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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

SEQUENTIAL BRANDS GROUP, INC,, etal.,! Case No. 21-11194 (JTD)
Debtors. (Jointly Administered)

Ref. Docket Nos. 339, 340, 381, 382

N N N N N N N N N

ORDER (1) APPROVING DISCLOSURE STATEMENT, (11) FIXING
VOTING RECORD DATE, (I11) SCHEDULING PLAN CONFIRMATION
HEARING AND APPROVING FORM AND MANNER OF RELATED NOTICE
AND OBJECTION PROCEDURES, (1V) APPROVING SOLICITATION PACKAGES
AND PROCEDURES AND DEADLINES FOR SOLICITING, RECEIVING, AND
TABULATING VOTES ON THE PLAN, AND (V) APPROVING THE FORM
OF BALLOT AND NOTICE TO NON-VOTING CLASSES

Upon the motion (the “Motion”)? of the above-captioned debtors and debtors in possession

(collectively, the “Debtors”) for entry of an order, pursuant to sections 105, 1125, 1126, and 1128
of the Bankruptcy Code, Bankruptcy Rules 2002, 3003(c)(3), 3017, 3018, and 3020, and Local
Rules 2002-1, 3017-1, and 9013-1, (i) approving Disclosure Statement for Joint Plan of
Liquidation of Sequential Brands Group, Inc. and its Debtor Affiliates Pursuant to Chapter 11 of
the Bankruptcy Code Submitted by the Debtors, dated as of December 7, 2021 (together with all

exhibits thereto, and as it may be amended, modified or supplemented, the “Disclosure Statement”)

! The Debtors, along with the last four digits of each Debtor’s tax identification number, are: Sequential Brands
Group, Inc. (2789), SQBG, Inc. (9546), Sequential Licensing, Inc. (7108), William Rast Licensing, LLC (4304),
Heeling Sports Limited (0479), Brand Matter, LLC (1258), SBG FM, LLC (8013), Galaxy Brands LLC (9583), The
Basketball Marketing Company, Inc. (7003), American Sporting Goods Corporation (1696), LNT Brands LLC
(3923), Joe’s Holdings LLC (3085), Gaiam Brand Holdco, LLC (1581), Gaiam Americas, Inc. (8894), SBG-Gaiam
Holdings, LLC (8923), SBG Universe Brands, LLC (4322), and GBT Promotions LLC (7003). The Debtors’
corporate headquarters and the mailing address for each Debtor is 105 E. 34th Street, #249, New York, NY 10016.

2 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion.
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as containing adequate information within the meaning of section 1125 of the Bankruptcy Code,

(i) fixing a record date (the “Voting Record Date”) for voting on the Joint Plan of Liquidation of

Sequential Brands Group, Inc. and its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy
Code dated as of December 7, 2021 (together with all exhibits thereto, including, without
limitation, the Plan Supplement, and as it may be amended, modified or supplemented, the “Plan”),
(iii) scheduling a date for the hearing to consider confirmation of the Plan (the “Confirmation
Hearing”) and approving the form and manner of the related notice and objection procedures for

the Confirmation Hearing, (iv) approving the proposed contents of the solicitation packages (the

“Solicitation Packages”) and establishing solicitation, voting, and tabulating procedures with
respect to the Plan, and (v) approving the form of ballot for the Voting Class, the form of Voting
Instructions, and the forms of notice to the Non-Voting Classes; and upon consideration of the
record of the Chapter 11 Cases; and it appearing that the Court has jurisdiction to consider the
Motion pursuant to 28 U.S.C. 88§ 1334 and 157 and the Amended Standing Order; and it appearing
that the Motion is a core matter pursuant to 28 U.S.C. 8 157(b)(2) and that the Court may enter a
final order consistent with Article 111 of the United States Constitution; and it appearing that venue
of the Chapter 11 Cases and the Motion is proper pursuant to 28 U.S.C. 8§ 1408 and 1409; and it
appearing that due and adequate notice of the Motion has been given, and that no other or further
notice need be given; and it appearing that the relief requested in the Motion is in the best interests
of the Debtors’ estates, their creditors, and other parties in interest; and after due deliberation, and
good and sufficient cause appearing therefor, it is hereby ORDERED, ADJUDGED AND
DECREED THAT:

1. The Motion is GRANTED as set forth herein.
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2. Any and all objections to approval of the Motion and Disclosure Statement, to the
extent not previously resolved or withdrawn, are overruled in their entirety.

3. The Disclosure Statement Hearing Notice attached to the Motion as Exhibit B and
the manner of service thereof are each approved pursuant to Bankruptcy Rules 2002 and 3017 and
Local Rules 2002-1 and 3017-1.

4, The Disclosure Statement contains adequate information as required by section
1125 of the Bankruptcy Code and is approved. The Debtors are authorized to distribute, or cause
to be distributed, the Disclosure Statement and Solicitation Packages in order to solicit votes on,
and pursue Confirmation of, the Plan. Prior to the Solicitation Date, the Debtors are authorized to
make any correcting, conforming and finalizing changes to the Disclosure Statement or Plan.

5. The procedures set forth below for the solicitation and tabulation of votes to accept
or reject the Plan provide for a fair and equitable voting process and are consistent with section
1126 of the Bankruptcy Code.

6. The contents of the Solicitation Packages and Non-Voting Packages, as set forth
herein, comply with Bankruptcy Rules 2002 and 3017, and constitute sufficient notice to all
interested parties, including, without limitation, Holders of Claims against and Interests in the
Debtors.

7. The notice of the Confirmation Hearing, substantially in the form attached hereto

as Exhibit 1 (the “Confirmation Hearing Notice™), complies with the requirements of Bankruptcy

Rules 2002(b), 2002(d), and 3017(d) and is approved.
8. The Ballot, substantially in the form attached hereto as Exhibit 2-A, is approved.

The Voting Instructions, substantially in the form attached hereto as Exhibit 2-B, are approved.
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0. The Notice of Non-Voting Status, substantially in the forms attached hereto as

Exhibit 3 and Exhibit 4, are approved.

10. The Voting Record Date with respect to Holders of Claims shall be January 11,
2022. The Voting Record Date shall be used for purposes of determining: (i) the Holders of Claims
in the Voting Class, who will receive Solicitation Packages and are entitled to vote to accept or
reject the Plan, (ii) the Holders of Claims and Interests in the Non-Voting Classes, who will receive
a Notice of Non-Voting Status and are not entitled to vote to accept or reject the Plan, (iii) the
counterparties to executory contracts and/or unexpired leases who will receive a Notice of Non-
Voting Status and are not entitled to vote to accept or reject the Plan, (iv) the amount of each
Holder’s Claim for solicitation and voting purposes, and (v) whether Claims have been properly
and timely assigned or transferred to an assignee pursuant to Bankruptcy Rule 3001(e) such that
the assignee (and not the original Claim holder) can vote to accept or reject the Plan as the Holder
of a Claim. With respect to any transferred Claim, the transferee shall be entitled to receive a
Solicitation Package and (if applicable) cast a Ballot on account of such Claim only if all actions
necessary to effectuate the transfer of the Claim pursuant to Bankruptcy Rule 3001(e) have been
completed by the Voting Record Date. In the event a Claim is transferred after the VVoting Record
Date, the transferee of such Claim shall be bound by any vote on the Plan made by the Holder of
such Claim as of the Voting Record Date.

11.  The Debtors are authorized to distribute, or cause to be distributed, by first-class
mail, to each Holder of a Claim in the Voting Class as of the Voting Record Date a Solicitation

Package containing the following:

. the Disclosure Statement, including the Plan and all other Exhibits annexed thereto;
. the Disclosure Statement Order (excluding exhibits);
. the Confirmation Hearing Notice; and
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. the Voting Instructions.

12. The Debtors are authorized (but not required) to distribute, or cause to be
distributed, the Disclosure Statement (together with all exhibits thereto, including the Plan) and
the Disclosure Statement Order in CD or flash drive format in lieu of paper format.

13.  The Debtors are authorized to distribute, or cause to be distributed, by first-class
mail, to all Holders of Claims and Interests in the Non-Voting Classes a Non-Voting Package,
consisting of the (a) Confirmation Hearing Notice and (b) Notice of Non-Voting Status.

14.  To the extent that the U.S. Trustee, governmental units having an interest in the
Chapter 11 Cases or those parties requesting notice pursuant to Bankruptcy Rule 2002 have not
otherwise received a Solicitation Package, the Debtors are authorized to mail, or cause to be
mailed, to such parties a complete copy of the Solicitation Package, excluding the Ballot and
Voting Instructions.

15.  The Debtors shall complete, or cause to be completed, the distribution of the
appropriate Solicitation Packages and Non-Voting Packages to all Holders of Claims or Interests,

as applicable, by January 18, 2022 (the “Solicitation Date™).

16.  The Debtors shall not be required to mail the Solicitation Packages and Non-Voting
Packages to any Holders of Claims or Interests, as applicable, that have addresses that have
previously been determined to be undeliverable.

17.  The Debtors (i) shall serve the Confirmation Hearing Notice on all parties that
received the Disclosure Statement Hearing Notice and (ii) shall publish the Confirmation Hearing
Notice (or a substantially similar notice) on January 18, 2022 (or as soon as practicable thereafter)
in the national editions of USA Today and the New York Times, and shall be authorized (but not
required) to publish the Confirmation Hearing Notice (or a substantially similar notice) in such

trade or other local publications of general circulation as the Debtors may determine.
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18. Publication of the Confirmation Hearing Notice as described herein shall constitute
sufficient notice of the Confirmation Hearing to Holders who do not otherwise receive notice by
mail as provided for in this Order.

19. The deadline by which all Ballots must be properly executed, completed, and
actually received by the Claims and Balloting Agent shall be February 15, 2022 at 4:00 p.m.

(Eastern Time) (the “Voting Deadline™); provided, however, that the Debtors are permitted to

extend the Voting Deadline at any time before or after the VVoting Deadline, on behalf of any
individual voter or any voting Class, as the facts and circumstances may require.

20. Ballots will be accepted via paper Ballot and the Debtors shall provide a pre-
addressed, postage pre-paid return envelope for such Ballot, so that such party may return its Ballot
to the Claims and Balloting Agent by first class mail postage prepaid, personal delivery, or
overnight courier. The Claims and Balloting Agent is also authorized to accept Ballots via

electronic online transmission solely through its online portal at http://www.kccllc.net/sqbg. The

Claims and Balloting Agent will not count or consider for any purpose: any Ballot transmitted by
telecopy, facsimile, email, or other electronic means not using the Claims and Balloting Agent’s
online balloting portal. The encrypted ballot data and audit trail created by electronic submission
through the Claims and Balloting Agent’s online balloting portal shall become part of the record
of any Ballot submitted electronically through the balloting portal and the Holder’s electronic
signature shall be deemed to be immediately legally valid and effective.

21. Each Holder of a Claim in the Voting Class shall be entitled to vote the amount of
its Claim as of the Voting Record Date pursuant to the procedures set forth herein. Solely for
purposes of voting on the Plan, and not for the purpose of making distributions on account of a

Claim, and without prejudice to the rights of the Debtors or any other proper party in interest in
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any other context, including objections to Claims, with respect to all Holders of Claims in the

Voting Class against the Debtors, the amount of a Claim used to tabulate acceptance or rejection

of the Plan shall be as follows:

a.

22,

The amount of the Claim listed in each of the applicable Debtor’s Schedules;
provided that (i) such Claim is not scheduled as contingent, unliquidated,
undetermined or disputed or in the amount of $0.00, (ii) no Proof of Claim has been
timely filed (or otherwise deemed timely filed under applicable law), (iii) such
Claim has not been satisfied by the Debtors, or (iv) such Claim has not been
resolved pursuant to a stipulation or order entered by the Court.

The undisputed, non-contingent and liquidated amount specified in a Proof of
Claim against a particular Debtor or Debtors timely filed with the Court or the
Claims and Balloting Agent by the applicable claims Bar Date (or otherwise
deemed timely filed by the Court under applicable law) to the extent such Proof of
Claim has not been amended or superseded by another Proof of Claim and is not
the subject of an objection filed prior to the Voting Deadline (or, if such Claim has
been resolved pursuant to a stipulation or order entered by the Court, the amount
set forth in such stipulation or order).

If applicable, the amount temporarily allowed by the Court for voting purposes
pursuant to Bankruptcy Rule 3018.

Except as otherwise provided in subsection (c) hereof, a Ballot cast by an alleged
creditor who has timely filed a Proof of Claim in a wholly unliquidated, unknown
or uncertain amount that is not the subject of a claim objection filed by the Voting
Deadline shall be counted in determining whether the numerosity requirement of
section 1126(c) of the Bankruptcy Code has been met, and shall be ascribed a value
of one dollar ($1.00) for voting purposes only.

Except as otherwise provided in subsection (c) hereof, with respect to a Ballot cast
by an alleged creditor who has timely filed a Proof of Claim, but the Claim is the
subject of a claim objection filed prior to the Voting Deadline, the Ballot will not
be counted for voting purposes.

Notwithstanding subsection (e) hereof and except as otherwise provided in
subsection (c) hereof, if the Debtors have requested that a Claim be reclassified
and/or allowed in a fixed, reduced amount pursuant to a claim objection to such
Claim, the Ballot of the Holder of such Claim shall be counted in the reduced
amount requested by the Debtors and/or in the requested Class.

The following voting procedures and standard assumptions shall be used in

tabulating the Ballots in the Voting Class:
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For purposes of the numerosity requirement of section 1126(c) of the Bankruptcy
Code, separate Claims held by a single creditor in the same Voting Class shall be
aggregated as if such creditor held one Claim against the Debtor in such Class, and
the votes related to such Claims shall be treated as a single vote to accept or reject
the Plan.

Creditors with multiple Claims within the Voting Class must vote all such Claims
to either accept or reject the Plan, and may not split their vote(s). Accordingly, an
individual Ballot (or group of Ballots) that partially rejects and partially accepts the
Plan on account of multiple Claims within the Voting Class will not be counted.

Notwithstanding anything to the contrary in any other procedure, any creditor who
has filed or purchased duplicate Claims within the Voting Class shall be provided
with only one Solicitation Package and one Ballot, regardless of whether the Debtor
has objected to such duplicate Claims.

In the event a Claim is transferred after the VVoting Record Date, only the Holder of
such Claim as of the Voting Record Date may execute and submit a Ballot to the
Claims and Balloting Agent, the transferee of such Claim shall be bound by any
such vote (and the consequences thereof) made by the Holder of such transferred
Claim as of the Voting Record Date, and no “cause” will exist to permit any vote
change under Bankruptcy Rule 3018(a).

A Ballot will be deemed received by the Claims and Balloting Agent only when the
Claims and Balloting Agent actually receives the original, executed Ballot by first
class mail, personal delivery, overnight courier, or via the KCC e-ballot portal.

Ballots sent by mail or overnight delivery that are postmarked prior to the Voting
Deadline but received after the VVoting Deadline will not be counted.

Except as otherwise provided in subsection (d) hereof, any party who has
previously delivered a valid Ballot for the acceptance or rejection of the Plan may
revoke such Ballot and change its vote by delivering to the Claims and Balloting
Agent prior to the Voting Deadline a subsequent properly completed Ballot for
acceptance or rejection of the Plan. In the case where multiple Ballots are received
from the same Holder with respect to the same Claim prior to the VVoting Deadline,
the last timely received, properly executed Ballot will be deemed to reflect that
voter’s intent and will supersede and revoke any prior Ballot.

Notwithstanding subsection (f) hereof, if a Holder of a Claim casts multiple Ballots
on account of the same Claim, which are received by the Claims and Balloting
Agent on the same day and at the same time, but which are voted inconsistently,
such Ballots shall not be counted.

Except as otherwise provided in subsection (d) hereof, any party who has delivered
a valid Ballot for the acceptance or rejection of the Plan may withdraw such
acceptance or rejection by delivering a written notice of withdrawal to the Claims
and Balloting Agent at any time prior to the VVoting Deadline. To be valid, a notice



23.
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of withdrawal must (i) contain the description of the Claims to which it relates and
the aggregate principal amount represented by such Claims, (ii) be signed by the
withdrawing party in the same manner as the Ballot being withdrawn, (iii) contain
a certification that the withdrawing party owns the Claims and possesses the right
to withdraw the vote sought to be withdrawn, and (iv) be actually received by the
Claims and Balloting Agent prior to the Voting Deadline. The Debtors’ right to
contest the validity of any such withdrawals of Ballots is expressly reserved.

The following types of Ballots will not be counted in determining whether the Plan

has been accepted or rejected:

a.

f.

24,

Any Ballot that fails to clearly indicate an acceptance or rejection, or that indicates
both an acceptance and a rejection, of the Plan.

Any Ballot received after the VVoting Deadline, except by order of the Court or if
the Debtors have determined to accept such Ballot.

Any Ballot containing a vote that the Court determines was not solicited or procured
in good faith or in accordance with the applicable provisions of the Bankruptcy
Code.

Any Ballot that is illegible or contains insufficient information to permit the
identification of the Holder of the Claim.

Any Ballot cast by an Entity that does not hold a Claim in the Voting Class.
Any unsigned Ballot or Ballot without an original signature.

The Debtors are authorized to reject any and all Ballots not in proper form, the

acceptance of which would, in the opinion of the Debtors or their counsel, be unlawful. The

Debtors are further authorized to permit for the cure of any defects or irregularities or conditions

of delivery as to any particular Ballot. The interpretation of all balloting rules and procedures

(including the Ballot and the respective instructions thereto) by the Claims and Balloting Agent

and the Debtors, unless otherwise directed by the Court, will be final and binding on all parties.

Any defects or irregularities in connection with deliveries of ballots must be cured within such

time as the Debtors (or the Court) determine. Neither the Debtors nor any other person will be

under any duty to provide notification of defects or irregularities with respect to deliveries of
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Ballots nor will any of them incur any liabilities for failure to provide such notification. Unless
otherwise directed by the Court, delivery of such Ballots will not be deemed to have been made
and such Ballots will be invalid until such irregularities have been cured. Ballots previously
furnished (and as to which any irregularities have not theretofore been cured) will be invalidated.

25. The Claims and Balloting Agent shall file its VVoting Report by February 18, 2022,
verifying the results of its voting tabulations reflecting the votes cast to accept or reject the Plan.
The Voting Report will, among other things, describe every Ballot received by the Claims and
Balloting Agent that does not conform to the Voting Instructions or that contains any form of
irregularity, including, but not limited to, those Ballots that are late, illegible (in whole or in
material part), unidentifiable, lacking signatures, lacking necessary information, or damaged.

26. The date and time for the Confirmation Hearing shall be February 22, 2022 at
1:00 p.m. (Eastern Time). The Confirmation Hearing may be continued by the Debtors from
time to time without further notice to Holders of Claims or Interests or other parties in interest
other than the announcement of the adjourned date(s) at the Confirmation Hearing or any
continued hearing or on the applicable hearing agenda or a notice filed with the Court.

27.  The deadline for filing and serving Plan Objections shall be February 15, 2022 at

4:00 p.m. (Eastern Time) (the “Plan Objection Deadline”). Plan Objections must:

a. be in writing;

b. state the name, address, and nature of the Claim or Interest of the objecting or
responding party;

C. state with particularity the legal and factual basis and nature of any Plan Objection;
and
d. be filed with the Court, and served so that the Plan Objections are actually received,

by the Plan Objection Deadline by the following parties:

10
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(@) counsel to the Debtors, Gibson, Dunn & Crutcher LLP, 200 Park
Avenue, New York, NY 10166, Attn: Scott J. Greenberg, Esqg., Joshua K.
Brody, Esq., and Jason Zachary Goldstein, Esq.;

(b) counsel to the Debtors, Pachulski Stang Ziehl & Jones LLP, 919 North
Market Street, 17" Floor, P.O. Box 8705, Wilmington, DE 19899 Attn:
Laura Davis Jones, Esg. and Timothy P. Cairns, Esq.;

(c) the Office of the United States Trustee for the District of Delaware, 855
King Street, Suite 2207, Lockbox 35, Wilmington, DE 19801, Attn: Richard
L. Schepacarter, Esq.

28. The Debtors or any other party supporting Confirmation are authorized to file a
reply to any Plan Objections no later than February 18, 2022 at 4:00 p.m. (Eastern Time). At
or before that time, the Debtors shall also file their proposed Confirmation Order.

29. The Debtors shall file the Plan Supplement (as defined in the Plan) with the Court
on or before seven (7) days prior to the Plan Objection Deadline, which filing is without prejudice
to the Debtors’ rights to amend or supplement the Plan Supplement.

30. Notification of the relief granted in this Order as provided for herein is fair and
reasonable and is approved, and will provide good, sufficient, and proper notice to all creditors of
the Plan, the Confirmation Hearing, the Plan Objection Deadline, and the Debtors’ request for
Confirmation of the Plan.

31.  The Debtors are authorized to make non-substantive or immaterial changes to the
Disclosure Statement and all related documents (including, without limitation, all exhibits thereto
and all notices contemplated by this Order) without further order of the Court, including, without
limitation, (i) making ministerial changes to correct typographical and grammatical errors, and

making conforming changes among the Disclosure Statement, the Plan, the Ballots, the Voting

Instructions, and any other materials in the Solicitation Packages prior to mailing as may be

11
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appropriate, and (ii) altering the format of such documents to facilitate their prompt and
economical distribution.

32.  The Debtors are authorized and empowered to take all actions necessary or
appropriate to implement the relief granted in this Order.

33. The Court retains jurisdiction and power with respect to all matters arising from or

related to the implementation or interpretation of this Order.

Dated: January 7th, 2022
Wilmington, Delaware

JOHN T. DORSEY
UNITED STATES BANKRUPTCY JUOGE

12
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Exhibit 1

Confirmation Hearing Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

SEQUENTIAL BRANDS GROUP, INC,, etal.,? Case No. 21-11194 (JTD)

Debtors. (Jointly Administered)

Ref. Docket No. [ ]

N N N N N N N N N N N

NOTICE OF (I) APPROVAL OF DISCLOSURE STATEMENT, (I11) ESTABLISHMENT

OF VOTING RECORD DATE, (I111) HEARING ON CONFIRMATION OF PLAN AND

PROCEDURES AND DEADLINE FOR OBJECTING TO CONFIRMATION OF PLAN,
AND (1V) PROCEDURES AND DEADLINE FOR VOTING ON PLAN

PLEASE TAKE NOTICE OF THE FOLLOWING:

1. Approval of the Disclosure Statement. By order dated ___,2022 (the “Disclosure Statement
Order™), the United States Bankruptcy Court for the District of Delaware (the “Court™), having jurisdiction over the above-
captioned chapter 11 cases of Sequential Brands Group, Inc. and its affiliated debtors and debtors in possession (collectively,
the “Debtors™), approved the Disclosure Statement for Joint Plan of Liquidation of Sequential Brands Group, Inc. and its
Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code Submitted by the Debtors, dated asof [ ], 2021 (together
with all exhibits thereto, and as it may be amended, modified or supplemented, the “Disclosure Statement”) as containing
adequate information within the meaning of section 1125 of chapter 11 of title 11 of the United States Code (the “Bankruptcy
Code”), and authorized the Debtors to solicit votes to accept or reject the Joint Plan of Liquidation of Sequential Brands
Group, Inc. and its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code, dated as of [ ], 2021 (together with
all exhibits thereto, including, without limitation, the Plan Supplement, and as it may be amended, modified or
supplemented, the “Plan”),* annexed as Exhibit A to the Disclosure Statement.

2. Deadline for Voting on the Plan. By the Disclosure Statement Order, the Court established
__,2022 at 4:00 p.m. (Eastern Time) (the “Voting Deadline) as the deadline by which ballots accepting or rejecting
the Plan must be received. Only holders of Claims in Class 3 under the Plan are entitled to vote on the Plan and will receive
ballots for casting such votes. To be counted, ballots must be properly executed, completed, and actually received by the
Claims and Balloting Agent before the Voting Deadline. No ballots will be accepted by e-mail or facsimile. Holders of
Unimpaired Claims under the Plan (Classes 1 and 2) and Classes that are deemed to reject the Plan (Classes 4-8) are not
entitled to vote on the Plan and, therefore, will receive a Notice of Non-Voting Status rather than a ballot.

3. Confirmation Hearing. A hearing (the “Confirmation Hearing”) will be held before the Honorable John
T. Dorsey, United States Bankruptcy Judge, on , 2022 at __:00 _.m. (Eastern Time), in Courtroom 5 of the
United States Bankruptcy Court for the District of Delaware, 824 N. Market Street, 5th Floor, Wilmington, Delaware 19801,

3 The Debtors, along with the last four digits of each Debtor’s tax identification number, are: Sequential Brands Group, Inc. (2789),
SQBG, Inc. (9546), Sequential Licensing, Inc. (7108), William Rast Licensing, LLC (4304), Heeling Sports Limited (0479), Brand
Matter, LLC (1258), SBG FM, LLC (8013), Galaxy Brands LLC (9583), The Basketball Marketing Company, Inc. (7003), American
Sporting Goods Corporation (1696), LNT Brands LLC (3923), Joe’s Holdings LLC (3085), Gaiam Brand Holdco, LLC (1581), Gaiam
Americas, Inc. (8894), SBG-Gaiam Holdings, LLC (8923), SBG Universe Brands, LLC (4322), and GBT Promotions LLC (7003).
The Debtors’ corporate headquarters and the mailing address for each Debtor is 105 E. 34th Street, #249, New York, NY 10016.

4 All capitalized terms used but not otherwise defined herein shall have the meaning provided to them in the Plan.
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to consider confirmation of the Plan, and for such other and further relief as may be just or proper. The Confirmation
Hearing may be continued by the Debtors from time to time without further notice to Holders of Claims or Interests or other
parties in interest other than the announcement of the adjourned date(s) at the Confirmation Hearing or any continued
hearing or on the applicable hearing agenda or a notice filed with the Court. The Plan may be modified in accordance with
the Bankruptcy Code, the Bankruptcy Rules, the Plan and other applicable law, without further notice, prior to or as a result
of the Confirmation Hearing. If the Court enters an order confirming the Plan, section 1141 of the Bankruptcy Code shall
become applicable with respect to the Plan and the Plan shall be binding on all parties to the fullest extent permitted by the
Bankruptcy Code.

4. Deadline for Objections to Confirmation of the Plan. Objections, if any, to confirmation of the Plan, must
(@) be in writing; (b) state the name, address, and nature of the Claim or Interest of the objecting or responding party; (c)
state with particularity the legal and factual basis and nature of any objection or response; and (d) be filed with the Court,
and served on the following parties so as to be actually received, before 4:00 p.m. (Eastern Time) on _,2022:
counsel to the Debtors, Gibson, Dunn & Crutcher LLP, 200 Park Avenue, New York, New York 10166, Attn: Scott J.
Greenberg, Esq., Joshua K. Brody, Esq., and Jason Zachary Goldstein, Esq., and Pachulski Stang Ziehl & Jones LLP, 919
North Market Street, 17" Floor, P.O. Box 8705, Wilmington, DE 19899, Attn: Laura Davis Jones, Esg. and Timothy P.
Cairns, Esq., and Richard L. Schepacarter, Esq. Office of the United States Trustee, 844 N. King Street, Room 2207,
Lockbox 35, Wilmington DE, 19801; so as to be ACTUALLY RECEIVED no later than _,2022,at4:00 p.m.
(Eastern Time).

5. RELEASE, INJUNCTION AND EXCULPATION PROVISIONS CONTAINED IN THE PLAN.
ARTICLE VIII OF THE PLAN CONTAINS CERTAIN RELEASE, INJUNCTION AND EXCULPATION
PROVISIONS. YOU ARE ADVISED TO CAREFULLY REVIEW THE PLAN, INCLUDING THESE
PROVISIONS, AS YOUR RIGHTS MAY BE AFFECTED.

The releases in Article VII1.B.2 of the Plan (the “Releases”) bind the “Releasing Parties,” which the Plan defines
as follows: “(i) the Debtors, (ii) the Estates, (iii) any Entity seeking to exercise the rights of the Estates, including,
without limitation, any successor to the Debtors or any Estate representative appointed or selected pursuant to section
1123(b)(3) of the Bankruptcy Code, (iv) all Holders of Claims that (a) vote to accept this Plan and/or (b) are entitled
to vote to accept or reject this Plan and that abstain from voting on this Plan or vote to reject this Plan but, in either
case, do not “opt-out” of the releases set forth in Article VII1.B.2 of this Plan by checking the opt-out box on their
respective Ballot and submitting the Ballot such that the Ballot is timely received and effective, and (v) the Released
Parties.”

The Releases provide for, among other things, the following:

As of the Effective Date, for good and valuable consideration, the adequacy of which is hereby confirmed, the
Released Parties will be deemed conclusively, absolutely, unconditionally, irrevocably, and forever released and
discharged by the Releasing Parties, in each case, from and against all claims, obligations, suits, judgments,
damages, demands, debts, rights, causes of action, and liabilities whether liquidated or unliquidated, direct, indirect
or derivative, fixed or contingent, matured or unmatured, known or unknown, foreseen or unforeseen, asserted or
unasserted, accrued or unaccrued, existing or hereinafter arising, whether in law or equity, whether sounding in
tort or contract, whether arising under federal or state statutory or common law, or any other applicable
international, foreign, or domestic law, rule, statute, regulation, treaty, right, duty, requirement or otherwise, based
on or relating to, or in any manner arising from, in whole or in part, any act, omission, transaction, event, or other
occurrence taking place on or prior to the Effective Date (including prior to the Petition Date) in any way relating
to the Debtors, the Estates, the Debtors’ capital structure, the Term B Credit Agreement and the other Term B Loan
Documents, the Chapter 11 Cases, the Plan, the RSA, the Disclosure Statement, the purchase, sale, or rescission
of the purchase or sale of any security of the Debtors, the subject matter of, or the transactions or events giving rise
to, any Claim or Interest that is treated in the Plan, the business or contractual arrangements between any Releasing
Party and any Released Party, including, without limitation, the administration of Claims and Interests prior to or
in the Chapter 11 Cases, the negotiation, formulation, or preparation of the Plan, the RSA, the Disclosure
Statement, the subject matter of, or the transactions or events giving rise to, any Claim or Interest that is treated in
this Plan, the Debtors’ in or out-of-court restructuring and recapitalization efforts, the restructuring of any Claim
or Interest before or during the Chapter 11 Cases, the documents in the Plan Supplement, the Asset Purchase
Agreements, the Bidding Procedures Order, the Sale Transactions, the Sale Order, the DIP Orders and the DIP

2
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Documents, and any related agreements, instruments, and other documents, and the negotiation, formulation,
preparation, dissemination, filing, pursuit of consummation, or implementation thereof, the solicitation of votes
with respect to this Plan, or any other act or omission or related agreements, instruments, or other documents, or
any other act, omission, transaction, agreement, event, or other occurrence taking place before the Effective Date.

The Plan defines “Released Parties” as follows: “[E]ach of the following in its respective capacity as such: (i) the
Debtors, (ii) the Term B Lenders, (iii) the Term B Agent, (iv) the DIP Lenders, (v) the DIP Agent, and (vi) with
respect to each of the Entities in clauses (i) through (v), each such Entity’s current and former Affiliates and
subsidiaries and each such Entity’s, Affiliate’s, and subsidiary’s respective current and former officers, directors,
managers, principals, employees, agents, financial advisors, attorneys, accountants, investment bankers,
consultants, representatives, and other professionals; provided that in each case, an Entity shall not be a Released
Party if it timely “opts-out” of the releases set forth in Article VI11.B.2 of this Plan by checking the box on its
respective Ballot.”

6. Copies of Documents. Copies of the Plan, the Disclosure Statement, and the Disclosure Statement Order
are available for review by accessing http://www.kccllc.net/sgbg. In addition, copies of the Plan are available upon written
request via first class mail to the Debtors’ Claims and Balloting Agent at the Sequential Brands Group, Inc., et al. Balloting
Center c/o KCC, 222 N. Pacific Coast Highway, Suite 300, EI Segundo, CA 90245 or by calling the Claims and Balloting
Agent at (866) 556-7696 (U.S./Canada) or (781) 575-2048 (International), or emailing the Claims and Balloting Agent at
SequentialBrandsInfo@KCCLLC.com.

Dated: January ___, 2022
Wilmington, DE
PACHULSKI STANG ZIEHL & JONES LLP

Laura Davis Jones (DE Bar No. 2436)

Timothy P. Cairns (Bar No. 4228)

919 North Market Street, 17th Floor

P.O. Box 8705

Wilmington, Delaware 19899 (Courier 19801)

Telephone: (302) 652-4100

Facsimile: (302) 652-4400

Email: ljones@pszjlaw.com
tcairns@pszjlaw.com

-and-

GIBSON, DUNN & CRUTCHER LLP

Scott J. Greenberg (admitted pro hac vice)

Joshua K. Brody (admitted pro hac vice)

Jason Zachary Goldstein (admitted pro hac vice)

200 Park Avenue

New York, New York 10166

Tel: (212) 351-4000

Fax:  (212) 351-4035

Email: sgreenberg@gibsondunn.com
jbrody@gibsondunn.com
jgoldstein@gibsondunn.com

Co-Counsel to the Debtors and Debtors in Possession
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Exhibit 2-A

Form of Class 3 Ballot
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

SEQUENTIAL BRANDS GROUP, INC,, etal.,* Case No. 21-11194 (JTD)

Debtors. (Jointly Administered)

Ref. Docket No. [ ]

N N N N N N N N N N

CLASS 3 TERM B SECURED CLAIMS BALLOT FOR
ACCEPTING OR REJECTING THE JOINT PLAN OF LIQUIDATION
OF SEQUENTIAL BRANDS GROUP, INC. AND ITS DEBTOR AFFILIATES PURSUANT TO
CHAPTER 11 OF THE BANKRUPTCY CODE

TO BE COUNTED, YOUR VOTE MUST BE ACTUALLY RECEIVED BY
KURTZMAN CARSON CONSULTANTS BY __,2022 AT 4:00 P.M. (EASTERN TIME).

1. This ballot (the “Ballot”) is being submitted to you by the above-captioned debtors and
debtors in possession (collectively, the “Debtors”) to solicit your vote to accept or reject the Joint Plan of
Liquidation of Sequential Brands Group, Inc. and its Debtor Affiliates Pursuant to Chapter 11 of the
Bankruptcy Code, dated as [ ], 2021 (together with all exhibits thereto, including, without limitation,
the Plan Supplement, and as it may be amended, modified or supplemented, the “Plan”)? submitted by the
Debtors, which Plan is described in the related Disclosure Statement for Joint Plan of Liguidation of
Sequential Brands Group, Inc. and its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code
Submitted by the Debtors, dated as of [ ], 2021 (together with all exhibits thereto, and as it may be
amended, modified or supplemented, the “Disclosure Statement”), that was approved by an order [Docket
No. ] of the United States Bankruptcy Court for the District of Delaware (the “Court”). The Disclosure
Statement describes the Plan and provides information to assist you in deciding how to vote your Ballot.
Court approval of the Disclosure Statement does not indicate Court approval of the Plan. If you do not
have a Disclosure Statement or Plan, you may obtain a copy free of charge on the dedicated webpage of
Kurzman Carson Consultants LLC (the “Claims and Balloting Agent™) at http://www.kccllc.net/sgbag.
Copies of the Disclosure Statement and Plan are also available upon written request to the Claims and
Balloting Agent at the Sequential Brands Group, Inc., et al. Balloting Center c/o KCC, 222 N. Pacific Coast
Highway, Suite 300, EI Segundo, CA 90245 or by calling the Claims and Balloting Agent at (866) 556-

! The Debtors, along with the last four digits of each Debtor’s tax identification number, are: Sequential Brands
Group, Inc. (2789), SQBG, Inc. (9546), Sequential Licensing, Inc. (7108), William Rast Licensing, LLC (4304),
Heeling Sports Limited (0479), Brand Matter, LLC (1258), SBG FM, LLC (8013), Galaxy Brands LLC (9583), The
Basketball Marketing Company, Inc. (7003), American Sporting Goods Corporation (1696), LNT Brands LLC
(3923), Joe’s Holdings LLC (3085), Gaiam Brand Holdco, LLC (1581), Gaiam Americas, Inc. (8894), SBG-Gaiam
Holdings, LLC (8923), SBG Universe Brands, LLC (4322), and GBT Promotions LLC (7003). The Debtors’
corporate headquarters and the mailing address for each Debtor is 105 E. 34th Street, #249, New York, NY 10016.

2 All capitalized terms used but not otherwise defined herein have the meanings set forth in the Plan.
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7696 (U.S./Canada) or (781) 575-2048 (International), or emailing the Claims and Balloting Agent at
SequentialBrandsinfo@KCCLLC.com.

IMPORTANT

You should review the Disclosure Statement and the Plan before you vote. You may wish to seek
legal advice concerning the Plan and your classification and treatment under the Plan. Your Claim
has been placed in Class 3 (Term B Secured Claims) under the Plan.

If your Ballot is not actually received by the Claims and Balloting Agent on or before

2022 at 4:00 p.m. (Eastern Time) (the “Voting Deadline™), and such deadline is not extended by the
Debtors, your vote will not count as either an acceptance or rejection of the Plan. If the Plan is
confirmed by the Court it will be binding on you whether or not you vote.

To cast your vote, please do (i) or (ii) below:

(i) complete and execute this paper Ballot and return it using the first-class mail pre-addressed
postage pre-paid return envelope provided with this Ballot or by submitting it by overnight courier
or hand delivery to the following address:

Sequential Brands Group, Inc., et al. Balloting Center
c/o KCC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245

(i) submit your Ballot via the Claims and Balloting Agent’s online portal at
http://www.kccllc.net/sgbg. Click on the “submit e-ballot” section of the website and follow the
instructions to submit your Ballot. You will need your unique E-Ballot ID# to retrieve and submit
your customized electronic ballot. The Claims and Balloting Agent’s online portal is the sole manner
in which Ballots will be accepted via electronic or online transmission. Ballots submitted by facsimile,
email or other means of electronic transmission will not be counted.

ACCEPTANCE OR REJECTION OF THE PLAN

Item 1. Vote Amount. For purposes of voting to accept or reject the Plan, as of _, 2022 (the
“Voting Record Date™), the undersigned (the “Claimant™) was a holder of a Class 3 Term B Secured Claim
in the aggregate amount set forth below.

$

Item 2. Vote on Plan. CHECK ONE BOX ONLY:
] ACCEPTS (votes FOR) the Plan.
Ul REJECTS (votes AGAINST) the Plan.

Item 3. Release Opt-Out Election (only for Holders of Class 3 Term B Secured Claims that abstain
from voting or vote to reject the Plan).

By checking the box below, the undersigned Claimant that voted to reject the Plan, elects NOT to release
the Released Parties as set forth in Article VI1I1.B.2 of the Plan.
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IF YOU ABSTAIN FROM VOTING OR VOTED IN ITEM 2 ABOVE TO REJECT THE PLAN,
YOU WILL BE DEEMED TO HAVE CONCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY,
IRREVOCABLY AND FOREVER RELEASED AND DISCHARGED THE RELEASED PARTIES
FROM ANY AND ALL CLAIMS AND CAUSES OF ACTION TO THE EXTENT PROVIDED IN
THE PLAN IF YOU DO NOT CHECK THE OPT-OUT BOX BELOW.

IF YOU VOTED IN ITEM 2 ABOVE TO ACCEPT THE PLAN, REGARDLESS OF WHETHER
YOU CHECK THE OPT-OUT BOX BELOW, YOU WILL BE DEEMED TO HAVE
CONCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND FOREVER
RELEASED AND DISCHARGED THE RELEASED PARTIES FROM ANY AND ALL CLAIMS
AND CAUSES OF ACTION TO THE EXTENT PROVIDED IN THE PLAN.

O The undersigned Claimant elects not to grant (i.e., OPTS OUT of) the releases
set forth in Article VI11.B.2 of the Plan.

IMPORTANT INFORMATION REGARDING THE RELEASES IN THE PLAN

Following confirmation, subject to Article X of the Plan, the Plan will be substantially consummated
on the Effective Date. Among other things, subject to the occurrence of the Effective Date, certain
release, injunction, exculpation and discharge provisions set forth in Article VIII of the Plan will
become effective. In determining how to cast your vote on the Plan, it is important to read the
provisions contained in Article VIII of the Plan very carefully so that you understand how
confirmation and substantial consummation of the Plan—which effectuates such provisions—will
affect you and any Claim(s) you may hold against the Released Parties under the Plan.

The releases in Article VII1.B.2 of the Plan (the “Releases”) bind the “Releasing Parties,” which the
Plan defines as follows: “(i) the Debtors, (ii) the Estates, (iii) any Entity seeking to exercise the rights of
the Estates, including, without limitation, any successor to the Debtors or any Estate representative
appointed or selected pursuant to section 1123(b)(3) of the Bankruptcy Code, (iv) all Holders of Claims
that (a) vote to accept this Plan and/or (b) are entitled to vote to accept or reject this Plan and that abstain
from voting on this Plan or vote to reject this Plan but, in either case, do not “opt-out” of the releases set
forth in Article VI11.B.2 of this Plan by checking the opt-out box on their respective Ballot and submitting
the Ballot such that the Ballot is timely received and effective, and (v) the Released Parties.”

The Releases provide for, among other things, the following:

As of the Effective Date, for good and valuable consideration, the adequacy of which is hereby
confirmed, the Released Parties will be deemed conclusively, absolutely, unconditionally, irrevocably,
and forever released and discharged by the Releasing Parties, in each case, from and against all claims,
obligations, suits, judgments, damages, demands, debts, rights, causes of action, and liabilities whether
liquidated or unliquidated, direct, indirect or derivative, fixed or contingent, matured or unmatured,
known or unknown, foreseen or unforeseen, asserted or unasserted, accrued or unaccrued, existing or
hereinafter arising, whether in law or equity, whether sounding in tort or contract, whether arising under
federal or state statutory or common law, or any other applicable international, foreign, or domestic law,
rule, statute, regulation, treaty, right, duty, requirement or otherwise, based on or relating to, or in any
manner arising from, in whole or in part, any act, omission, transaction, event, or other occurrence
taking place on or prior to the Effective Date (including prior to the Petition Date) in any way relating
to the Debtors, the Estates, the Debtors’ capital structure, the Term B Credit Agreement and the other
Term B Loan Documents, the Chapter 11 Cases, the Plan, the RSA, the Disclosure Statement, the
purchase, sale, or rescission of the purchase or sale of any security of the Debtors, the subject matter of,
or the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the business
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or contractual arrangements between any Releasing Party and any Released Party, including, without
limitation, the administration of Claims and Interests prior to or in the Chapter 11 Cases, the negotiation,
formulation, or preparation of the Plan, the RSA, the Disclosure Statement, the subject matter of, or the
transactions or events giving rise to, any Claim or Interest that is treated in this Plan, the Debtors’ in or
out-of-court restructuring and recapitalization efforts, the restructuring of any Claim or Interest before
or during the Chapter 11 Cases, the documents in the Plan Supplement, the Asset Purchase Agreements,
the Bidding Procedures Order, the Sale Transactions, the Sale Order, the DIP Orders and the DIP
Documents, and any related agreements, instruments, and other documents, and the negotiation,
formulation, preparation, dissemination, filing, pursuit of consummation, or implementation thereof,
the solicitation of votes with respect to this Plan, or any other act or omission or related agreements,
instruments, or other documents, or any other act, omission, transaction, agreement, event, or other
occurrence taking place before the Effective Date.

The Plan defines “Released Parties” as follows: *“[E]ach of the following in its respective capacity as
such: (i) the Debtors, (ii) the Term B Lenders, (iii) the Term B Agent, (iv) the DIP Lenders, (v) the DIP
Agent, and (vi) with respect to each of the Entities in clauses (i) through (v), each such Entity’s current
and former Affiliates and subsidiaries and each such Entity’s, Affiliate’s, and subsidiary’s respective
current and former officers, directors, managers, principals, employees, agents, financial advisors,
attorneys, accountants, investment bankers, consultants, representatives, and other professionals;
provided that in each case, an Entity shall not be a Released Party if it timely “opts-out” of the releases
set forth in Article VII1.B.2 of this Plan by checking the box on its respective Ballot.”

Item 4. Certification. By signing this Ballot, the Claimant certifies that: (i) on the Voting Record Date,
it was the Holder of the Class 3 Term B Secured Claim to which this Ballot pertains or an authorized
signatory for such Holder, (ii) it has full power and authority to vote to accept or reject the Plan, execute,
and cast the Ballot, and (iii) it has received a copy of the Disclosure Statement, the Plan, and other
solicitation materials. The undersigned understands that an otherwise properly completed, executed and
timely-casted Ballot that does not indicate either acceptance or rejection of the Plan or indicates both
acceptance and rejection of the Plan will not be counted. The undersigned also certifies that its vote on the
Plan is subject to all the terms and conditions set forth in the Plan and the Disclosure Statement.

Name of Claimant;

Signature:

Name (if different from Claimant):

Title:

Address:

E-Mail Address:




Case 21-11194-JTD Doc 392-2 Filed 01/07/22 Page 6 of 8

Telephone Number:

Dated:

Please make sure you have provided all information requested in this Ballot. Please read and follow
the instructions set forth in the attached Voting Instructions carefully. Please complete, sign and
date this Ballot and cast it in the manner set forth herein so that it is actually received by the Claims
and Balloting Agent by _,2022 at _:00 p.m. (Eastern Time).
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VOTING INSTRUCTIONS

In order for your vote to count, you must:

Q) In the boxes provided in Item 2 of the Ballot, indicate either acceptance or rejection of the
Plan by checking the appropriate box; and

(i) Review and sign the certifications in Item 4 of the Ballot. Please be sure to sign and date
your Ballot. Your signature is required in order for your vote to be counted. If you are
completing the Ballot on behalf of an entity, indicate your relationship with such entity and
the capacity in which you are signing. If the Term B Secured Claim is held by an entity,
your Ballot must be executed in the name of an authorized signatory. In addition, please
provide your name and mailing address if different from that set forth on the attached
mailing label or if no such mailing label is attached to the Ballot.

To have your vote counted and for any elections made in this Ballot to be effective, you must
complete, sign and cast this Ballot so that it is actually received by the Claims and Balloting
Agent not later than 4:00 p.m. (Eastern Time) on , 2022.

DO NOT SUBMIT YOUR BALLOT BY FAX OR EMAIL TRANSMISSION. A Ballot submitted
by fax or email transmission will not be counted, unless approved by the Debtors in writing or
otherwise ordered by the Court.

A Ballot that either indicates both acceptance and rejection of the Plan or fails to indicate either an
acceptance or rejection of the Plan, will not be counted.

You must vote all of your Claims within a single Class under the Plan either to accept or reject the
Plan. A Ballot that partially rejects and partially accepts the Plan will not be counted.

If you cast more than one Ballot voting the same Claim prior to the Voting Deadline, the last
properly executed Ballot timely received by the Claims and Balloting Agent will be deemed to
reflect your intent and shall supersede and revoke any earlier received Ballot. If you cast multiple
Ballots on account of the same Claim, which are received by the Claims and Balloting Agent on
the same day, but which are voted inconsistently, such Ballots shall not be counted.

Any Ballot that is illegible or that contains insufficient information to permit the identification of
the Claimant will not be counted.

This Ballot does not constitute, and shall not be deemed to be, a proof of claim against any of the
Debtors or an assertion or admission of a Claim by any of the Debtors.

It is important that you vote. The Plan can be confirmed by the Court and thereby made binding
on you if it is accepted by the holders of at least two-thirds in amount and more than one-half in
number of the Claims in each impaired Class who vote on the Plan and if the Plan otherwise satisfies
the applicable requirements of section 1129(a) of the Bankruptcy Code. If the requisite acceptances
are not obtained, the Court nonetheless may confirm the Plan if it finds that the Plan: (i) provides
fair and equitable treatment to, and does not unfairly discriminate against, the Class or Classes
voting to reject the Plan and (ii) otherwise satisfies the requirements of section 1129(b) of the
Bankruptcy Code. To confirm a plan over the objection of a dissenting Class, the Court also must
find that at least one Impaired Class has accepted the plan, with such acceptance being determined
without including the acceptance of any “insider” in such Class.
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10. NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR ADVICE, OR
TO MAKE ANY REPRESENTATION, OTHER THAN WHAT IS CONTAINED IN THE
MATERIALS MAILED WITH THIS BALLOT OR OTHER SOLICITATION MATERIALS
APPROVED BY THE COURT, INCLUDING, WITHOUT LIMITATION, THE DISCLOSURE
STATEMENT.

11. PLEASE CAST YOUR BALLOT PROMPTLY.

IF YOU HAVE ANY QUESTIONS REGARDING THE BALLOT OR THESE VOTING
INSTRUCTIONS, OR IF YOU NEED ADDITIONAL COPIES OF THE BALLOT OR OTHER
ENCLOSED MATERIALS, PLEASE CONTACT THE CLAIMS AND BALLOTING AGENT AT (866)
556-7696 (U.S./CANADA) OR (781) 575-2048 (INTERNATIONAL).
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Exhibit 2-B

Voting Instructions
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

SEQUENTIAL BRANDS GROUP, INC,, etal.,* Case No. 21-11194 (JTD)

Debtors. (Jointly Administered)

Ref. Docket No. [ ]

N N N N N N N N N N

VOTING INSTRUCTIONS FOR CLASS 3 TERM B SECURED CLAIMS BALLOT FOR
ACCEPTING OR REJECTING THE JOINT PLAN OF LIQUIDATION OF SEQUENTIAL
BRANDS GROUP, INC. AND ITS DEBTOR AFFILIATES PURSUANT TO CHAPTER 11 OF._
THE BANKRUPTCY CODE

These voting instructions (these “Voting Instructions”) are being submitted to you by the above-captioned
debtors and debtors in possession (collectively, the “Debtors™) to solicit your vote to accept or reject the
Joint Plan of Liquidation of Sequential Brands Group, Inc. and its Debtor Affiliates Pursuant to Chapter
11 of the Bankruptcy Code, dated as [ ], 2021 (together with all exhibits thereto, including, without
limitation, the Plan Supplement, and as it may be amended, modified or supplemented, the “Plan”)?
submitted by the Debtors, which Plan is described in the related Disclosure Statement for Joint Plan of
Liquidation of Sequential Brands Group, Inc. and its Debtor Affiliates Pursuant to Chapter 11 of the
Bankruptcy Code Submitted by the Debtors, dated as of [ ], 2021 (together with all exhibits thereto,
and as it may be amended, modified or supplemented, the “Disclosure Statement”), that was approved by
an order [Docket No. ] of the United States Bankruptcy Court for the District of Delaware (the “Court™).
The Disclosure Statement describes the Plan and provides information to assist you in deciding how to vote
your Ballot. Court approval of the Disclosure Statement does not indicate Court approval of the Plan. If
you do not have a Disclosure Statement or Plan, you may obtain a copy free of charge on the dedicated
webpage of Kurzman Carson Consultants LLC (the *“Claims and Balloting Agent”) at
http://www.kccllc.net/sgbg. Copies of the Disclosure Statement and Plan are also available upon written
request to the Claims and Balloting Agent at the Sequential Brands Group, Inc., et al. Balloting Center c/o
KCC, 222 N. Pacific Coast Highway, Suite 300, El Segundo, CA 90245 or by calling the Claims and
Balloting Agent at (866) 556-7696 (U.S./Canada) or (781) 575-2048 (International), or emailing the Claims
and Balloting Agent at SequentialBrandsinfo@ KCCLLC.com.

! The Debtors, along with the last four digits of each Debtor’s tax identification number, are: Sequential Brands
Group, Inc. (2789), SQBG, Inc. (9546), Sequential Licensing, Inc. (7108), William Rast Licensing, LLC (4304),
Heeling Sports Limited (0479), Brand Matter, LLC (1258), SBG FM, LLC (8013), Galaxy Brands LLC (9583), The
Basketball Marketing Company, Inc. (7003), American Sporting Goods Corporation (1696), LNT Brands LLC
(3923), Joe’s Holdings LLC (3085), Gaiam Brand Holdco, LLC (1581), Gaiam Americas, Inc. (8894), SBG-Gaiam
Holdings, LLC (8923), SBG Universe Brands, LLC (4322), and GBT Promotions LLC (7003). The Debtors’
corporate headquarters and the mailing address for each Debtor is 105 E. 34th Street, #249, New York, NY 10016.

2 All capitalized terms used but not otherwise defined herein have the meanings set forth in the Plan.
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IMPORTANT

You should review the Disclosure Statement and the Plan before you vote. You may wish to seek
legal advice concerning the Plan and your classification and treatment under the Plan. Your Claim
has been placed in Class 3 (Term B Secured Claims) under the Plan.

If your Ballot is not actually received by the Claims and Balloting Agent on or before .,
2022 at _:00 p.m. (Eastern Time) (the “Voting Deadline), and such deadline is not extended by the
Debtors, your vote will not count as either an acceptance or rejection of the Plan. If the Plan is
confirmed by the Court it will be binding on you whether or not you vote.

To cast your vote, please do (i) or (ii) below:

(i) complete and execute this paper Ballot and return it using the first-class mail pre-addressed
postage pre-paid return envelope provided with this Ballot or by submitting it by overnight courier
or hand delivery to the following address:

Sequential Brands Group, Inc., et al. Balloting Center
c/o KCC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245

(i) submit your Ballot via the Claims and Balloting Agent’s online portal at
http://www.kccllc.net/sgbg. Click on the “submit e-ballot” section of the website and follow the
instructions to submit your Ballot. You will need your unique E-Ballot ID# to retrieve and submit
your customized electronic ballot. The Claims and Balloting Agent’s online portal is the sole manner
in which Ballots will be accepted via electronic or online transmission. Ballots submitted by facsimile,
email or other means of electronic transmission will not be counted.

IMPORTANT INFORMATION REGARDING THE RELEASES IN THE PLAN

IF YOU ABSTAIN FROM VOTING OR VOTED IN ITEM 2 OF THE BALLOT TO REJECT THE
PLAN, YOU WILL BE DEEMED TO HAVE CONCLUSIVELY, ABSOLUTELY,
UNCONDITIONALLY, IRREVOCABLY AND FOREVER RELEASED AND DISCHARGED
THE RELEASED PARTIES FROM ANY AND ALL CLAIMS AND CAUSES OF ACTION TO
THE EXTENT PROVIDED IN THE PLAN IF YOU DO NOT CHECK THE OPT-OUT BOX ON
THE BALLOT.

IF YOU VOTED IN ITEM 2 OF THE BALLOT TO ACCEPT THE PLAN, REGARDLESS OF
WHETHER YOU CHECK THE OPT-OUT BOX ON THE BALLOT, YOU WILL BE DEEMED
TO HAVE CONCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND
FOREVER RELEASED AND DISCHARGED THE RELEASED PARTIES FROM ANY AND ALL
CLAIMS AND CAUSES OF ACTION TO THE EXTENT PROVIDED IN THE PLAN.

Following confirmation, subject to Article X of the Plan, the Plan will be substantially consummated
on the Effective Date. Among other things, subject to the occurrence of the Effective Date, certain
release, injunction, exculpation and discharge provisions set forth in Article VIII of the Plan will
become effective. In determining how to cast your vote on the Plan, it is important to read the
provisions contained in Article VIII of the Plan very carefully so that you understand how
confirmation and substantial consummation of the Plan—which effectuates such provisions—will
affect you and any Claim(s) you may hold against the Released Parties under the Plan.
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The releases in Article VI11.B.2 of the Plan (the “Releases”) bind the “Releasing Parties,” which the
Plan defines as follows: “(i) the Debtors, (ii) the Estates, (iii) any Entity seeking to exercise the rights of
the Estates, including, without limitation, any successor to the Debtors or any Estate representative
appointed or selected pursuant to section 1123(b)(3) of the Bankruptcy Code, (iv) all Holders of Claims
that (a) vote to accept this Plan and/or (b) are entitled to vote to accept or reject this Plan and that abstain
from voting on this Plan or vote to reject this Plan but, in either case, do not “opt-out” of the releases set
forth in Article VI11.B.2 of this Plan by checking the opt-out box on their respective Ballot and submitting
the Ballot such that the Ballot is timely received and effective, and (v) the Released Parties.”

The Releases provide for, among other things, the following:

As of the Effective Date, for good and valuable consideration, the adequacy of which is hereby As of the
Effective Date, for good and valuable consideration, the adequacy of which is hereby confirmed, the
Released Parties will be deemed conclusively, absolutely, unconditionally, irrevocably, and forever
released and discharged by the Releasing Parties, in each case, from and against all claims, obligations,
suits, judgments, damages, demands, debts, rights, causes of action, and liabilities whether liquidated or
unliquidated, direct, indirect or derivative, fixed or contingent, matured or unmatured, known or
unknown, foreseen or unforeseen, asserted or unasserted, accrued or unaccrued, existing or hereinafter
arising, whether in law or equity, whether sounding in tort or contract, whether arising under federal or
state statutory or common law, or any other applicable international, foreign, or domestic law, rule,
statute, regulation, treaty, right, duty, requirement or otherwise, based on or relating to, or in any manner
arising from, in whole or in part, any act, omission, transaction, event, or other occurrence taking place
on or prior to the Effective Date (including prior to the Petition Date) in any way relating to the Debtors,
the Estates, the Debtors’ capital structure, the Term B Credit Agreement and the other Term B Loan
Documents, the Chapter 11 Cases, the Plan, the RSA, the Disclosure Statement, the purchase, sale, or
rescission of the purchase or sale of any security of the Debtors, the subject matter of, or the transactions
or events giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual
arrangements between any Releasing Party and any Released Party, including, without limitation, the
administration of Claims and Interests prior to or in the Chapter 11 Cases, the negotiation, formulation,
or preparation of the Plan, the RSA, the Disclosure Statement, the subject matter of, or the transactions
or events giving rise to, any Claim or Interest that is treated in this Plan, the Debtors’ in or out-of-court
restructuring and recapitalization efforts, the restructuring of any Claim or Interest before or during the
Chapter 11 Cases, the documents in the Plan Supplement, the Asset Purchase Agreements, the Bidding
Procedures Order, the Sale Transactions, the Sale Order, the DIP Orders and the DIP Documents, and
any related agreements, instruments, and other documents, and the negotiation, formulation,
preparation, dissemination, filing, pursuit of consummation, or implementation thereof, the solicitation
of votes with respect to this Plan, or any other act or omission or related agreements, instruments, or
other documents, or any other act, omission, transaction, agreement, event, or other occurrence taking
place before the Effective Date.

The Plan defines “Released Parties” as follows: “[E]ach of the following in its respective capacity as
such: (i) the Debtors, (ii) the Term B Lenders, (iii) the Term B Agent, (iv) the DIP Lenders, (v) the DIP
Agent, and (vi) with respect to each of the Entities in clauses (i) through (v), each such Entity’s current
and former Affiliates and subsidiaries and each such Entity’s, Affiliate’s, and subsidiary’s respective
current and former officers, directors, managers, principals, employees, agents, financial advisors,
attorneys, accountants, investment bankers, consultants, representatives, and other professionals;
provided that in each case, an Entity shall not be a Released Party if it timely “opts-out” of the releases
set forth in Article VI11.B.2 of this Plan by checking the box on its respective Ballot.”
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VOTING INSTRUCTIONS

In order for your vote to count, you must:

Q) In the boxes provided in Item 2 of the Ballot, indicate either acceptance or rejection of the
Plan by checking the appropriate box; and

(i) Review and sign the certifications in Item 4 of the Ballot. Please be sure to sign and date
your Ballot. Your signature is required in order for your vote to be counted. If you are
completing the Ballot on behalf of an entity, indicate your relationship with such entity and
the capacity in which you are signing. If the Term B Secured Claim is held by an entity,
your Ballot must be executed in the name of an authorized signatory. In addition, please
provide your name and mailing address if different from that set forth on the attached
mailing label or if no such mailing label is attached to the Ballot.

To have your vote counted and for any elections made in this Ballot to be effective, you must
complete, sign and cast this Ballot so that it is actually received by the Claims and Balloting
Agent not later than 4:00 p.m. (Eastern Time) on , 2022.

DO NOT SUBMIT YOUR BALLOT BY FAX OR EMAIL TRANSMISSION. A Ballot submitted
by fax or email transmission will not be counted, unless approved by the Debtors in writing or
otherwise ordered by the Court.

A Ballot that either indicates both acceptance and rejection of the Plan or fails to indicate either an
acceptance or rejection of the Plan, will not be counted.

You must vote all your Claims within a single Class under the Plan either to accept or reject the
Plan. A Ballot that partially rejects and partially accepts the Plan will not be counted.

If you cast more than one Ballot voting the same Claim prior to the Voting Deadline, the last
properly executed Ballot timely received by the Claims and Balloting Agent will be deemed to
reflect your intent and shall supersede and revoke any earlier received Ballot. If you cast multiple
Ballots on account of the same Claim, which are received by the Claims and Balloting Agent on
the same day, but which are voted inconsistently, such Ballots shall not be counted.

Any Ballot that is illegible or that contains insufficient information to permit the identification of
the Claimant will not be counted.

This Ballot does not constitute, and shall not be deemed to be, a proof of claim against any of the
Debtors or an assertion or admission of a Claim by any of the Debtors.

It is important that you vote. The Plan can be confirmed by the Court and thereby made binding
on you if it is accepted by the holders of at least two-thirds in amount and more than one-half in
number of the Claims in each impaired Class who vote on the Plan and if the Plan otherwise satisfies
the applicable requirements of section 1129(a) of the Bankruptcy Code. If the requisite acceptances
are not obtained, the Court nonetheless may confirm the Plan if it finds that the Plan: (i) provides
fair and equitable treatment to, and does not unfairly discriminate against, the Class or Classes
voting to reject the Plan and (ii) otherwise satisfies the requirements of section 1129(b) of the
Bankruptcy Code. To confirm a plan over the objection of a dissenting Class, the Court also must
find that at least one Impaired Class has accepted the plan, with such acceptance being determined
without including the acceptance of any “insider” in such Class.
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10. NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR ADVICE, OR
TO MAKE ANY REPRESENTATION, OTHER THAN WHAT IS CONTAINED IN THE
MATERIALS MAILED WITH THIS BALLOT OR OTHER SOLICITATION MATERIALS
APPROVED BY THE COURT, INCLUDING, WITHOUT LIMITATION, THE DISCLOSURE
STATEMENT.

11. PLEASE CAST YOUR BALLOT PROMPTLY.

IF YOU HAVE ANY QUESTIONS REGARDING THE BALLOT OR THESE VOTING
INSTRUCTIONS, OR IF YOU NEED ADDITIONAL COPIES OF THE BALLOT OR OTHER
ENCLOSED MATERIALS, PLEASE CONTACT THE CLAIMS AND BALLOTING AGENT AT (866)
556-7696 (U.S./CANADA) OR (781) 575-2048 (INTERNATIONAL).
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Exhibit 3

Notice of Non-Voting Status

(Non-Voting Classes 1, 2, 4, 5, 6, 7, and 8)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

SEQUENTIAL BRANDS GROUP, INC,, etal.,* Case No. 21-11194 (JTD)

Debtors. (Jointly Administered)

Ref. Docket No. [ ]

N N N N N N N N N N N

NOTICE OF NON-VOTING STATUS TO HOLDERS OF
CLASS1,2,4,5,6,7, &8 CLAIMS AND INTERESTS

PLEASE TAKE NOTICE THAT the above-captioned debtors and debtors in possession (collectively, the
“Debtors™) submitted the Joint Plan of Liquidation of Sequential Brands Group, Inc. and its Debtor Affiliates Pursuant to
Chapter 11 of the Bankruptcy Code, datedasof [ ], 2021 (together with all exhibits thereto, including, without limitation,
the Plan Supplement, and as it may be amended, modified or supplemented, the “Plan”)? submitted by the Debtors, which
Plan is described in the related Disclosure Statement for Joint Plan of Liquidation of Sequential Brands Group, Inc. and its
Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code Submitted by the Debtors, datedasof [ ], 2021 (together
with all exhibits thereto, and as it may be amended, modified or supplemented, the “Disclosure Statement”), that was
approved by an order [Docket No. ] (the “Disclosure Statement Order™) of the United States Bankruptcy Court for the
District of Delaware (the “Court”). The Disclosure Statement Order authorizes the Debtors to solicit votes to accept or
reject the Plan from the Holders of Claims in the Voting Class that are entitled to receive distributions under the Plan as
provided for therein.

YOU ARE OR MIGHT BE THE HOLDER OF CLAIMS AND/OR INTERESTS IN THE FOLLOWING
CLASSES OF UNIMPAIRED CLAIMS OR IMPAIRED CLAIMS AND INTERESTS UNDER ARTICLE Il OF
THE PLAN THAT, IN EITHER CASE, ARE NOT ENTITLED TO VOTE ON THE PLAN:

Class Description of Class Treatment
1 Other Secured Claims Unimpaired; Deemed to Accept Plan
2 Other Priority Claims Unimpaired; Deemed to Accept Plan
4 General Unsecured Claims Impaired, Deemed to Reject Plan
5 Section 510 Claims Impaired; Deemed to Reject Plan
6 Intercompany Claims Impaired; Deemed to Reject Plan
7 Intercompany Interests Impaired; Deemed to Reject Plan
8 Existing Parent Equity Interests Impaired; Deemed to Reject Plan

UNDER THE TERMS OF THE PLAN, HOLDERS OF CLAIMS AGAINST THE DEBTORS IN CLASSES
1 AND 2 ARE UNIMPAIRED UNDER THE PLAN AND, THEREFORE, PURSUANT TO BANKRUPTCY CODE

! The Debtors, along with the last four digits of each Debtor’s tax identification number, are: Sequential Brands Group, Inc. (2789),
SQBG, Inc. (9546), Sequential Licensing, Inc. (7108), William Rast Licensing, LLC (4304), Heeling Sports Limited (0479), Brand
Matter, LLC (1258), SBG FM, LLC (8013), Galaxy Brands LLC (9583), The Basketball Marketing Company, Inc. (7003), American
Sporting Goods Corporation (1696), LNT Brands LLC (3923), Joe’s Holdings LLC (3085), Gaiam Brand Holdco, LLC (1581), Gaiam
Americas, Inc. (8894), SBG-Gaiam Holdings, LLC (8923), SBG Universe Brands, LLC (4322), and GBT Promotions LLC (7003).
The Debtors’ corporate headquarters and the mailing address for each Debtor is 105 E. 34th Street, #249, New York, NY 10016.

2 All capitalized terms used but not otherwise defined herein have the meanings set forth in the Plan.
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SECTION 1126(f), ARE (I) PRESUMED TO HAVE ACCEPTED THE PLAN AND (I11) NOT ENTITLED TO
VOTE ON THE PLAN.

UNDER THE TERMS OF THE PLAN, HOLDERS OF CLAIMS AND/OR INTERESTS IN CLASSES 4, 5,
6, 7, AND 8 ARE IMPAIRED AND ARE NOT ENTITLED TO RECEIVE OR RETAIN ANY PROPERTY ON
ACCOUNT OF THEIR CLAIMS AND/OR INTERESTS IN THOSE CLASSES AND ARE, THEREFORE,
PURSUANT TO BANKRUPTCY CODE SECTION 1126(g), (I) DEEMED TO HAVE REJECTED THE PLAN
AND (11) NOT ENTITLED TO VOTE ON THE PLAN.

A hearing (the “Confirmation Hearing”) will be held before the Honorable John T. Dorsey, United States
Bankruptcy Judge, on ___,2022 at __:00 _.m. (Eastern Time), in Courtroom 5 of the United States Bankruptcy
Court for the District of Delaware, 824 N. Market Street, 5th Floor, Wilmington, Delaware 19801, to consider confirmation
of the Plan, and for such other and further relief as may be just or proper. The Confirmation Hearing may be continued by
the Debtors from time to time without further notice to Holders of Claims or Interests or other parties in interest other than
the announcement of the adjourned date(s) at the Confirmation Hearing or any continued hearing or on the applicable
hearing agenda or a notice filed with the Court. The Plan may be modified in accordance with the Bankruptcy Code, the
Bankruptcy Rules, the Plan and other applicable law, without further notice, prior to or as a result of the Confirmation
Hearing. If the Court enters an order confirming the Plan, section 1141 of the Bankruptcy Code shall become applicable
with respect to the Plan and the Plan shall be binding on all parties to the fullest extent permitted by the Bankruptcy Code.

Objections, if any, to confirmation of the Plan, must (a) be in writing; (b) state the name, address, and nature of the
Claim or Interest of the objecting or responding party; (c) state with particularity the legal and factual basis and nature of
any objection or response; and (d) be filed with the Court, and served on the following parties so as to be actually received,
before 4:00 p.m. (Eastern Time) on __,2022: counsel to the Debtors, Gibson, Dunn & Crutcher LLP, 200 Park
Avenue, New York, New York 10166, Attn: Scott J. Greenberg, Esq., Joshua K. Brody, Esq., and Jason Zachary Goldstein,
Esq., and Pachulski Stang Ziehl & Jones LLP, 919 North Market Street, 17" Floor, P.O. Box 8705, Wilmington, DE 19899,
Attn: Laura Davis Jones, Esg. and Timothy P. Cairns, Esq., and Richard L. Schepacarter, Esqg. Office of the United States
Trustee, 844 N. King Street, Room 2207, Lockbox 35, Wilmington DE, 19801, so as to be ACTUALLY RECEIVED no
later than _,2022,at 4:00 p.m. (Eastern Time).

IMPORTANT INFORMATION REGARDING THE RELEASES IN THE PLAN

Following confirmation, subject to Article X of the Plan, the Plan will be substantially consummated on the
Effective Date. Among other things, subject to the occurrence of the Effective Date, certain release, injunction,
exculpation and discharge provisions set forth in Article VIII of the Plan will become effective. It is important to
read the provisions contained in Article VIII of the Plan very carefully so that you understand how confirmation
and substantial consummation of the Plan—which effectuates such provisions—will affect you and any Claim(s)
and/or Interest(s) you may hold against the Released Parties under the Plan.

IF YOU DO NOT HAVE THE DISCLOSURE STATEMENT OR PLAN, YOU MAY OBTAIN A COPY
FREE OF CHARGE ON THE DEDICATED WEBPAGE OF KURZMAN CARSON CONSULTANTS LLC (THE
“CLAIMS AND BALLOTING AGENT”) AT HTTP://WWW.KCCLLC.NET/SOBG. COPIES OF THE
DISCLOSURE STATEMENT AND PLAN ARE ALSO AVAILABLE UPON WRITTEN REQUEST TO THE
CLAIMS AND BALLOTING AGENT AT THE SEQUENTIAL BRANDS GROUP, INC,, ET AL. BALLOTING
CENTER C/O KCC, 222 N. PACIFIC COAST HIGHWAY, SUITE 300, EL SEGUNDO, CA 90245 OR BY
CALLING THE CLAIMS AND BALLOTING AGENT AT (866) 556-7696 (U.S./CANADA) OR (781) 575-2048
(INTERNATIONAL), OR EMAILING THE CLAIMS AND BALLOTING AGENT AT
SEQUENTIALBRANDSINFO@KCCLLC.COM
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Dated: January , 2022
Wilmington, DE

PACHULSKI STANG ZIEHL & JONES LLP

Laura Davis Jones (DE Bar No. 2436)

Timothy P. Cairns (Bar No. 4228)

919 North Market Street, 17th Floor

P.O. Box 8705

Wilmington, Delaware 19899 (Courier 19801)

Telephone: (302) 652-4100

Facsimile: (302) 652-4400

Email: ljones@pszjlaw.com
tcairns@pszjlaw.com

-and-

GIBSON, DUNN & CRUTCHER LLP

Scott J. Greenberg (admitted pro hac vice)

Joshua K. Brody (admitted pro hac vice)

Jason Zachary Goldstein (admitted pro hac vice)

200 Park Avenue

New York, New York 10166

Tel: (212) 351-4000

Fax: (212) 351-4035

Email: sgreenberg@gibsondunn.com
jbrody@gibsondunn.com
jgoldstein@gibsondunn.com

Co-Counsel to the Debtors and Debtors in Possession
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Exhibit 4

Notice of Non-Voting Status

(Counterparties to Executory Contracts and/or Unexpired Leases)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

SEQUENTIAL BRANDS GROUP, INC,, etal.,* Case No. 21-11194 (JTD)

Debtors. (Jointly Administered)

Ref. Docket No. [ ]

N N N N N N N N N N N

NOTICE OF NON-VOTING STATUS TO CONTRACT AND LEASE COUNTERPARTIES

PLEASE TAKE NOTICE THAT the above-captioned debtors and debtors in possession (collectively, the
“Debtors”) submitted the Joint Plan of Liquidation of Sequential Brands Group, Inc. and its Debtor Affiliates Pursuant to
Chapter 11 of the Bankruptcy Code, datedasof [ ], 2021 (together with all exhibits thereto, including, without limitation,
the Plan Supplement, and as it may be amended, modified or supplemented, the “Plan”)? submitted by the Debtors, which
Plan is described in the related Disclosure Statement for Joint Plan of Liquidation of Sequential Brands Group, Inc. and its
Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code Submitted by the Debtors, dated asof [ ], 2021 (together
with all exhibits thereto, and as it may be amended, modified or supplemented, the “Disclosure Statement”), that was
approved by an order [Docket No. ] (the “Disclosure Statement Order”) of the United States Bankruptcy Court for the
District of Delaware (the “Court”). The Disclosure Statement Order authorizes the Debtors to solicit votes to accept or
reject the Plan from the Holders of Claims in the Voting Class that are entitled to receive Distributions under the Plan as
provided for therein.

You are receiving this notice because, (i) according to the Debtors’ books and records, you or one of your affiliates
is a counterparty to an Executory Contract or Unexpired Lease with one or more of the Debtors that is subject to potential
assumption, assumption and assignment, or rejection and (ii) as of the Voting Record Date, you (x) have not filed a Proof
of Claim, (y) have filed a Proof of Claim which is subject to a pending objection or motion for estimation by the Debtors
and/or (z) do not have an outstanding amount greater than zero ($0.00) with respect to any Claims listed on the Debtors’
Cure Schedules, and are therefore not entitled to vote on the Plan.

Pursuant to the Plan, the Debtors shall file and serve on counterparties to the Assumed Executory Contract and
Unexpired Lease List, setting forth any Executory Contracts and/or Unexpired Leases to be assumed by the Debtors (if any)
in the Plan Supplement.

Pursuant to the Plan, except as otherwise provided therein, each of the Debtors” Executory Contracts and Unexpired
Leases not previously assumed or rejected pursuant to an order of the Bankruptcy Court shall be deemed rejected as of the
Effective Date in accordance with the provisions and requirements of sections 365 and 1123 of the Bankruptcy Code except
any Executory Contract or Unexpired Lease (i) identified on the Assumed Executory Contract and Unexpired Lease List
(which shall be included in the Plan Supplement) as an Executory Contract or Unexpired Lease designated for assumption,

! The Debtors, along with the last four digits of each Debtor’s tax identification number, are: Sequential Brands Group, Inc. (2789),
SQBG, Inc. (9546), Sequential Licensing, Inc. (7108), William Rast Licensing, LLC (4304), Heeling Sports Limited (0479), Brand
Matter, LLC (1258), SBG FM, LLC (8013), Galaxy Brands LLC (9583), The Basketball Marketing Company, Inc. (7003), American
Sporting Goods Corporation (1696), LNT Brands LLC (3923), Joe’s Holdings LLC (3085), Gaiam Brand Holdco, LLC (1581), Gaiam
Americas, Inc. (8894), SBG-Gaiam Holdings, LLC (8923), SBG Universe Brands, LLC (4322), and GBT Promotions LLC (7003).
The Debtors’ corporate headquarters and the mailing address for each Debtor is 105 E. 34th Street, #249, New York, NY 10016.

2 All capitalized terms used but not otherwise defined herein have the meanings set forth in the Plan.
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(i) which is the subject of a separate motion or notice to assume or reject Filed by the Debtors and pending as of the
Confirmation Hearing, (iii) that previously expired or terminated pursuant to its own terms, or (iv) that was previously
assumed or rejected by any of the Debtors.

Pursuant to the Plan, unless otherwise provided by a Bankruptcy Court order, any Proofs of Claim asserting
Rejection Claims pursuant to the Plan or otherwise must be Filed with the Claims and Balloting Agent no later than the later
of thirty-five (35) days after the Effective Date of the Plan or thirty-five (35) days after the effective date of rejection.
Rejection Claims shall be classified as General Unsecured Claims and shall be treated in accordance with Article 111 of the
Plan, as applicable. Any Rejection Claims that are not timely Filed pursuant to Article V.B of the Plan shall be forever
disallowed and barred.

A hearing (the “Confirmation Hearing”) will be held before the Honorable John T. Dorsey, United States
Bankruptcy Judge, on _,2022 at__:00 _.m. (Eastern Time), in Courtroom 5 of the United States Bankruptcy
Court for the District of Delaware, 824 N. Market Street, 5th Floor, Wilmington, Delaware 19801, to consider confirmation
of the Plan, and for such other and further relief as may be just or proper. The Confirmation Hearing may be continued by
the Debtors from time to time without further notice to Holders of Claims or Interests or other parties in interest other than
the announcement of the adjourned date(s) at the Confirmation Hearing or any continued hearing or on the applicable
hearing agenda or a notice filed with the Court. The Plan may be modified in accordance with the Bankruptcy Code, the
Bankruptcy Rules, the Plan and other applicable law, without further notice, prior to or as a result of the Confirmation
Hearing. If the Court enters an order confirming the Plan, section 1141 of the Bankruptcy Code shall become applicable
with respect to the Plan and the Plan shall be binding on all parties to the fullest extent permitted by the Bankruptcy Code.

Objections, if any, to confirmation of the Plan, must (a) be in writing; (b) state the name, address, and nature of the
Claim or Interest of the objecting or responding party; (c) state with particularity the legal and factual basis and nature of
any objection or response; and (d) be filed with the Court, and served on the following parties so as to be actually received,
before 4:00 p.m. (Eastern Time) on __,2022: counsel to the Debtors, Gibson, Dunn & Crutcher LLP, 200 Park
Avenue, New York, New York 10166, Attn: Scott J. Greenberg, Esq., Joshua K. Brody, Esq., and Jason Zachary Goldstein,
Esq., and Pachulski Stang Ziehl & Jones LLP, 919 North Market Street, 17" Floor, P.O. Box 8705, Wilmington, DE 19899,
Attn: Laura Davis Jones, Esg. and Timothy P. Cairns, Esg., and Richard L. Schepacarter, Esqg. Office of the United States
Trustee, 844 N. King Street, Room 2207, Lockbox 35, Wilmington DE, 19801; so as to be ACTUALLY RECEIVED no
later than _,2022,at _:00 p.m. (Eastern Time).

IMPORTANT INFORMATION REGARDING THE RELEASES IN THE PLAN

Following confirmation, subject to Article X of the Plan, the Plan will be substantially consummated on the
Effective Date. Among other things, subject to the occurrence of the Effective Date, certain release, injunction,
exculpation and discharge provisions set forth in Article VIII of the Plan will become effective. It is important to
read the provisions contained in Article V111 of the Plan very carefully so that you understand how confirmation
and substantial consummation of the Plan—which effectuates such provisions—will affect you and any Claim(s)
and/or Interest(s) you may hold against the Released Parties under the Plan.

IF YOU DO NOT HAVE THE DISCLOSURE STATEMENT OR PLAN, YOU MAY OBTAIN A COPY
FREE OF CHARGE ON THE DEDICATED WEBPAGE OF KURZMAN CARSON CONSULTANTS LLC (THE
“CLAIMS AND BALLOTING AGENT”) AT HTTP://WWW.KCCLLC.NET/SOBG. COPIES OF THE
DISCLOSURE STATEMENT AND PLAN ARE ALSO AVAILABLE UPON WRITTEN REQUEST TO THE
CLAIMS AND BALLOTING AGENT AT THE SEQUENTIAL BRANDS GROUP, INC,, ET AL. BALLOTING
CENTER C/O KCC, 222 N. PACIFIC COAST HIGHWAY, SUITE 300, EL SEGUNDO, CA 90245 OR BY
CALLING THE CLAIMS AND BALLOTING AGENT AT (866) 556-7696 (U.S./CANADA) OR (781) 575-2048
(INTERNATIONAL), OR EMAILING THE CLAIMS AND BALLOTING AGENT AT
SEQUENTIALBRANDSINFO@KCCLLC.COM.
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Dated: January , 2022
Wilmington, DE

PACHULSKI STANG ZIEHL & JONES LLP

Laura Davis Jones (DE Bar No. 2436)

Timothy P. Cairns (Bar No. 4228)

919 North Market Street, 17th Floor

P.O. Box 8705

Wilmington, Delaware 19899 (Courier 19801)

Telephone: (302) 652-4100

Facsimile: (302) 652-4400

Email: ljones@pszjlaw.com
tcairns@pszjlaw.com

-and-

GIBSON, DUNN & CRUTCHER LLP

Scott J. Greenberg (admitted pro hac vice)

Joshua K. Brody (admitted pro hac vice)

Jason Zachary Goldstein (admitted pro hac vice)

200 Park Avenue

New York, New York 10166

Tel: (212) 351-4000

Fax: (212) 351-4035

Email: sgreenberg@gibsondunn.com
jbrody@gibsondunn.com
jgoldstein@gibsondunn.com

Co-Counsel to the Debtors and Debtors in Possession



