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Item 1.01 Entry into a Material Definitive Agreement.

On January 23, 2022, Vera Bradley, Inc. (the “Company”) and certain of its subsidiaries entered into an Interest Purchase Agreement (the “Interest
Purchase Agreement”) with Creative Genius Holdings, Inc. a California corporation, Creative Genius Investments, Inc., a California corporation, Griffin
Thall and Paul Goodman (collectively “Sellers”) to purchase the remaining 25% of the outstanding membership interests (the "Remaining Pura Vida
Interests") of Creative Genius, LLC, a California limited liability company (“Pura Vida”) through which the Company designs, markets and distributes
bracelets, jewelry and other related accessories under the brand name Pura Vida. On July 16, 2019, the Company purchased 75% of Pura Vida's outstanding
equity interest and entered into a Put/Call Agreement with the Sellers (the “Put/Call Agreement”) providing for certain rights with respect to the purchase
by the Company and sale by the Sellers of the Remaining Pura Vida Interests as described below.

Pursuant to the Interest Purchase Agreement, and subject to the terms and conditions thereof, on the closing date, the Company will indirectly acquire the
Remaining Pura Vida Interests (the “Transaction”) in exchange for cash consideration consisting of (i) approximately $10 million payable at closing,
subject to certain adjustments. The Transaction is not subject to financing conditions. The Company’s existing available cash, cash equivalents, and
investments will fund the purchase price. Following completion of the Transaction, the Company will indirectly own one hundred percent (100%) of the
ownership interests in Pura Vida. The Interest Purchase Agreement also includes certain non-competition and customer, supplier and employee non-
solicitation and non-interference covenants from the Sellers in favor of the Company during the four-year period beginning on the closing date of the
Transaction.

The Interest Purchase Agreement provides that, as of the closing of the Transaction, all rights and obligations of the Company and the Sellers under any
agreements among the parties, including the Put/Call Agreement, will be terminated. Pursuant to the Put/Call Agreement, and subject to the terms and
conditions thereof, the Sellers have the right to sell all of the Remaining Pura Vida Interests to the Company, and the Company has the right to purchase all
of the Remaining Pura Vida Interests from Sellers, in each case generally at any time following the fifth anniversary of the closing date of the original
purchase transaction until the tenth anniversary thereof. The purchase price for any Remaining Pura Vida Interests put to, or called by, the Company will be
determined based on the arithmetic average of a multiple of adjusted EBITDA of Pura Vida and a multiple of adjusted EBITDA of the Company, as defined
in the Put/Call Agreement, over the twelve-month period ending on the last day of the month immediately preceding the month in which an exercise notice
is delivered by a relevant party. The parties may exercise their put and call rights prior to the fifth anniversary of the closing date in the event of a change in
control of the Company (as defined in the Put/Call Agreement) with respect to 25% or 50% of the Remaining Pura Vida Interests depending upon the
timing of the change in control. In addition to owning, collectively, all of the outstanding stock of the two entity Sellers, Mr. Thall and Mr. Griffin are
officers and members of the Board of Managers of Pura Vida. The Put/Call Agreement is being terminated as part of the termination of the Company's
relationship with the Sellers.

The Interest Purchase Agreement contains customary representations, warranties, mutual releases, indemnities and covenants of the parties. The
representations and warranties contained in the Interest Purchase Agreement were made solely for purposes of the Interest Purchase Agreement, were made
solely for the benefit of the parties to the Interest Purchase Agreement and may not have been intended to be statements of fact but, rather, as a method of
allocating risk and governing the contractual rights and relationships among the parties to the Interest Purchase Agreement. The assertions embodied in
those representations and warranties may be subject to important qualifications and limitations agreed to by the parties in connection with negotiating their
terms and may be subject to a contractual standard of materiality that may be different from what may be viewed as material to shareholders. For the
foregoing reasons, the representations and warranties contained in the Interest Purchase Agreement should not be relied upon as factual information at the
time they were made or otherwise.

Each party’s obligation to consummate the Transaction is subject to customary conditions as set out in the Interest Purchase Agreement, including, among
others, (i) subject to certain exceptions, the accuracy of the representations and warranties of the parties; (ii) performance in all material respects by each of
the parties of its obligations and satisfaction of its conditions; and (iii) the entry into relevant ancillary documents, including termination of the
Employment Agreements with Mr. Thall and Mr. Goodman and a Release and Waiver Agreement with them as well. The Transaction is expected to close
January 30, 2023.

The foregoing summaries of the Interest Purchase Agreement and the Put/Call Agreement do not purport to be complete and are qualified in its entirety by
reference to the full text of the Interest Purchase Agreement filed as Exhibit 10.1 to this Current Report on Form 8-K and the Put/Call Agreement filed as
Exhibit 10.2 to the Company's Quarterly Report on Form 10-Q for the Quarter Ended August 3, 2019 filed with the SEC on September 11, 2019.

Item 1.02 Termination of a Material Definitive Agreement.

The information in Item 1.01 regarding the termination of the Put/Call Agreement is incorporated by reference in response to this Item 1.02.



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Daren Hull, Brand President, Vera Bradley; Beatrice Mac Cabe, Chief Creative Officer, Vera Bradley; and, Mary Beth Trypus, Chief Revenue Officer, Vera
Bradley are no longer with the Company effective January 23, 2023.

Item 7.01 Regulation FD Disclosure.

On January 24, 2023, the Company issued a press release announcing the execution of the Interest Purchase Agreement and leadership team changes, a
copy of which is attached to this Current Report on Form 8-K as Exhibit 99.1, and is incorporated herein by reference. This information shall not be
deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or incorporated by reference in any
filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
10.1* Interest Purchase Agreement dated January 23, 2023, among_Vera Bradley Holdings, LLC; Creative Genius Holdings, Inc.; Creative Genius,
Inc.; Griffin Thall; and Paul Goodman
99.1 Press Release dated January 24, 2023
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

*Certain information has been excluded from this exhibit because it is not material and would likely cause competitive harm to the registrant if publicly
disclosed.



SIGNATURE

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

Vera Bradley, Inc.
(Registrant)

Date: January 24, 2023 /s/ Mark C. Dely

Mark C. Dely
Chief Administrative Officer




Exhibit 10.1

CERTAIN INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT BECAUSE IT IS NOT MATERIAL AND WOULD
LIKELY CAUSE COMPETITIVE HARM TO THE REGISTRANT IF PUBLICLY DISCLOSED.
[**] INDICATES THAT INFORMATION HAS BEEN REDACTED.

INTEREST PURCHASE AGREEMENT

This INTEREST PURCHASE Agreement (this "Agreement") is made and entered into as of January 23, 2023, by and
between Vera Bradley Holdings, LLC, a Delaware limited liability company ("Buyer"), Creative Genius Holdings, Inc., a
California corporation ("Holdings"), Creative Genius Investments, Inc., a California corporation ("CGI" and together with
Holdings, each a "Seller" and collectively, "Sellers"), Griffin Thall ("Thall") and Paul Goodman ("Goodman", and together with
Thall, each a "Shareholder" and collectively, the "Shareholders") and, solely for purposes of Section 9(a) hereof, Vera Bradley
Designs, Inc., an Indiana corporation ("Designs") and Vera Bradley, Inc., an Indiana corporation ("VRA"). Capitalized terms used
herein but not otherwise defined shall have the meanings ascribed to them in that certain Interest Purchase Agreement, dated as
of June 19, 2019, by and among Buyer, Holdings, Creative Genius, Inc., a California corporation (the "Company"), Thall,
Goodman and, solely for the limited purpose set forth therein, Designs and VRA (as may be amended from time to time, the
"2019 Purchase Agreement").

RECITALS

A. Following the execution of the 2019 Purchase Agreement but prior to the consummation of the transactions
contemplated by the 2019 Purchase Agreement, the Company converted from Creative Genius, Inc., a California corporation, to
Creative Genius, LLC, a California limited liability company.

B. On July 16, 2019, Buyer purchased outstanding membership interests in the Company representing 75% of the
Company's outstanding equity interest from Holdings pursuant to the 2019 Purchase Agreement.

C. Following the consummation of the transactions contemplated by the 2019 Purchase Agreement, Holdings holds
twenty-four and eight-tenths of one percent (24.8%) of the Company Interests and CGI holds two-tenths of one percent (0.2%) of
the Company Interests.

D. As a condition to Buyer's agreement to acquire the Purchased Company Units pursuant to the 2019 Purchase
Agreement, Buyer and Sellers entered into a Put/Call Agreement, dated July 16, 2019 (the "Put/Call Agreement") pursuant to
which Sellers may exercise their rights to sell the remaining twenty-five percent (25%) of the Company Interests to Buyer (the
"Remaining_Company Interests"), and Buyer may exercise its right to purchase the Remaining Company Interests from Sellers,
on the terms and conditions set forth in the Put/Call Agreement.

E. Thall and Goodman each own fifty percent (50%) of all of the issued and outstanding capital stock of Holdings.



F. Thall owns twenty-five percent (25%) and Goodman owns seventy-five percent of the issued and outstanding capital
stock of CGI.

G. The parties to the Put/Call Agreement desire to terminate the Put/Call Agreement and enter into this Agreement to
provide for the purchase by Buyer and the sale by Sellers of the Remaining Company Interests on the terms set forth herein.

H. The Company and the Shareholders desire to terminate the Shareholders' respective employment agreements with the
Company dated, July 16, 2019 effective as of the Closing Date (as defined herein).
AGREEMENTS
In consideration of the mutual covenants and promises in this Agreement, the Parties agree as follows:
1. Definitions.
a. "Affiliate" means, as to any Person, any other Person that, directly or indirectly, is in control of, is controlled by, or
is under common control with, such Person, and includes any Person in like relation to an Affiliate. For purposes
of this definition, "control" of a Person means the power, directly or indirectly, either to (a) vote ten percent (10%)
or more of the securities having ordinary voting power for the election of directors of such Person or (b) direct or
cause the direction of the management and policies of such Person, whether by contract or otherwise.

b. "Ancillary Documents" means the Employment Releases and the Employment Terminations.

C. "Business" means the Company's business of designing, marketing and distributing string bracelets and rings
primarily through its e-commerce site, subscription club and wholesale channels.

d. "Closing" has the meaning set forth in Section 3(a).

e. "Closing Date" means January 30, 2023.

f. "Company Released Parties" has the meaning set forth in Section 8(b).

g. "Company Releasing Parties" has the meaning set forth in Section 8(b).

h. "Employer" means Pura Vida Creative Genius, LLC, a Delaware limited liability company.

i. "Employment Agreements" means the Employment Agreements, dated July 16, 2019, by and between the
Employer and each Shareholder, individually.




[.  “[**] Bonus Amount” has the meaning set forth in Section 2(b).

m. "Person" means any individual, person, entity, general partnership, limited partnership, limited liability
partnership, limited liability company, corporation, joint venture, trust, business trust, cooperative, association,
governmental authority, unincorporated organization, foreign trust or foreign business organization and the heirs,
executors, administrators, legal representatives, successors and assigns of the "Person" when the context so
permits.

n. "Personal Expenses Amount" means Eleven Thousand Nine Hundred Sixty-Five and 28/100 Dollars ($11,965.28).
0. "Purchase Price" has the meaning set forth in Section 2(b).

p. "Purchased Remaining_Company Interests" means twenty-five percent (25%) of the issued and outstanding
Company Interests (which constitute twenty-five percent (25%) of the Equity Securities of the Company).

g. "Releasing Parties" has the meaning set forth in Section 8(b).

r. "Remaining Company Interests" has the meaning set forth in the Recitals.

S. "Restricted Party" has the meaning set forth in Section 6(a).
t. "Restricted Period" has the meaning set forth in Section 6(a).

u. "Seller Released Parties" has the meaning set forth in Section 8(a).

v. "Seller Releasing Parties" has the meaning set forth in Section 8(a).

w. "Tax Indemnity Agreement" means that certain Tax Resolution and Indemnity Agreement dated June 19, 2019 by
and among Holdings, the Company, the Shareholders and Buyer.

X. "Unpaid Indemnity Amount" means Three Hundred Seventy Thousand Seven Hundred Seventy-Four and 82/100
Dollars ($370,774.82).

2. Purchase and Sale of the Purchased Remaining Company Interests.

a. Purchase and Sale of the Purchased Remaining Company Interests. Subject to the terms and conditions set forth in
this Agreement, at the Closing, Buyer shall purchase from each Seller, and each Seller shall sell, transfer and
assign to Buyer, free and clear of all Liens, the Purchased Remaining Company Interests owned by such Seller as
set forth on Schedule A. The Purchased Remaining Company Interests purchased and sold pursuant to this Section
2(a), in the aggregate, shall constitute twenty-five percent (25%) of the outstanding Equity Securities of the
Company.



b. Purchase Price; Payment of Purchase Price. The purchase price to be paid by Buyer to Sellers for the Purchased
Remaining Company Interests shall be Ten Million Dollars ($10,000,000.00) (the “Purchase Price”). The Purchase
Price shall be allocated between the Sellers based on their relative ownership of the Purchased Remaining
Company Interests as set forth in Schedule A hereto. Subject to clause (c) of this Section 2, the Purchase Price
shall be payable by Buyer to the Sellers on the Closing Date by wire transfer of immediately available funds to an
account or accounts designated by the Sellers. Such account or accounts shall be designated no fewer than three
(3) Business Days prior to the Closing Date.

C. Amounts to be Paid or Reimbursed by Sellers. The parties acknowledge that, as of the Closing Date, the
Shareholders (who own the entire equity interest in each Seller and will ultimately receive the Purchase Price) owe
to the Company the Unpaid Indemnity Amount and the Personal Expenses Amount. In addition, Sellers have
requested, and the Company has agreed, to pay to [**] a bonus of $240,247.75, less any applicable payroll tax
withholdings required by law, and to pay to [**] a bonus of $240,247.75, less any applicable payroll tax
withholdings required by law, such bonuses to be paid through the Company's payroll processes within five (5)
Business Days of the Closing Date (the aggregate amount of such bonuses, “[**] Bonus Amount”). Seller and the
Shareholders agree that, at the Closing, (i) the Unpaid Indemnity Amount and the Personal Expenses Amount shall
be paid by Sellers to Buyer (on behalf of the Company) and (ii) Sellers shall reimburse the Company for the [**]
Bonus Amount, plus the applicable payroll taxes in the amount of $36,757.91. The parties agree that, for
administrative convenience, the amounts to be repaid or reimbursed by Sellers pursuant to this clause (c) may be
offset against the amount payable by Buyer to Sellers on the Closing Date.

3. Closing; Conditions to Closing.

a. Closing. The closing of the purchase and sale of the Purchased Remaining Company Interests (the "Closing") shall
take place remotely via the exchange of documents and signatures on or prior to the Closing Date and shall be
effective for all purposes on and as of the Closing Date. The parties hereto acknowledge and agree that all
proceedings at the Closing shall be deemed to be taken, and all documents to be executed and delivered by all
parties at the Closing shall be deemed to have been executed and delivered, simultaneously on the Closing Date,
and no proceedings shall be deemed taken nor any document executed or delivered until all have been taken,
executed and delivered. The parties agree that, upon completion of the Closing, the transactions contemplated
hereby shall be deemed effective at 12:01 a.m. Eastern time on the Closing Date.

b. Deliveries by Sellers. At the Closing, each Seller shall deliver or cause to be delivered to Buyer:




i. certificates representing all of the Purchased Remaining Company Interests to be purchased and sold at the
Closing to the extent such Purchased Remaining Company Interests are certificated, duly endorsed in
blank, free and clear of all Liens and any other instruments of transfer, duly endorsed in blank, and, to the
extent not certificated, appropriate instruments of transfer, duly endorsed in blank, in each case, in form
and substance reasonably satisfactory to Buyer;

ii.  a certificate of good standing with respect to each Seller issued by the Secretary of State of the State of
California as of a date not more than five (5) Business Days prior to the Closing Date;

iii. a copy of the resolutions of the board of directors and shareholders of each Seller, certified by an
authorized signatory of each Seller as having been duly and validly adopted and being in full force and
effect, authorizing the execution and delivery of this Agreement and the performance by such Seller of its
obligations hereunder;

iv.  an officer's certificate, signed by a duly authorized officer of each Seller and dated as of the Closing Date,

and

V.  written terminations of the Employment Agreements in a form mutually acceptable to Buyer and the
Shareholders (the "Employment Terminations"), duly executed by the Shareholders, accompanied by a
Release and Waiver Agreement in a form mutually acceptable to Buyer and the Shareholders (the
"Employment Releases") duly executed by the Shareholders.

. Deliveries by Buyer. At the Closing, Buyer shall deliver or cause to be delivered to Sellers:

i. an officer's certificate, signed by a duly authorized officer of Buyer and dated as of the Closing Date,

ii.  copies of Employment Terminations and Employment Releases, duly executed by the Employer.

. Conditions to Sellers' Obligations. The obligations of Sellers to consummate the transactions contemplated hereby
are subject to the fulfillment at or prior to the Closing of each of the following conditions (any or all of which may
be waived in whole or in part by Sellers):

i.  No Injunction. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered
any legal proceeding or Order (whether temporary, preliminary or permanent), in any case which is in
effect and



iv.

which prevents or prohibits consummation of the transactions contemplated hereby.

Representations and Warranties. The representations and warranties of Buyer set forth in Section 5(a)
(Organization and Power), Section 5(b) (Authorization and Enforceability) and Section 5(g) (No Brokers)
shall be true and correct in all respects, as of the date hereof and as of the Closing Date, except that
representations and warranties made as of a specified date, shall be measured only as of such specified
date. Each of the other representations and warranties made by Buyer contained in this Agreement or in
any certificate or other writing delivered by Buyer pursuant hereto shall be true and correct in all material
respects, as of the date hereof and as of the Closing Date, except for representations and warranties made
as of a specified date, which shall be measured only as of such specified date.

Performance. Buyer shall have performed and complied in all material respects with all the terms,
provisions and conditions of this Agreement to be complied with and performed by Buyer at or prior to the
Closing.

Deliveries. Sellers shall have received the deliveries contemplated by Section 3(c).

e. Conditions to Buyer's Obligations. The obligations of Buyer to consummate the transactions contemplated hereby
are subject to the fulfillment at or prior to the Closing of each of the following conditions (any or all of which may
be waived in whole or in part by Buyer).

No Injunction. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered
any legal proceeding or Order (whether temporary, preliminary or permanent), in any case which is in
effect and which prevents or prohibits consummation of the transactions contemplated hereby.

Representations and Warranties. The representations and warranties of Sellers set forth in Section 4(a)
(Organization and Power) and Section 4(b) (Authorization and Enforceability) shall be true and correct in
all respects, as of the date hereof and as of the Closing Date, except that representations and warranties
made as of a specified date, shall be measured only as of such specified date. Each of the other
representations and warranties made by Seller contained in this Agreement or in any certificate or other
writing delivered by Sellers pursuant hereto shall be true and correct in all material respects, as of the date
hereof and as of the Closing Date, except for representations and warranties made as of a specified date,
which shall be measured only as of such specified date.

Performance. Each Seller shall have performed and complied in all material respects with all the terms,
provisions and conditions of this



Agreement to be complied with and performed by such party at or prior to the Closing.

iv.  Deliveries. Buyer shall have received the deliveries contemplated by Section 3(b).
4. Representations and Warranties of Sellers. Sellers, jointly and severally, hereby represent and warrant to Buyer, as of the
date hereof and as of the Closing Date, as follows:

a. Organization and Power. Each Seller (i) is duly organized, validly existing and in good standing under the Laws of
California and (ii) has full power (corporate or otherwise) and authority to execute, deliver and perform this
Agreement, to perform its obligations hereunder, and to consummate the transactions contemplated hereby.

b. Authorization and Enforceability. The execution and delivery of this Agreement and the performance by each
Seller of the transactions contemplated hereby that are required to be performed by such Seller have been duly
authorized by the board of directors of such Seller in accordance with applicable Law and the articles of
incorporation and bylaws of such Seller, and no other corporate (or other) proceedings on the part of such Seller
(including any shareholder vote or approval) are necessary to authorize the execution, delivery and performance of
this Agreement or the consummation of the transactions contemplated hereby that are required to be performed by
such Seller. This Agreement constitutes the valid and legally binding agreement of each Seller, enforceable against
each Seller in accordance with its terms, subject to bankruptcy, insolvency, reorganization and any other Laws of
general applicability relating to or affecting creditors' rights and to general equity principles, as applicable.

C. No Violation. The execution and the delivery by each Seller of this Agreement, the performance by each Seller of
its obligations hereunder, the consummation of the transactions contemplated hereby that are required to be
performed by each Seller and compliance with the terms of this Agreement do not and will not conflict with or (a)
violate any provision of the articles of incorporation, bylaws or similar organizational documents of either Seller,
(b) result in any violation of or default (or an event which with or without notice or lapse of time or both would
become a default), give rise to a right of termination, cause the forfeiture of any right, or require any notice or
consent, under, any provision of any Contract to which either Seller is a party or by which either Seller or any of
its respective properties is bound or affected, or (c) violate in any respect any Law applicable to either Seller or by
which any of its respective properties is bound or affected, except, in the case of clauses (b) and (c), for any such
conflict, violation, default, termination, forfeiture or other occurrence which would not prevent or materially delay
either Seller from performing its obligations under this Agreement.

d. Ownership of Equity. Each Seller has, and on the Closing Date shall have, good and valid title to and record and
beneficial ownership of the Purchased Remaining Company Interests to be sold by it on the Closing Date, and
such Purchased



Remaining Company Interests are, and on the Closing Date shall be (i) validly issued, fully paid, and
nonassessable, and (ii) free and clear of all Liens.

e. Governmental Authorizations and Consents. No consent (other than shareholder approval which has been
obtained), license, approval or authorization of, or registration, declaration, ruling, permit, waiver,
acknowledgement or filing with, any Governmental Authority ("Governmental Consents"), is required from any
Person pursuant to applicable Law (a) in connection with the transactions contemplated by this Agreement, or (b)
which is otherwise necessary to permit Sellers to perform their respective obligations under this Agreement,
which, if not made or obtained, would prevent or delay either Seller from performing its obligations hereunder.

f. Litigation. There is no Claim, litigation, prosecution, proceeding or governmental or administrative investigation,
hearing, arbitration, inquiry or action (collectively, "Litigation") pending or, to the Knowledge of either Seller,
threatened against either Seller that would reasonably be expected to prevent or materially delay either Seller from
carrying out its obligations under this Agreement or the transactions contemplated hereby. Neither Seller is subject
to any Order that would reasonably be expected to materially affect the ability of such Seller to carry out its
obligations under this Agreement or the transactions contemplated hereby.

0. No Brokers. Neither Seller nor any of either Seller's Employees, agents or Representatives, has employed or
incurred any Liability to any broker, finder or agent for any brokerage fees, finder's fees, commissions or other
amounts with respect to this Agreement or the transactions contemplated hereby. The Shareholders will indemnify,
defend and hold Buyer harmless from all claims arising from a breach of this Section 4(g).

5. Representations and Warranties of Buyer. Buyer hereby represents and warrants to Sellers, as of the date hereof and as of
the Closing Date, as follows:

a. Organization and Power. Buyer (i) is duly organized, validly existing and in good standing under the Laws of
Delaware and (ii) has full power (corporate or otherwise) and authority to execute, deliver and perform this
Agreement, to perform its obligations hereunder, and to consummate the transactions contemplated hereby.

b. Authorization and Enforceability. The execution and delivery of this Agreement and the performance by Buyer of
the transactions contemplated hereby that are required to be performed by Buyer have been duly authorized by the
sole member of Buyer in accordance with applicable Law and the certificate of formation and limited liability
company agreement of Buyer, and no other limited liability company (or other) proceedings on the part of Buyer
are necessary to authorize the execution, delivery and performance of this Agreement or the consummation of the
transactions contemplated hereby that are required to be performed by Buyer. This Agreement constitutes the valid
and legally binding agreement of



Buyer, enforceable against Buyer in accordance with its terms, subject to bankruptcy, insolvency, reorganization
and any other Laws of general applicability relating to or affecting creditors' rights and to general equity
principles, as applicable.

c. No Violation. The execution and the delivery by Buyer of this Agreement, the performance by Buyer of its
obligations hereunder, the consummation of the transactions contemplated hereby that are required to be
performed by Buyer and compliance with the terms of this Agreement do not and will not conflict with or (a)
violate any provision of the certificate of formation, limited liability company agreement or similar organizational
documents of Buyer, (b) result in any violation of or default (or an event which with or without notice or lapse of
time or both would become a default), give rise to a right of termination, cause the forfeiture of any right, or
require any notice or consent, under, any provision of any Contract to which Buyer is a party or by which Buyer or
any of its respective properties is bound or affected, or (c) violate in any respect any Law applicable to Buyer or
by which any of its respective properties is bound or affected, except, in the case of clauses (b) and (c), for any
such conflict, violation, default, termination, forfeiture or other occurrence which would not prevent or materially
delay Buyer from performing its obligations under this Agreement.

d. Governmental Authorizations and Consents. No Governmental Consent is required from any Person pursuant to
applicable Law (a) in connection with the transactions contemplated by this Agreement, or (b) which is otherwise
necessary to permit Buyer to perform its obligations under this Agreement, which, if not made or obtained, would
prevent or delay Buyer from performing its obligations hereunder.

e. Litigation. There is no Litigation pending or, to the Knowledge of Buyer, threatened against Buyer that would
reasonably be expected to prevent or materially delay Buyer from carrying out its obligations under this
Agreement or the transactions contemplated hereby. Buyer is not subject to any Order that would reasonably be
expected to materially affect the ability of Buyer to carry out its obligations under this Agreement or the
transactions contemplated hereby.

6. Non-Competition and Employee Non-Solicit.

a. From the Closing Date until the fourth anniversary of the Closing Date (the "Restricted Period"), none of Sellers
or Shareholders, nor any of their respective Affiliates (each, a "Restricted Party") shall, directly or indirectly,
engage in, own, have any financial interest in, manage or operate a business the same as, substantially similar to,
or which materially competes with, the Business as it is conducted on the Closing Date; provided, however, that
the beneficial ownership (within the meaning of Section 13(d) of the Securities Exchange Act of 1934) of less than
two percent (2%) of the outstanding shares of common stock of a publicly held corporation that is engaged in the
Business shall be permitted.




b. The broadest geographic scope enforceable by Law for the restrictions set forth in Section 6(a) shall be applicable,
as follows, which geographic scope the Restricted Parties represent is coextensive with the geographic scope of
the Business:

Vi.

Vii.

everywhere in the World that has access to the Business because of the availability of the Internet;

everywhere in the World that a Restricted Party has the ability to compete with the Business through the
Internet;

each state, commonwealth, territory, province and other political subdivision located in North America and
the United Kingdom;

each state, commonwealth, territory, province and other political subdivision located in the United States of
America;

California and any other state, commonwealth, territory or other political subdivision in which the
Company has engaged in the Business in the one (1) year period immediately preceding the Closing Date;

California and any other state, commonwealth, territory or other political subdivision in which the
Company has performed any services or sold any products in the one (1) year period immediately
preceding the Closing Date; and

California and any other state, commonwealth, territory or other political subdivision where the Company
has or had an office out of which it operated the Business at any time in the one (1) year period
immediately preceding the Closing Date.

c. During the Restricted Period, none of the Restricted Parties shall, whether for their own account or for the account
of any Person, directly or indirectly:

call upon, solicit, accept any business of, contact or have any communication with any Person who is a
customer or supplier or prospective customer or supplier of the Company as of the Closing Date, or who
was a customer or supplier or prospective customer or supplier of the Company at any time within the
twenty-four (24) month period immediately preceding the Closing Date for the purpose of: (A) diverting or
attempting to divert or influence any business of such customer or supplier or prospective customer or
supplier to any competitor of the Company or Buyer; (B) marketing, selling, distributing, leasing or
providing any products or services in competition with the Business, the Company or Buyer; or (C)
otherwise interfering in any fashion with the operations being conducted by the Company as of the Closing
Date or with any operations conducted by Buyer during the Restricted Period;



d.

e.

f.

ii. cause, induce or attempt to cause or induce any customer, supplier, licensee, licensor, franchisee,
distributor, employee, consultant or other Person who is a business relation of the Company as of the
Closing Date or who was a customer, supplier, licensee, licensor, franchisee, distributor, employee,
consultant or business relation of the Company within the twenty-four (24) month period immediately
preceding the Closing Date, to cease doing business with the Company, to deal with any competitor of the
Company or in any way interfere with the relationship between any such customer, supplier, licensee,
licensor, franchisee, distributor, employee, consultant or business relation and the Company; or

iii.  solicit for employment or attempt to solicit otherwise, endeavor to entice away, hire or retain any Person
who is an employee, independent contractor or other personnel of the Company as of the Closing Date or
who was an employee, independent contractor or other personnel of the Company at any time within the
twelve (12) month period immediately preceding the Closing Date, except pursuant to a general
solicitation which is not directed specifically to any such employees; provided, that nothing in this shall
prevent a Restricted Party from soliciting or hiring (A) any employee whose employment has been
terminated by the Company or Buyer or (B) after 90 days from the date of termination of employment, any
employee whose employment has been terminated by the employee.

The nature and scope of the foregoing protection has been carefully considered by Buyer, Sellers and
Shareholders. Sellers and Shareholders each acknowledge and agree that the covenants contained in this Section 6
are essential elements of this Agreement and that, but for these covenants, Buyer would not have agreed to acquire
the Remaining Company Interests or otherwise become party to this Agreement. Buyer, Sellers and Shareholders
hereby agree and acknowledge that the duration, scope and geographic areas applicable to such provisions are fair,
reasonable and necessary and that adequate compensation has been received by Sellers for such obligations. If,
however, for any reason any court determines that any such restrictions are not reasonable or that consideration is
inadequate, such restrictions shall be interpreted, modified or rewritten to include as much of the duration, scope
and geographic area identified in this Section 6 as will render such restrictions valid and enforceable, and the other
provisions hereof shall remain in full force and effect.

Notwithstanding anything herein to the contrary, in the event of a breach or threatened breach of this Section 6,
Buyer shall be entitled, without the posting of a bond or other security, to an injunction restraining such breach or
threatened breach, and Sellers and each Shareholder acknowledge the inadequacy of relief in damages with respect
thereto. The foregoing shall not be construed as prohibiting any party from pursuing any other remedy available to
it for such breach or threatened breach.

The covenants and restrictions set forth in this Section 6 shall be in addition to, and not in limitation of, any
similar covenants or restrictions that may be provided for in the Employment Agreements or the Employment
Terminations.



7. Remedies.

a. The parties agree that irreparable harm for which monetary damages, even if available, would not be an adequate
remedy in the event that the parties hereto do not perform the provisions of this Agreement (including failing to
take such actions as are required of such party hereunder to consummate the transactions contemplated by this
Agreement) in accordance with its specified terms or otherwise breach such provisions. Accordingly, except as
provided in Section 7(c), the parties hereto acknowledge and agree that in the event of any breach or threatened
breach by Sellers on the one hand, or Buyer, on the other hand, or any of their respe