Case 18-10055-KG Doc 353 Filed 04/12/18 Page 1 of 3

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
HOBBICO, INC., et al.,' Case No. 18-10055 (KG)
Debtors. Jointly Administered
Re: D.I. 243

NOTICE OF SUCCESSFUL BIDDER FOR THE GLOBAL REVELL LOT

PLEASE TAKE NOTICE that on March 14, 2018, the Court entered Order
(A) Establishing Bidding Procedures for the Sale of All, or Substantially All, of the Debtors’
Assets; (B) Approving Bid Protection Procedures; (C) Establishing Procedures Relating to the
Assumption and Assignment of Executory Contracts and Unexpired Leases; (D) Approving Form
and Manner of the Sale, Cure and Other Notices; and (E) Scheduling an Auction and a Hearing
to Consider the Approval of the Sale (D.I. 243) (the “Bid Procedures Order”).

PLEASE TAKE FURTHER NOTICE that, in accordance with the Bid Procedures® and
the Bid Procedures Order, an Auction was held on March 28, 2018, and continued on April 12,
2018, at the office of Morris, Nichols, Arsht & Tunnell, LLP, 1201 N. Market Street,
Wilmington, DE, 19801.

PLEASE TAKE FURTHER NOTICE that, in consultation with the Consultation
Parties, the Debtors selected Blitz 18-313 GmbH as the successful bidder (the “Successful
Bidder”) for the Global Revell Lot. Attached hereto as Exhibit A is the Share and Asset
Purchase Agreement reflecting the winning bid for the Global Revell Lot submitted by the
Successful Bidder at the Auction.

PLEASE TAKE FURTHER NOTICE that the Debtors will seek approval of the sale of
the Global Revell Lot to the Successful Bidder before the Honorable Kevin Gross, United States
Bankruptcy Judge for the District of Delaware, at 824 N. Market Street, 6th Floor, Wilmington,
Delaware 19801, on April 13, 2017, at 12:30 p.m. (prevailing Eastern Time) (the “Hearing”).

PLEASE TAKE FURTHER NOTICE that any objections to the conduct of the
Auction or selection of the Successful Bid (collectively, “Auction Objections”) and any

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are as follows: Hobbico, Inc. (9545); Arrma Durango Ltd; Axial R/C Inc. (0233); Estes-Cox Corp.
(2196); Great Planes Model Manufacturing, Inc. (5259); Revell Inc. (8545); Tower Hobbies, Inc. (5185); and
United Model, Inc. (5302). The Debtors’ headquarters are located at 2904 Research Road, Champaign, Illinois
61822.

Undefined terms used herein shall have the meanings ascribed to them in the Bid Procedures Order or Stalking

Horse Notice, as applicable.
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objections to the adequate assurance of future performance under a contract to be assumed and
assigned to the Successful Bidder (“Adequate Assurance Objections” and, together with Auction
Objections, “Objections”) must (a) be set forth in writing, (b) state with particularity the grounds
for such objections or other statements of position, and (c) be filed with the Clerk of the Court,
824 N. Market Street, 3rd Floor, Wilmington, Delaware 19801, and served so as to be received
by the Notice Parties (defined below) on or before the applicable deadlines set forth below.

PLEASE TAKE FURTHER NOTICE that (a) Auction Objections must be filed and
served as set forth in this Notice on or before April 13, 2018 at 12:30 p.m. (prevailing Eastern
Time) (the “Auction Objection Deadline”), and (b) Adequate Assurance Objections must be
filed and served as set forth in this Notice on or before April 20, 2018 at 4:00 p.m. (prevailing
Eastern Time) (the “Adequate Assurance Objection Deadline”). Only Objections made in
writing and timely filed will be considered by the Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE that any Objections must be served on the
following Notice Parties so as to be received by the applicable Objection deadline; (a) the
Debtors, ¢/o Hobbico, Inc., 2904 Research Road, Champaign, Illinois 61822; (b) counsel for the
Debtors, Neal, Gerber & Eisenberg LLP, Two North LaSalle Street, Suite 1700, Chicago, Illinois
60602, Attn: Mark A. Berkoff, mberkoff@nge.com; Nicholas M. Miller, nmiller@nge.com; and
Thomas C. Wolford, twolford@nge.com; (c) co-counsel for the Debtors, Morris, Nichols, Arsht
& Tunnell LLP, 1201 North Market Street, 16th Floor, P.O. Box 1347, Wilmington, DE 19899,
Attn: Robert J. Dehney, rdehney@mnat.com; Curtis S. Miller, cmiller@mnat.com; and Matthew
O. Talmo, mtalmo@mnat.com; (d) counsel to Wells Fargo, N.A., as Administrative Agent for
the Postpetition Lenders, Goldberg Kohn Ltd., 55 E. Monroe St., Suite 3300, Chicago, Illinois
60603, Attn: Zachary J. Garrett, Zachary.garrett@goldbergkohn.com; and Prisca Kim,
Prisca.kim@goldbergkohn.com; (e) counsel to the Official Committee of Unsecured Creditors,
Cullen and Dykman LLP, One Riverfront Plaza, Newark, New Jersey 07102, Attn: S. Jason
Teele, steele@cullenanddykman.com; Nichole Stefanelli, nstefanelli@cullenanddykman.com;
Michelle McMahon, mmecmahon@cullenanddykman.com; and  Bonnie Pollack,
bpollack@cullenanddykman.com; (f) co-counsel to the Official Committee of Unsecured
Creditors, Whiteford, Taylor & Preston LLC, 405 North King Street, Suite 500, Wilmington,
Delaware 19801, Attn: Christopher Samis, csamis@wtplaw.com; L. Katherine Good,
kgood@wtplaw.com; and Kevin Shaw, kshaw@wtplaw.com; (g) the office of the United States
Trustee for the District of Delaware, Caleb Boggs Federal Building, 844 King Street, Suite 2207,
Lockbox 35, Wilmington, Delaware 19801, Attn: Richard L. Schepacarter; and (h) counsel to the
Successful Bidder, Dentons, 233 South Wacker Drive, Suite 5900, Chicago, Illinois 60606-
6361, Attn: Patrick C. Maxcy, patrick.maxcy@dentons.com.
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Dated: April 12, 2018 MORRIS, NICHOLS, ARSHT & TUNNELL LLP
Wilmington, Delaware

/sl Matthew O. Talmo
Robert J. Dehney (No. 3578)
Curtis Miller (No. 4583)
Matthew O. Talmo (No. 6333)
1201 N. Market Street, 16th Floor
P.O. Box 1347
Wilmington, Delaware 19899-1347
Telephone: (302) 658-9200
Facsimile: (302) 658-3989
rdehney@mnat.com
cmiller@mnat.com
mtalmo@mnat.com

-and —

NEAL, GERBER & EISENBERG LLP
Mark A. Berkoff (admitted pro hac vice)
Nicholas M. Miller (admitted pro hac vice)
Thomas C. Wolford (admitted pro hac vice)
Two North LaSalle Street, Suite 1700
Chicago, Illinois 60602

Telephone: (312) 269-8000

Facsimile: (312) 269-1747
mberkoff@nge.com

nmiller@nge.com

twolford@nge.com

Co-Counsel to the Debtors and Debtors in Possession

11823436.1 -3-



Case 18-10055-KG Doc 353-1 Filed 04/12/18 Page 1 of 53

EXHIBIT A

Share and Asset Purchase Agreement
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EXECUTION VERSION
SAPA Global Lot

SHARE AND ASSET PURCHASE AGREEMENT
BY AND BETWEEN

HOBBICO, INC.
REVELL, INC.

as Sellers
AND
BLITZ 18-313 GMBH

as Purchaser

April 10, 2018
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SHARE AND ASSET PURCHASE AGREEMENT

THIS SHARE AND ASSET PURCHASE AGREEMENT (this “Agreement”) is
made and entered into this 10th day of April, 2018, by and between HOBBICO, INC., an
Illinois corporation (“Hobbico), REVELL, INC., an Illinois corporation (“Revell US”,
collectively with Hobbico, the “Sellers”), and BLITZ 18-313 GMBH, a German limited
liability company incorporated and existing under the laws of Germany, having its registered
domicile in Griinwald, district of Munich, Federal Republic of Germany, registered with the
commercial register of the local court (Amtsgericht) of Munich under registration number HRB
238375 (“Purchaser™).

WHEREAS, Hobbico, through Hobbico Germany and (indirectly) through Revell
Germany (each, as defined below), and Revell US are collectively in the business of
manufacturing and distributing general hobby products, including models and related products
(the “Business™);

WHEREAS, on January 10, 2018 (the “Petition Date”), each Seller and certain
subsidiaries of Hobbico filed 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 Delaware (the “Bankruptcy Court”), consolidated as Case
No. 1:18-bk-10055 (the “Chapter 11 Case™);

WHEREAS, each Seller continues in the possession and control of its assets and
properties in accordance with §§1107 and 1108 of the Bankruptcy Code; and

WHEREAS, Sellers desire to sell to Purchaser the Acquired Assets pursuant to the
terms and conditions of this Agreement, and Purchaser desires to so purchase and acquire the
Acquired Assets from Sellers (the “Acquisition”), in accordance with §§363 and 365 of the
Bankruptcy Code.

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 hereto
agree as follows:

ARTICLE 1
DEFINITIONS

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

“Acquired Assets” has the meaning assigned to that term in Section 2.1.

13

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

13

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

029705.0001:27286211.15
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“Ancillary Agreements” means any certificate, agreement, document or other
instrument to be executed and delivered in connection with this Agreement.

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

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

"Avoidance Actions" means all avoidance claims or causes of action under the
Bankruptcy Code or applicable Law (including, without limitation, any preference or
fraudulent conveyance), and all other claims or causes of action under any other provision of
the Bankruptcy Code or applicable laws relating to the Acquired Assets and/or Assumed
Liabilities.

“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” means a voluntary bankruptcy petition filed by a Seller
with the Bankruptcy Court on the Petition Date.

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

6.2.
“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.

“Causes of Action” shall mean any and all causes of action, defenses, and
counterclaims accruing to a Debtor or that is property of the Estate, based upon facts,
circumstances and transactions that occurred prior to the Closing Date, including Avoidance
Actions.

“Chapter 11 Case” has the meaning assigned to that term in the Preamble.

“Closing” has the meaning assigned to that term in Section 3.1.
“Closing Date” has the meaning assigned to that term in Section 3.1.
"Commercial Tort Claims" has the meaning given to it in Section 9-102(13) of the

Uniform Commercial Code as in effect in the State of Illinois and includes, without limitation, the
Specified Commercial Tort Claims.

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

“Contracts” means all agreements, contracts, leases, consensual obligations,
promises or undertakings.

029705.0001:27286211.15 2
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“Debtor” shall mean a Seller.
“Deposit” has the meaning assigned to that term in Section 2.6.

“DIP Financing Order” means that certain order entered by the Bankruptcy
Court in the Chapter 11 Case on February 14, 2018 at Docket No. 162, as amended or
otherwise modified from time to time.

“Effective Date” has the meaning assigned to that term in Section 6.5.

113

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 a Debtor created by §541 of the Bankruptcy
Code upon the filing of the Bankruptcy Petition.

“Estate Causes of Action” shall mean any and all Causes of Action except for (i)
Causes of Action arising from breaches of warranty relating to the Acquired Assets, and (ii)
Causes of Action against past and present trade vendors or customers that relate to an Acquired
Asset or Assigned Contract; for the avoidance of doubt, "Estate Causes of Action" shall
include, without limitation, (A) Avoidance Actions except as provided herein, (B) Causes of
Action against the directors, officers and insiders of each Seller and (C) Causes of Action
against any administrative or other agent, lender or secured party related to any credit facility
existing at any time whether prior to or after the filing of the Bankruptcy Petition including,
without limitation, the Secured Parties (as such term is defined in the DIP Financing Order).

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

“Excluded Liabilities” has the meaning assigned to that term in Section 2.4.

“Final Order” means an order of the Bankruptcy Court that has not been
appealed, reversed, modified, amended or stayed and the time to appeal from or to seek review
or rehearing of such order has expired.

“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, (iiil) 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,

029705.0001:27286211.15 3
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legislative, police, regulatory or taxing authority or power, or (vi) official of any of the
foregoing.

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

“Hobbico Germany” has the meaning assigned to the term in Section 2.1(e).

“Intellectual Property” means all trademarks, trade names, corporate names,
company names, business names, product or brand names, service matrks, 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
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 Revell US exclusively for use or sale in the ordinary course of
Business, including, without limitation, the supplies, goods, materials, work in process,
inventory and stock in trade listed on Schedule 1.1(i), but specifically excluding (1) goods
which belong to sublessees, licensees or concessionaires of Revell US, and (2) goods held by
Revell US on memo, on consignment, or as bailee. For the avoidance of doubt, Inventory shall
include all fully or partially prepaid inventory of Revell US, including all such inventory in
transit. Any inventory in transit from Revell Germany to Revell US shall not be deemed to be
Inventory hereunder, and shall be treated as inventory owned by Revell Germany for all
purposes hereof.

“Law” means any applicable federal, state, 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.

“Lincoln” has the meaning assigned to that term in Section 4.5.

029705.0001:27286211.15 4
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“Material Adverse Change” means only such change, circumstance, or effect as
shall have arisen after the date on which this Agreement shall have been executed by Sellers
and prior to the Closing that has a materially adverse effect on (i) the operations, assets or
properties of Sellers, Hobbico Germany or Revell Germany, taken as a whole, or (ii) the ability
of any of the parties hereto to consummate the transactions contemplated by this Agreement;
provided, however, that any change, circumstance, or effect that arises out of, results from or
relates to the commencement or conduct of the Chapter 11 Case shall not be considered in
determining whether a Material Adverse Change has occurred and, in addition, no change,
event, effect, condition, circumstance or occurrence related to any of the following shall be
deemed to constitute, and none of the following shall be taken into account in determining
whether there has been, a Material Adverse Change: (i) national or international business,
economic, political or social conditions, including the engagement by the United States of
America in hostilities, affecting (directly or indirectly) the industry in which the Sellers
operate, whether or not pursuant to the declaration of a national emergency or war, or the
occurrence of any military or terrorist attack upon the United States of America, except to the
extent that such change has a disproportionate adverse effect on the Sellers, Hobbico Germany
or Revell Germany, relative to the adverse effect that such changes have on other companies in
the industry in which the Sellers, Hobbico Germany or Revell Germany, operate; (ii) financial,
banking or securities markets (including any disruption thereof or any decline in the price of
securities generally or any market or index), except to the extent that such change has a
disproportionate adverse effect on the Sellers, Hobbico Germany or Revell Germany, relative
to the adverse effect that such changes have on other companies in the industry in which the
Sellers, Hobbico Germany or Revell Germany operate; (iii) any change in GAAP or Law,
except to the extent that such change has a disproportionate adverse effect on the Sellers
relative to the adverse effect that such changes have on other companies in the industry in
which the Sellers, Hobbico Germany or Revell Germany operate; (iv) compliance with this
Agreement or any related agreement, including the taking of any action required hereby or
thereby or the failure to take any action that is not permitted hereby or thereby; (v) any change
directly attributable to the announcement of this Agreement, including by reason of the identity
of Purchaser or any of its Affiliates or any communication by Purchaser or any of its Affiliates
of their plans or intentions regarding the operation of the Business; (vi) any act of God or other
force majeure event, except to the extent that such change has a disproportionate adverse effect
on the Sellers, Hobbico Germany and Revell Germany relative to the adverse effect that such
changes have on other companies in the industry in which the Sellers, Hobbico Germany or
Revell Germany operate; or (vii) in the case of Sellers, any failure to meet or exceed any
projection or forecast provided to or reviewed by the Purchaser.

“Permitted Liens” means (i) Liens for Taxes, assessments and other
governmental levies, fees or charges that are not yet due and payable to the extent relating to
Hobbico Germany and Revell Germany and such Liens are arising or incurred in the ordinary
course of business, (ii) pledges or deposits in connection with workers’ compensation,
unemployment insurance and other social security legislation and (iii) Liens created by
Purchaser.

“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.
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“Petition Date” has the meaning assigned to that term in the Preamble.
“Purchase Price” has the meaning assigned to that term in Section 2.5.
“Purchaser” has the meaning assigned to that term in the Preamble.
“R/C” has the meaning assigned to that term in the Preamble.

“Revell Germany” has the meaning assigned to that term in Section 2.1(e).

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

“Rights in Transaction-Related Privileges” has the meaning assigned to such
term in Section 2.2(j).

“Second Bid” means any bid submitted by the Purchaser for the acquisition of
certain assets of one or more Sellers in connection with the Bidding Procedures Order, other
than the bid contemplated by this Agreement.

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

“Specified Commercial Tort Claims” means those specific commercial tort
claims listed on Schedule 1.1 (ii).

“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).

“Tools/Molds” means the product specific tools and molds owned by Revell US,
whether in the possession of Revell US at its leased facility at 1850 Howard Street, Elk Grove
Village, Illinois 60007 or in the possession of any of its vendors, including without limitation
the items listed on Schedule 2.1(a).

“Transaction-Related Documents” has the meaning assigned to such term in
Section 2.2(j).

“Transactions” has the meaning assigned to that term in Section 2.4.

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

“US Tax Code” means the US Internal Revenue Code of 1986, as amended.
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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 each Seller, and
each Seller shall sell, assign, transfer, convey and deliver to Purchaser, all of such Seller’s
right, title and interest in and to the Acquired Assets, free and clear of any Lien other than
Permitted Liens. The assets, properties, rights, interests, benefits and privileges sold, assigned,
transferred, conveyed and delivered by each Seller hereunder (collectively, the “Acquired
Assets”) shall only include all of such Seller’s right, title and interest in and to the following
except to the extent any of the following are included within Excluded Assets:

(a) (1) trademarks and (ii) domain names, each owned by or related to Revell
US, and (iii) the Tools/Molds, as well as all Intellectual Property reflected in (i)-(iii), including
but not limited to those items set forth on Schedule 2.1(a), in each case, excluding licenses
granted by third parties;

(b) all documentation and materials related to the (i) trademarks, (ii) domain
names, each owned by or related to Revell US, and (iii) the Tools/Molds, as well as all
Intellectual Property reflected therein in each Seller’s possession, without retaining any copies;

(c) all Inventory;

(d) all of such Seller’s Governmental Authorizations and all of such Seller’s
pending applications therefor or renewals thereof, in each case to the extent transferable to
Purchaser and required for the continued operation of Hobbico Germany and Revell Germany
or related to the other Acquired Assets;

(e) all intercompany loans granted by Hobbico and Revell US to Hobbico
Germany and Revell Germany;

() solely with respect to Hobbico, all of the outstanding equity interests in
its foreign subsidiary Hobbico Deutschland Holding GmbH, a company organized under the
laws of Germany (“Hobbico Germany”) which is in turn the sole owner of Revell GmbH, a
company organized under the laws of Germany (“Revell Germany”). The transfer and
assignment of the shares in Hobbico Germany is subject to a share transfer agreement in
accordance with German law between Hobbico and the Purchaser to be signed in front of a
German notary;

(2) all of the rights and interest of Revell US under those executory contracts
of Revell US listed on Schedule 2.1(g) (each, a “Listed Contract”) which Purchaser shall have
designated to Sellers in writing at least two (2) days prior to the Closing as a Listed Contract
which Purchaser desires to assume (each such designated Listed Contract, an “Assigned
Contract™).

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 no Seller shall transfer to
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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 (i) all cash and cash equivalents if credited to a Seller’s bank account(s) prior to the
Closing Date, and (ii) all deposits and other prepaid amounts arising outside of the ordinary
course of a Seller’s business, including without limitation all such amounts held by a Seller’s
landlords, utility providers, vendors, attorneys, accountants, investment bankers, restructuring
advisors, notice and claims agents, public relations advisors, and other professional advisors;

(b) except for the equity interests in Hobbico Germany, all shares of capital
stock or other equity interests in any Person held by any Seller, and 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 a Seller;

(© any books, records or other information related solely and exclusively to
the Excluded Assets;

(d) all records that a Seller is required by law to retain;

(e) all refunds, credits or deposits of Taxes with respect to the period prior to
the Closing Date, including without limitation any refunds, credits or deposits of Taxes arising
as a result of Seller’s operation of the Business or ownership, operation, utilization or
maintenance of the Acquired Assets prior to the Closing Date;

® all Estate Causes of Action;

(2) all rights to receive mail and other communications addressed to a Seller
that do not relate to the Acquired Assets or the Assumed Liabilities;

(h) the corporate franchise of any Seller and any and all prepaid expenses
and deposits in respect of franchise Taxes and the like;

(1) all property, rights and assets relating to an Excluded Asset or arising
from and relating to the defense, release, compromise, discharge or satisfaction of any of the
Liabilities which are not Assumed Liabilities;

)] all documents, emails and other communications relating to the
transactions contemplated hereby or any preparations or planning with respect thereto,
including without limitation all such materials consisting of this Agreement, the Ancillary
Agreements, memoranda, research, analysis, planning, due diligence reports, quality of
earnings reports, agreements with financial advisors, investment bankers, accountants or legal
counsel, whether or not subject to any attorney-client privilege, work product privilege, or any
other privilege (the “Transaction-Related Documents™), and any Seller’s right to exercise or
waive any attorney-client privilege, work product privilege or other privilege with respect to
the transactions contemplated hereby or any of the Transaction-Related Documents (the
“Rights in Transaction-Related Privileges”);
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) all rights of Sellers arising under this Agreement, the Ancillary
Agreements, and under any other agreement between Sellers and Purchaser entered into in
connection with this Agreement;

D all good faith or other bid deposits submitted by any third party under the
terms of the Bidding Procedures Order;

(m)  all insurance policies of any of the Sellers and/or their subsidiaries for
directors’, managers’, and officers’ liability and all rights of any nature with respect thereto,
including all insurance recoveries, prepaid premiums, and unearned premiums thereunder and
rights to assert claims with respect to any such insurance recoveries;

(n) all Commercial Tort Claims of the Sellers;
(0) any accounts receivable or notes receivables of the Sellers;

(p) any real property or improvements thereon, and/or any rights in real
property or improvements;

(@) all Contracts and/or rights thereunder, except for (i) Assigned Contracts
and rights thereunder, and (ii) non-executory Contracts related to the Acquired Assets and
rights thereunder;

(1) all machinery, equipment and other personal property, except for the
machinery, equipment and other personal property listed on Sections 2.1(a)-(¢); and

(s) any assets listed on Schedule 2.2.

For the avoidance of doubt, the Excluded Assets do not pertain to any of the assets or rights of
Hobbico Germany and Revell Germany.

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 (i) all Liabilities arising on or after the Closing Date
under the Assigned Contracts, and (ii) all Liabilities (including for any Tax) that arise on or
after the Closing Date with respect to Purchaser’s ownership or operation of the Acquired
Assets on and after the Closing (collectively “Assumed Liabilities”). For the avoidance of
doubt, the Purchaser shall not assume or otherwise be responsible for any liabilities of Revell
US other than the Assumed Liabilities.

24  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 (the “Excluded
Liabilities™).

2.5 Purchase Price. The aggregate consideration payable to Sellers for the sale and
transfer of the Acquired Assets shall be (a) the amount (the “Purchase Price”) equal to (i) Three
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