the price at
which the Acquired Assets are sold would be maximized. In consideration thereof, and as compensation for the value provided to
Sellers sand the Estate of the US Seller, the Sellers agree to the following:

(a) If (i) an Auction takes place and Purchaser is not identified as the Successful Bidder, (ii) at the time the
Successful Bidder is identified, Purchaser is not in material breach of this Agreement (or, in the event that Purchaser is identified
as the Back-Up Bidder, Purchaser is not in material breach of this Agreement at the time the Expense Reimbursement would
otherwise be payable), (iii) Purchaser has not terminated this Agreement (other than in accordance with Section 7.1(d)), and (iv)
any Alternative Transaction is consummated (collectively, the “Bid Protections Trigger”), then, Purchaser will be entitled to
receive from Sellers, subject to an Order of the Bankruptcy Court authorizing such payment by the US Seller, an amount in cash
equal to the reasonable and documented out-of-pocket expenses incurred by Purchaser in connection with its negotiation and
consummation of the Transactions, which amount shall not exceed six hundred thousand dollars ($600,000) in the aggregate (the
“Expense Reimbursement”).

(b) In addition to any payments that may be due pursuant to Subsection (a) above, in the event of the occurrence
of the Bid Protections Trigger, the Sellers shall also, and subject to an Order of the Bankruptcy Court authorizing such payment
by the US Seller, pay to Purchaser a fee in an amount equal to three and a half percent (3.5%) of the Purchase Price (the “Break-
Up Fee”).

(¢) If the Expense Reimbursement and the Break-Up Fee become payable pursuant to subsections (a) and (b)
above, such Expense Reimbursement and payment of the Break-Up Fee shall be made by wire transfer of immediately available
funds to an account designated by Purchaser, and such payment shall be made on the closing date of any Alternative Transaction.
The claim of Purchaser in respect of the Expense Reimbursement and the Break-Up Fee (which shall not require further
Bankruptcy Court approval) shall survive termination of this Agreement and shall constitute a super-priority administrative
expense claim, senior to all other administrative expense claims of Seller, as administrative expenses under Sections 503 and
507(b) of the Bankruptcy Code in the Bankruptcy Case (except those administrative expenses granted to the lenders under the
Debtors’ post-petition debtor in possession financing facility and the adequate protection claims of the lenders under the pre-
petition credit facilities).
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(d) For the avoidance of doubt, (i) no Expense Reimbursement or Break-Up Fee shall be payable, and Purchaser
shall not seek payment of any Expense Reimbursement or Break-Up Fee, prior to consummation of a Third-Party Sale and (iii) in
no event shall Seller be obligated to pay the Expense Reimbursement or Break-Up Fee on more than one occasion.

(e) the US Seller shall file and seek entry of orders by the Bankruptcy Court approving the Expense
Reimbursement and the Break-Up Fee as set forth herein.

(f) Each of the Parties acknowledges and agrees that: (i) the agreements contained in this Section are an integral
part of the Transactions and this Agreement; (ii) the Break-Up Fee is not a penalty, but rather liquidated damages in a reasonable
amount that will reasonably compensate Purchaser in the circumstances in which such Break-Up Fee is payable for the efforts
and resources expended and opportunities foregone by Purchaser while negotiating and pursuing the Transactions and this
Agreement and in reasonable reliance on this Agreement and on the reasonable expectation of the consummation of the
transactions contemplated hereby, which amount would otherwise be impossible to calculate with precision; and (iii) the Break-
Up Fee and Expense Reimbursement shall be Purchaser’s sole recourse in connection with this Agreement and the Ancillary
Agreements in the event this Agreement is terminated prior to the Closing.

6.6 Access to Facilities, Personnel, and Information.

(a)  Prior to the Closing, Sellers shall permit representatives of Purchaser to have reasonable access during
regular business hours and upon reasonable notice, and in a manner so as not to interfere with the normal business operations of
Sellers, to all premises, property, books, records (including Tax records), Contracts, and documents of or pertaining to the
Business (provided that any representatives of Purchaser shall be subject to the confidentiality obligations under the
Confidentiality Agreement or otherwise agree in writing to be bound by the terms of such Confidentiality Agreement applicable
to Purchaser thereunder) and Acquired Assets. If requested, Purchaser shall be permitted to conduct a physical inspection of
Inventory within 10 business days of the Closing.

(b) From the Closing Date through and including the seventh (7th) anniversary of the Closing Date, Purchaser
shall grant Sellers, the Trustee, and their respective representatives reasonable access to the books and records transferred to
Purchaser pursuant to this Agreement during regular business hours and upon reasonable notice for the purpose of allowing
Sellers or its successors, the Trustee or their respective representatives to perform the duties necessary for the liquidation of the
Debtor’s Estate, in the case of the US Seller, or of the remaining assets of the Foreign Seller, in the case of the Foreign Seller. To
the extent reasonably required by Sellers, Purchaser shall make one or more of the Transferred Employees available to each
Seller to assist in such Seller’s wind-down of its Estate or the Foreign Seller, as applicable, provided that such access does not
unreasonably interfere with the conduct of the Business by Purchaser.

6.7 Further Assurances. Purchaser and Sellers shall use commercially reasonable efforts to take such further actions
and execute such other documents as may be reasonably required to fulfill the conditions to Closing and, after Closing, to fully
effect the transactions contemplated by this Agreement and the Ancillary Agreements and further secure to each party the rights
intended to be conferred hereby and thereby; provided, however, that nothing in this Section shall prohibit Sellers or their
Affiliates from ceasing operations or winding up its affairs following the Closing. Purchaser shall use commercially reasonable
efforts to cooperate with Sellers and provide US Seller with information reasonably sufficient to enable Seller to
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demonstrate adequate assurance of future performance (as required by Section 365 of the Bankruptcy Code) as to Purchaser.
6.8 Employee Matters.

(a) Purchaser reserves the right to make offers of employment with or to provide consulting services to
Purchaser or an affiliate of Purchaser to certain employees of Seller, effective only as of the Closing, and subject to Purchaser’s
right to interview such Seller employees and require successful completion of customary employee background checks and drug
testing prior to offering employment to any such employee (such employees who are hired or retained by Purchaser or an
affiliate, the “Transferred Employees™). Within two (2) Business Days following entry of the Sale Order finding Purchaser as the
prevailing bidder at the Auction, Purchaser shall begin interviews with Seller employees for the purpose of determining whether
to offer such Seller employees post-Closing employment or the opportunity to provide post-Closing consulting services. Seller
shall terminate the employment of all Transferred Employees as of immediately prior to the Closing and reasonably assist
Purchaser in effecting the change of employment or service of the Transferred Employees as of the Closing in an orderly fashion.
Purchaser’s obligations under this Agreement are not conditioned upon any particular employees agreeing to employment with or
to provide consulting services to Purchaser. All claims and liabilities, of whatever nature, arising from any relationship between
the Seller (and its affiliates), on the one hand, and any of the Transferred Employees, on the other hand, including any unpaid
compensation and several obligations, shall be the sole responsibility of the Seller. The parties acknowledge that Seller may
choose to send WARN Act notices to some or all of the employees of the Seller and its subsidiaries, at any time deemed
appropriate by the Seller.

(b) Nothing in this Agreement shall constitute any commitment, Contract or understanding (expressed or
implied) of any obligation on the part of Purchaser to a post-Closing employment relationship of any fixed term or duration or
upon any terms or conditions other than those that Purchaser may establish pursuant to individual offers of employment. Nothing
in this Agreement shall be deemed to prevent or restrict in any way the right of Purchaser to terminate, reassign, promote or
demote any of the Transferred Employees after the Closing or to change adversely or favorably the title, powers, duties,
responsibilities, functions, locations, salaries, future benefits, other compensation or terms or conditions of Purchaser’s
employment of such employees.

(c) If any of the arrangements described in this Section are determined by any Governmental Body to be
prohibited by applicable Law, Purchaser and Seller shall modify such arrangements to as closely as possible reflect their
expressed intent and retain the allocation of economic benefits and burdens to the parties contemplated herein in a manner that is
not prohibited by applicable Law.

(d)  Notwithstanding anything in this Section to the contrary, nothing contained herein, whether express or
implied, shall be treated as an amendment or other modification of any Employee Benefit Plan or employee benefit plan
maintained by Purchaser or any of its affiliates, or shall limit the right of Purchaser to amend, terminate or otherwise modify any
Employee Benefit Plan or employee benefit plan maintained by Purchaser or any of its affiliates following the Closing Date. If (i)
a party other than the parties hereto makes a claim or takes other action to enforce any provision in this Agreement as an
amendment to any Employee Benefit Plan or employee benefit plan maintained by Purchaser or any of its affiliates, and (ii) such
provision is deemed to be an amendment to such Employee Benefit Plan or employee benefit plan maintained by Purchaser or
any of its affiliates even though not explicitly designated as such in this Agreement, then, solely with respect to the Employee
Benefit Plan or employee
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benefit plan maintained by Purchaser or any of its affiliates at issue, such provision shall lapse retroactively and shall have no
amendatory effect with respect thereto.

6.9 Tax Matters.

(a) All sales, use, transfer, stamp, conveyance, value added or other similar Taxes, duties, excises or
governmental charges imposed by any Tax authority, domestic or foreign, and all recording or filing fees, notarial fees and other
similar costs of Closing (“Transfer Taxes”) will be borne by Purchaser and the Purchase Price is exclusive of Transfer Taxes. All
unpaid Pre-Closing Taxes shall be borne by the Seller. If any Seller is required by Law to collect any Transfer Taxes from
Purchaser, Purchaser shall pay such Transfer Taxes to the applicable Seller concurrent with the payment of any amount payable
pursuant to this Agreement. The applicable Seller shall remit all Transfer Taxes to the relevant Governmental Body in accordance
with applicable Law. If Purchaser is required to collect any Transfer Taxes from either Seller or such Seller has not paid any
Transfer Taxes it is obligated to pay, such Seller shall pay such Transfer Taxes to the Purchaser concurrent with the payment of
any amount payable pursuant to this Agreement, or Purchaser may deduct such Transfer Taxes from the Closing Cash (the
“Sellers’ Transfer Tax Reimbursement”).

(b)  Purchaser and Seller shall negotiate in good faith, on or prior to the Closing Date, an allocation of the
Purchase Price among the Acquired Assets. Purchaser and Seller shall each file all Tax returns (and IRS Form 8594, if
applicable) on the basis of such agreed upon allocation, as it may be amended, and no party shall thereafter take a Tax return
position inconsistent with such allocation unless such inconsistent position shall arise out of or through an audit or other inquiry
or examination by the Internal Revenue Service or other Governmental Body responsible for Taxes.

(¢) For purposes of this Agreement, with respect to Taxes attributable to any taxable year or other taxable period
beginning before and ending on or after the Closing Date, (i) Taxes imposed on a periodic basis in respect of the Acquired Assets
(such as property taxes) shall be allocated between the Pre-Closing Tax Period and the Post-Closing Tax Period pro rata on the
basis of the number of days in such period, and (ii) Taxes (other than periodic Taxes) in respect of the Acquired Assets for the
Pre-Closing Tax Period shall be computed as if such taxable period ended as of the end of day before the Closing Date.

(d) Ifapplicable, Canadian Seller and Purchaser shall, as soon as possible after the Closing Date, jointly execute
an election in prescribed form under section 22 of the Income Tax Act (Canada) with respect to the sale of the Accounts
Receivable and shall designate therein the portion of the Purchase Price allocated to the Accounts Receivable from Canadian
Seller in the allocation provided for in Section 6.9(b) as consideration paid by Purchaser for such Accounts Receivable. Canadian
Seller and Purchaser shall each file such election (and any documentation necessary or desirable to give effect thereto) forthwith
after the execution thereof (and, in any event, with their respective Tax returns for the taxation year in which the Closing Date
occurs).

6.10 Limited Use of Intellectual Property. Following the Closing, for a period of 90 days, Seller shall have a limited
license to use trademarks and trade names included as part of the Acquired Assets solely and reasonably in connection with
transitioning the Business to Purchaser and winding down the remaining business of Seller, subject to the prior review and
approval of Purchaser, which approval shall not be unreasonably withheld, conditioned, or delayed.
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6.11  Funding Process. On the Business Day following the approval of the Bankruptcy Petition by the Bankruptcy
Court, Purchaser shall, or shall cause its parent company or other affiliate, as applicable, to initiate the process to transfer funds
sufficient to pay the Purchase Price at Closing, including obtaining requisite corporate, banking, and regulatory approvals, and
shall fund such account as soon as feasible.

ARTICLE VII
TERMINATION; EFFECT OF TERMINATION

7.1 Termination. This Agreement may, by notice given prior to or at the Closing, be terminated:
(a) by mutual consent of Purchaser and Seller;

(b) by Seller or Purchaser in the event the Closing has not occurred on or before 49 days after filing of the
Bankruptcy Petition;

(¢) Dby Seller if, incident to the Bidding Procedures Order, Seller accepts and closes on a competing bid for the
purchase of all or part of the Acquired Assets;

(d) by Purchaser if (i) the US Seller consummates a sale of all or part of the Acquired Assets to a Third Party
other than Purchaser, or (ii) the US Seller’s Bankruptcy Case is dismissed or converted to one under Chapter 7 of the Bankruptcy
Code; or

(¢) Dby the non-breaching party upon a material breach of any provision of this Agreement; provided that such
breach has not been waived by the non-breaching party and has continued after notice to the breaching party by the non-
breaching party, without cure for a period of three (3) Business Days (provided that the non-breaching party shall have an
immediate right to terminate if the breaching party has willfully breached any provision of this Agreement, which such breach is
not cured).

7.2 Effect of Termination. If this Agreement is terminated pursuant to Section 7.1, (a) Purchaser shall have no Liability
or obligations under this Agreement except for the forfeiture of the Deposit on the terms and conditions set forth in Section 7.3,
and (b) Seller shall have no Liabilities under this Agreement; provided, however, that the obligations in Sections 8.2 shall
survive.

7.3 Deposit. If Seller terminates this Agreement pursuant to Section 7.1(b) (solely due to Purchaser’s inability or refusal
to pay the Closing Cash) or 7.1(e), then the Deposit shall be forfeited to Seller. If this Agreement is terminated pursuant to
Section 7.1(a), (b), (¢) or for any other reason (other than a duly noticed and uncured breach of Purchaser’s obligations under this
Agreement), the Deposit shall be returned to Purchaser.

ARTICLE VIII
GENERAL PROVISIONS

8.1 “As Is”, “Where Is”, and “With all Faults” Transaction. PURCHASER ACKNOWLEDGES AND AGREES
THAT, EXCEPT AS EXPRESSLY PROVIDED IN ARTICLE IV, SELLERS MAKE NO REPRESENTATIONS OR
WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO ANY MATTER RELATING TO THE
ACQUIRED ASSETS INCLUDING (A) FINANCIAL PROJECTIONS, REVENUES, PROFITS OR INCOME TO BE
DERIVED OR COSTS OR EXPENSES TO BE INCURRED
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IN CONNECTION WITH THE ACQUIRED ASSETS, (B) THE PHYSICAL CONDITION OF ANY ACQUIRED ASSETS,
(C) THE ENVIRONMENTAL CONDITION OR OTHER MATTERS RELATING TO THE PHYSICAL CONDITION OF THE
REAL PROPERTY, (D) THE ZONING OF THE REAL PROPERTY, (E) THE VALUE OF THE ACQUIRED ASSETS OR
ANY PORTION THEREOF, (F) THE TRANSFERABILITY OF THE ACQUIRED ASSETS, (G) THE TERMS, AMOUNT,
VALIDITY OR ENFORCEABILITY OF ANY ASSUMED LIABILITIES, (H) TITLE TO ANY OF THE ACQUIRED ASSETS
OR ANY PORTION THEREOF, (I) THE MERCHANTABILITY OR FITNESS OF THE ACQUIRED ASSETS OR ANY
PORTION THEREOF FOR ANY PARTICULAR PURPOSE, OR (J) ANY OTHER MATTER OR THING RELATING TO THE
ACQUIRED ASSETS OR ANY PORTION THEREOF. PURCHASER ACKNOWLEDGES THAT PURCHASER HAS
CONDUCTED AN INDEPENDENT INSPECTION AND INVESTIGATION OF THE PHYSICAL CONDITION OF ALL
ACQUIRED ASSETS AND ALL SUCH OTHER MATTERS RELATING TO OR AFFECTING THE ACQUIRED ASSETS
AS PURCHASER DEEMS NECESSARY OR APPROPRIATE AND THAT IN PROCEEDING WITH ITS ACQUISITION OF
THE ACQUIRED ASSETS, EXCEPT FOR ANY REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN
SECTION 1V, PURCHASER IS DOING SO BASED SOLELY UPON SUCH INDEPENDENT INSPECTIONS AND
INVESTIGATIONS. ACCORDINGLY, PURCHASER WILL ACCEPT THE ACQUIRED ASSETS AT THE CLOSING “AS
IS,” “WHERE IS,” AND “WITH ALL FAULTS.”

8.2 Transaction Expenses. Except as expressly provided for herein, each party shall pay all fees, costs and expenses
incurred by it with respect to this Agreement, whether or not the transactions contemplated by this Agreement are consummated.

8.3 Certain Interpretive Matters and Definitions. Unless the context requires, (a) references to the plural include the
singular and references to the singular include the plural, (b) references to any gender includes the other gender, (c) the words
“include,” “includes” and “including” do not limit the preceding terms or words and shall be deemed to be followed by the words
“without limitation”, (d) the terms “hereof”, “herein”, “hereunder”, “hereto” and similar terms in this Agreement refer to this
Agreement as a whole and not to any particular provision of this Agreement, (¢) all references to financial or accounting terms
shall be defined in accordance with GAAP, and (f) all references to Sections, Articles, Exhibits or Schedules are to Sections,

Articles, Exhibits or Schedules of or to this Agreement.

8.4 Survival; Termination of Representations and Warranties. The representations and warranties of the parties set
forth in this Agreement shall terminate and be of no further force or effect after the Closing. The Parties hereto agree that the
covenants contained in this Agreement to be performed at or after the Closing shall survive the Closing hereunder for such period
expressly set forth in this Agreement, or if not expressly set forth for a period no greater than three (3) months after the Closing
Date.

8.5 Amendment. This Agreement may be amended or modified in whole or in part at any time by an agreement in
writing among the parties.

8.6 Waiver. The waiver by a party of a breach of any covenant, agreement, condition or undertaking contained herein
shall be made only by a written waiver in each case. No waiver of any breach of any covenant, agreement, condition or
undertaking contained herein shall operate as a waiver of any prior or subsequent breach of the same covenant, agreement,
condition or undertaking or as a waiver of any breach of any other covenant, agreement, condition or undertaking.
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8.7  Notices. All notices, requests and other communications hereunder will be deemed to have been duly given if
delivered personally, by an established overnight delivery company, or by certified or registered mail, postage prepaid, return
receipt requested, as follows:

If to Seller:

BowFlex Inc.

17750 S.E. 6th Way
Vancouver, Washington 98683
Attention: Alan Chan

with a copy to:

Holland & Hart

555 17th Street, Suite 3200
Denver, CO 80202

Attn: Amy Bowler

and a further copy to:

Sidley Austin LLP

1 S Dearborn St,

Chicago, IL 60603

Attn: Matthew A. Clemente

If to Purchaser:

Johnson Health Tech Retail, Inc.

c/o Johnson Health Tech Co. Ltd.

No. 999, Sec. 2, Dongda Rd., Zhongyi Vil., Daya Dist.
Taichung City, Taiwan ROC 428314

Attention: Jason Lo, CEO

with a copy to:

LCS & Partners

5F No. 8 Sinyi Road Section 5
Taipei City, Taiwan ROC 110
Attn.: Victor I. Chang, Esq.
Email: victorchang@lcs.com.tw

and a further copy to:

Buchalter

8400 Von Karman Avenue, Suite 800

Irvine, California 92612-0514

Attn.: Lee C. Cheng, Esq.

Email: Icheng@buchalter.com
or to such other address as may hereafter be designated by a party by the giving of notice in accordance with this Section 8.7. All
notices, requests or other communications shall be deemed given when actually delivered if delivered personally or by an
established overnight delivery
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company or upon actual receipt if delivered by certified or registered mail, postage prepaid, return receipt requested.

8.8 Jurisdiction. The parties agree that the Bankruptcy Court shall retain exclusive jurisdiction to resolve any
controversy or claim arising out of or relating to this Agreement or the implementation or breach hereof (“Related Claims”).
Without limiting any party’s right to appeal any Order of the Bankruptcy Court, (i) the Bankruptcy Court shall retain exclusive
jurisdiction to interpret and/or enforce the terms of this Agreement and to decide any claims or disputes which may arise or result
from, or be connected with, this Agreement, any Related Document, any breach or default hereunder or thereunder, or the
Transactions, and (ii) any and all proceedings related to the foregoing shall be filed and maintained only in the Bankruptcy Court,
and the parties hereby consent to and submit to the jurisdiction and venue of the Bankruptcy Court and shall receive notices at
such locations as indicated in Section 8.7. The parties hereto hereby irrevocably and unconditionally waive, to the fullest extent
permitted by applicable Law, any objection which they may now or hereafter have to the laying of venue of any Related Claims
brought in such court or any defense of inconvenient forum for the maintenance of such dispute. Each of the parties hereto agrees
that a judgment in any such dispute may be enforced in other jurisdictions by suit on the judgment or in any other manner
provided by Law.

8.9 Governing Law. To the extent not governed by the Bankruptcy Code, this Agreement shall be governed by and
construed in accordance with the laws of the State of Delaware, without giving effect to rules governing the conflict of laws.

8.10 Waiver of Jury Trial. EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT, THE RELATED DOCUMENTS OR ANY RELATED
CLAIMS IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY
IRREVOCABLY AND UNCONDITIONALLY EXPRESSLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY PROCEEDING OR RELATED CLAIM BROUGHT BY OR AGAINST IT, DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE RELATED DOCUMENTS OR ANY
RELATED CLAIMS.

8.11 Damages. NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, NO PARTY SHALL BE
LIABLE FOR CONSEQUENTIAL, INCIDENTAL, EXEMPLARY, SPECIAL, INDIRECT OR PUNITIVE DAMAGES
(INCLUDING LOST PROFITS, LOSS OF PRODUCTION OR OTHER DAMAGES ATTRIBUTABLE TO BUSINESS
INTERRUPTION) ARISING UNDER OR IN CONNECTION WITH THIS AGREEMENT.

8.12 General Release.

(a) Effective as of the Closing, the Seller, on behalf of itself, its Affiliates and each of their respective successors
and assigns (each of the foregoing, a “Seller Releasing Party”), hereby fully, irrevocably and unconditionally releases and forever
discharges Purchaser and its respective past and present directors, managers, officers, employees, agents, stockholders, members,
representatives and Affiliates from and against, and covenants that it will not (directly or indirectly) assert any claim or
proceeding of any kind before any Governmental Authority based upon, any and all claims, Actions, causes of action, suits,
rights, debts, agreements, Losses and demands whatsoever and all consequences thereof, known or unknown, actual or potential,
suspected or unsuspected, fixed or contingent, both in law and in equity, whether existing as of the Closing or arising thereafter,
that a Seller Releasing Party has or may have, now or in the
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future, arising out of, relating to, or resulting from any act or omission, error, negligence, breach of contract, tort, violation of law,
matter or cause whatsoever from the beginning of time to the Closing Date. The foregoing sentence shall not be deemed to be a
release or waiver by a Seller Releasing Party of any action it may have under this Agreement or any of the Ancillary Agreements.

(b) Effective as of the Closing, Purchaser, on behalf of itself, its Affiliates and each of their respective successors
and assigns (each of the foregoing, a “Purchaser Releasing Party”), hereby fully, irrevocably and unconditionally releases and
forever discharges the Seller, the Seller’s Affiliates and its and their respective past and present directors, managers, officers,
agents, stockholders, members, representatives and Affiliates from and against, and covenants that it will not (directly or
indirectly) assert any claim or proceeding of any kind before any Governmental Authority based upon, all claims, Actions, causes
of action, suits, rights, debts, agreements, Losses and demands whatsoever and all consequences thereof, known or unknown,
actual or potential, suspected or unsuspected, fixed or contingent, both in law and in equity, whether existing as of the Closing or
arising thereafter, that a Purchaser Releasing Party has or may have, now or in the future, arising out of, relating to, or resulting
from any act or omission, error, negligence, breach of contract, tort, violation of law, matter or cause whatsoever from the
beginning of time to the Closing Date. The foregoing sentence shall not be deemed to be a release or waiver by a Purchaser
Releasing Party of any action it may have under this Agreement or any of the Ancillary Agreements.

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

8.14 Severability. If any provision of this Agreement shall be held invalid, illegal or unenforceable, in whole or in part,
the validity, legality, and enforceability of the remaining part of such provision, and the validity, legality and enforceability of all
other provisions hereof or thereof, shall not be affected thereby.

8.15 Titles and Headings. Titles and headings of sections of this Agreement are for convenience of reference only and
shall not affect the construction of any provision of this Agreement.

8.16 Assignment; Successors and Assigns. This Agreement and the rights, duties and obligations hereunder may not
be assigned by any party without the prior written consent of the other party, and any attempted assignment without consent shall
be void. Subject to this Section 8.14, this Agreement and the provisions hereof shall be binding upon each of the parties, their
successors and permitted assigns.

8.17 No Third-Party Rights. The parties do not intend to confer any benefit hereunder on any Person other than the
parties hereto.

8.18  Confidentiality Agreement. The parties acknowledge that the Confidentiality Agreement currently in effect
between Purchaser and Seller (the “Confidentiality Agreement”) shall remain in full force and effect during the term specified
therein.

8.19 Entire Agreement. This Agreement, the Ancillary Agreements and the Confidentiality Agreement constitute the
entire agreement between the parties regarding the subject matter hereof and no extrinsic evidence whatsoever may be introduced
in any proceeding involving this Agreement, the Ancillary Agreements or the Confidentiality Agreement.
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8.20 Execution of this Agreement. This Agreement may be executed in two or more counterparts, each of which shall
be deemed to be an original, but all of which shall constitute one and the same agreement. The exchange of copies of this
Agreement and of signature pages by electronic transmission shall constitute effective execution and delivery of this Agreement
as to the parties and may be used in lieu of the original Agreement for all purposes. Signatures of the parties transmitted by
electronic transmission shall be deemed to be their original signatures for all purposes.

(Signatures appear on following page)
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IN WITNESS WHEREQOF, the parties have caused their duly authorized officers to execute this Agreement as of the day
and year first written above.

SELLERS:

BowFlex Inc.

By: /s/ Jim Barr

Name: Jim Barr

Title: Chief Executive Officer
Nautilus Fitness Canada, Inc.
By: /s/ Aina E. Konold

Name: Aina Konold
Title: Chief Financial Officer

[Signature Page to Asset Purchase Agreement]



PURCHASER:

Johnson Health Tech Retail, Inc.

By: /s/ Jason Lo
Name: Jason Lo
Title:_ CEO

[Signature Page to Asset Purchase Agreement]



SCHEDULE A

ACQUIRED ASSETS

(a) The Accounts Receivable (including any credit card receivables) of the Sellers, including without limitation
as described on Schedule 1.1;

(b) The Assigned Contracts as listed hereafter, including without limitation:

(i) All Contracts relating to and for which there are Accounts Receivable, subject to confirmation of the
magnitude of the Cure Amounts for each; and

(il))  other contracts to discuss and to be listed on Schedule 2.1, subject to confirmation of magnitude of
Cure Amounts for each and ongoing costs under such contracts.

(c) All Inventory in the United States and Canada, including without limitation all prepaid inventory (shipped
and unshipped) that is related to the Business in the United States and Canada (the “Acquired Inventory”) and as described on
Schedule 1.1;

(d)  Membership interests and/or equity in Pacific Direct, LLC (“PD”) held by US Seller under the Limited
Liability Company Agreement, dated as of September 20, 2001 and as amended, by and between PD, US Seller and Schwinn
Acquisition, LLC (“Schwinn”), and Trademark License Agreement, dated as of September 20, 2011 and as amended, by and
between PD, US Seller, and Schwinn,;

(e) All causes of action of Seller relating to the Acquired Assets or arising under express or implied warranties
from suppliers or other third parties with respect to the Acquired Assets, except for Estate Causes of Action;

() All books and records of Seller relating to the Acquired Assets, including production records, accounting
records, Tax records, financial records, property records, mailing lists, and customer and vendor lists, provided that Seller may
obtain, at its own expense, copies of any or all such books and records before their transfer to Purchaser;

(g) All Intellectual Property related to the Business and owned directly or indirectly by the Sellers, including,
without limitation, the Intellectual Property listed on Schedule 4.5 attached hereto.

(h)  All Governmental Authorizations related to the Acquired Assets and all pending applications therefor or
renewals thereof, in each case to the extent transferable to Purchaser and excluding Governmental Authorizations or pending
applications therefor required for the continued operation of an Excluded Asset; and

(i) All Customer Information related to the Acquired Assets.

Purchaser reserves the right to supplement and add to this list of Acquired Assets should it determine that Sellers or their
subsidiaries or corporate affiliates own additional assets related to the Acquired Assets until two Business Days prior to the
Auction date; provided, however, that Purchaser may add Assigned Contracts so long as the U.S. Seller can provide adequate
notice to contract counterparties as required in the Bidding Procedures Order.



BowFlex Inc. Files for Voluntary Chapter 11 Protection and Reaches Stalking Horse Agreement to Facilitate Sale

Secured Commitment for $25 Million in Debtor-in-Possession Financing to Continue to Fulfill Customer Orders and Support Ordinary Course
Operations

VANCOUVER, Wash.— (BUSINESS WIRE)—March 4, 2024 — BowFlex Inc. (NYSE: BFX) (“BowFlex” or “the Company”) todav announced
that it has entered into a purchase agreement with Johnson Health Tech Retail, Inc. (the “Stalking Horse Bidder”) to serve as the stalking
horse bidder to acquire substantially all of the assets of the Company for $37,500.000 in cash at the closina of the transaction, less closing
adiustment amounts for accounts receivable, inventory and certain transfer taxes. In order to facilitate the sale process, the Company and
certain of its subsidiaries have voluntarily initiated a Chapter 11 proceeding (the “Chapter 11 Cases”) in the United States Bankruptcy Court
for the District of New Jersey (“Bankruptcy Court”), which will provide interested parties the opportunity to submit competing offers.

Additionally, subiect to court approval, the Company has secured a $25 million facility for debtor-in-possession financina, comprised of a $9
million revolving commitment and $16 million term loan reflecting the roll-up of the Company’s pre-petition term loans of approximately $16
million (the “DIP Facility”) from Crystal Financial LLC d/b/a SLR Credit Solutions (“SLR”) and its affiliates, subiect to court approval, to enable
the Company to continue operating in a normal course and meet its financial obligations to employees, vendors and its continued provision of
customer orders during Chapter 11 proceedings and while executing the sale process. The DIP Facility is being provided by SLR pursuant to
an amendment (the “Amendment”) to the Company’s existing Term Loan Credit Agreement with SLR dated November 30, 2022 (as
amended, the “Credit Agreement”).

“For decades, BowFlex has empowered healthier living and enabled consumers to reach their fitness goals with our innovative home fitness
products and individualized connected fithess experiences. As a result of the post-pandemic environment and persistent macroeconomic
headwinds. we conducted a comprehensive strateaic review and determined this was the best path forward for our Company.” said Jim Barr,
BowFlex Inc. Chief Executive Officer. “We are fortified by the potential partnership with Johnson Health Tech and encouraged by the multiple
parties that have indicated an interest in bidding for our Company. Our goal is to maximize value for our stakeholders through this process.”

The Company is seeking approval of the proposed transaction pursuant to Section 363 of Chapter 11 of the U.S. Bankruptcy Code, which will
allow outside interested parties to submit higher or otherwise better offers. The transaction is subject to approval by the Bankruptcy Court
and any other approvals that may be required by law, and other customary conditions.

The Asset Purchase Aareement with the Stalking Horse Bidder (the “Stalking Horse Asset Purchase Aareement”) provides for standard bid
protections. These protections include: (i) the reimbursement by the Company of up to $600,000 of the Stalking Horse Bidder’s expenses
pavable under specified circumstances upon a termination of the Stalkina Horse Asset Purchase Aareement; (ii) pavment by the Company of
a breakup fee of 3.5% of the Purchase Price; and (iii) the Company’s forfeiture of the $3.75 million Stalking Horse Bidder’s deposit.

Additional information about the Chapter 11 Cases and proposed asset sale is available online at https://dm.epiq11.com/Bowflex or by
contacting the Company’s Claims Agent, Epiq, at BowflexInc@epiqglobal.com or by calling toll-free at (888) 311-7005 or +1 (971) 328-4573
for calls originating outside of the U.S.

Advisors
Sidley Austin LLP and Holland & Hart LLP are serving as legal advisors to BowFlex. FTI Consulting, Inc. and FTI Capital Advisors LLC have
been retained as financial advisor and investment banker to BowFlex to manage the sale and auction process.

Forward-Looking Statements

This press release includes forward-looking statements (statements which are not historical facts) within the meaning of the Private
Securities Litigation Reform Act of 1995. These statements include, but are not limited to, express or implied forward-looking statements
relating to the Company’s statements regarding the process and potential outcomes of the Company’s Chapter 11 Cases, the Company’s
expectations regarding the purchase agreement and related bidding procedures and the Bankruptcy Court’s approval thereof, and the
Company’s ability to continue to operate as usual during the Chapter 11 Cases. You are cautioned that such statements are not guarantees
of future performance and that our actual results may



differ materially from those set forth in the forward-looking statements. All of these forward-looking statements are subject to risks and
uncertainties that may change at any time. Factors that could cause the Company'’s actual expectations to differ materially from these
forward-looking statements also include: weaker than expected demand for new or existing products; our ability to timely acquire inventory
that meets our quality control standards from sole source foreign manufacturers at acceptable costs; risks associated with current and
potential delays, work stoppages, or supply chain disruptions, including shipping delays due to the severe shortage of shipping containers;
an inability to pass along or otherwise mitigate the impact of raw material price increases and other cost pressures, including unfavorable
currency exchange rates and increased shipping costs; experiencing delays and/or greater than anticipated costs in connection with launch
of new products, entry into new markets, or strategic initiatives; our ability to hire and retain key management personnel; changes in
consumer fitness trends; changes in the media consumption habits of our target consumers or the effectiveness of our media advertising; a
decline in consumer spending due to unfavorable economic conditions; risks related to the impact on our business of the COVID-19
pandemic or similar public health crises; softness in the retail marketplace; availability and timing of capital for financing our strategic
initiatives, including being able to raise capital on favorable terms or at all; changes in the financial markets, including changes in credit
markets and interest rates that affect our ability to access those markets on favorable terms and the impact of any future impairment.
Additional assumptions, risks and uncertainties that could cause actual results to differ materially from those contemplated in these forward-
looking statements are described in detail in our registration statements, reports and other filings with the Securities and Exchange
Commission, including the “Risk Factors” set forth in our Annual Report on Form 10-K, as supplemented by our quarterly reports on Form 10-
Q. Such filings are available on our website or at www.sec.gov. We undertake no obligation to publicly update or revise forward-looking
statements to reflect subsequent developments, events, or circumstances, except as may be required under applicable securities laws.
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