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Item 2.02 Results of Operations and Financial Condition.

On August 30, 2021, Catalent, Inc. (the “Company”) issued an earnings release setting forth the Company’s fourth quarter ended June 30, 2021
financial results. The earnings release is furnished as Exhibit 99.1 hereto and is incorporated herein by reference.

As provided in General Instruction B.2 of Form 8-K, Exhibit 99.1 and the information contained in this Item 2.02 of this Form 8-K shall not be
deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor shall they be deemed to be
incorporated by reference in any filing under the Exchange Act or the Securities Act of 1933, as amended (the “Securities Act”), except as shall be
expressly set forth by specific reference in such a filing.

Item 7.01 Regulation FD Disclosure.

On August 30, 2021, the Company issued a press release announcing the Bettera Acquisition (as defined in Item 8.01 below). A copy of the press
release is furnished as Exhibit 99.2 hereto and is hereby incorporated by reference into this Item 7.01.

As provided in General Instruction B.2 of Form 8-K, Exhibit 99.2 and the information contained in this Item 7.01 of this Form 8-K shall not be
deemed to be “filed” for purposes of Section 18 of the Exchange Act, nor shall they be deemed to be incorporated by reference in any filing under the
Exchange Act or the Securities Act, except as shall be expressly set forth by specific reference in such a filing.

Item 8.01 Other Events.

On August 29, 2021, Catalent Pharma Solutions, Inc. (“Operating Company”), a Delaware corporation and a wholly owned subsidiary of the
Company, entered into a Membership Interest Purchase Agreement (the “Acquisition Agreement”) with Bettera Holdings, LLC, a Delaware limited liability
company (“Bettera”), the members of Bettera (the “Sellers”), and Highlander Partners Candy, LLC, in its capacity as the Representative (as defined in the
Acquisition Agreement).

Pursuant to the terms and conditions of the Acquisition Agreement, at the closing, Operating Company will acquire 100% of the outstanding equity
interests of Bettera for an aggregate nominal purchase price of approximately $1.0 billion in cash (the “Bettera Acquisition™), subject to customary
adjustments. The Bettera Acquisition is expected to close in the second quarter of the Company’s fiscal 2022, subject to customary closing conditions. The
Acquisition Agreement contains customary representations, warranties, and covenants of the parties. Operating Company expects to finance the Bettera
Acquisition and related costs, fees, and expenses with cash on hand, existing credit facilities and, depending on market conditions, new debt financing. The
closing of the Bettera Acquisition is not contingent on any financing activity.

The foregoing description of the Acquisition Agreement does not purport to be complete and is qualified in its entirety by reference to the Acquisition
Agreement, which is filed as Exhibit 2.1 to this Current Report on Form 8-K and which is incorporated herein by reference. The Acquisition Agreement has
been filed to provide information to investors regarding its terms. It is not intended to provide any other factual information about the Company or Bettera,
their respective businesses, or the actual conduct of their respective businesses during the period prior to the consummation of the Bettera Acquisition, or
the other transactions contemplated by the Acquisition Agreement. The Acquisition Agreement and this summary should not be relied upon as disclosure
about the Company or Bettera. No third party should rely on the representations, warranties, and covenants or any description thereof as characterizations of
the actual state of facts or conditions of the Company, Bettera, or any of their respective subsidiaries or affiliates. The Acquisition Agreement contains
representations and warranties that are the product of negotiations among the parties thereto and that the parties made to, and solely for the benefit of, each
other as of



specified dates. The assertions embodied in those representations and warranties are subject to qualifications and limitations agreed to by the respective
parties and are also qualified in important part by confidential disclosure schedules delivered in connection with the Acquisition Agreement. The
representations and warranties may have been made for the purpose of allocating contractual risk between the parties to the agreements instead of
establishing these matters as facts and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to
investors.

Other than the Acquisition Agreement, there is no material relationship between the Company or its affiliates and Bettera.

Cautionary Note Concerning Forward-Looking Statements

This Current Report on Form 8-K and the exhibits attached hereto contain both historical and forward-looking statements. All statements other than
statements of historical fact are, or may be deemed to be, forward-looking statements within the meaning of Section 27A of the Securities Act and

Section 21E of the Exchange Act, including statements regarding the expected consummation of the acquisition of Bettera. These forward-looking
statements generally can be identified because they relate to the topics set forth above or by the use of statements that include phrases such as “believe,”
“expect,” “anticipate,” “intend,” “estimate,” “plan,” “project,” “foresee,” “likely,” “may,” “will,” “would” or other words or phrases with similar meanings.
Similarly, statements that describe the Company’s objectives, plans or goals are, or may be, forward-looking statements. These statements are based on
current expectations of future events. If underlying assumptions prove inaccurate or unknown risks or uncertainties materialize, actual results could vary
materially from the Company’s expectations and projections. Some of the factors that could cause actual results to differ include, but are not limited to, the
following: the current or future effects of the COVID-19 pandemic on the Company’s or its clients’ or suppliers’ businesses, participation in a highly
competitive market and increased competition may adversely affect the Company’s business; demand for the Company’s offerings which depends in part on
its customers’ research and development and the clinical and market success of their products; product and other liability risks that could adversely affect
the Company’s results of operations, financial condition, liquidity, and cash flows; failure to comply with existing and future regulatory requirements;
failure to provide quality offerings to customers could have an adverse effect on the business and subject it to regulatory actions and costly litigation;
problems providing the highly exacting and complex services or support required; global economic, political, and regulatory risks to the Company’s
operations; inability to enhance existing or introduce new technology or service offerings in a timely manner; inadequate patents, copyrights, trademarks,
and other forms of intellectual property protections; fluctuations in the costs, availability, and suitability of the components of the products the Company
manufactures, including active pharmaceutical ingredients, excipients, purchased components, and raw materials; changes in market access or healthcare
reimbursement in the United States or internationally; fluctuations in the exchange rate of the U.S. dollar against other currencies; adverse tax legislative or
regulatory initiatives or challenges or adjustments to the Company’s tax positions; loss of key personnel; risks generally associated with information
systems; inability to complete any future acquisition, including the pending Bettera Acquisition, or other transaction that may complement or expand the
business of the Company or divestment of non-strategic businesses or assets and difficulties in successfully integrating acquired businesses and realizing
anticipated benefits of such acquisitions; risks associated with timely and successfully completing, and correctly anticipating the future demand predicted
for, capital expansion projects at the Company’s existing facilities; offerings and customers’ products that may infringe on the intellectual property rights of
third parties; environmental, health, and safety laws and regulations, which could increase costs and restrict operations; labor and employment laws and
regulations or labor difficulties, which could increase costs or result in operational disruptions; additional cash contributions required to fund the
Company’s existing pension plans; substantial leverage resulting in the limited ability of the Company to raise additional capital to fund operations and
react to changes in the economy or in the industry; exposure to interest
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rate risk to the extent of the Company’s variable rate debt and preventing the Company from meeting its obligations under its indebtedness. For a more
detailed discussion of these and other factors, see the information under the caption “Risk Factors” in the Company’s Annual Report on Form 10-K for the
fiscal year ended June 30, 2021, filed August 30, 2021 with the Securities and Exchange Commission. All forward-looking statements speak only as of the
date of this Current Report on Form 8-K or as of the date they are made, and the Company does not undertake to update any forward-looking statement as a
result of new information or future events or developments except to the extent required by law.

Item 9.01 Financial Statements and Exhibits.
d. Exhibits. The following exhibits are included as part of this Current Report on Form 8-K.
Exhibit No. Description
2.1% Membership Interest Purchase Agreement. dated August 29, 2021, by and among Catalent Pharma Solutions. Inc., Bettera Holdings,

LLC. the members of Bettera Holdings, LLC. and Highlander Partners Candy, LLC.

99.1 Earnings release. dated August 30. 2021. issued by Catalent, Inc.
99.2 Press release, dated August 30. 2021, issued by Catalent, Inc.
104 The cover page from this Current Report on Form 8-K, formatted in Inline XBRL.

* Exhibits and schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby undertakes to furnish supplemental copies
of any of the omitted exhibits and schedules upon request by the SEC. A list identifying the contents of all omitted exhibits and schedules can be found
in Exhibit 2.1.

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 hereunto duly authorized.

Catalent, Inc.
(Registrant)

Date: August 30, 2021 By: /s/ STEVEN L. FASMAN

Steven L. Fasman
Senior Vice President, General Counsel, and Secretary




Exhibit 2.1

EXECUTION COPY

MEMBERSHIP INTEREST PURCHASE AGREEMENT
by and among

CATALENT PHARMA SOLUTIONS, INC.
as Buyer

BETTERA HOLDINGS, LLC,
as the Company

THE MEMBERS OF THE COMPANY,
as the Sellers

and

HIGHLANDER PARTNERS CANDY, LLC,
as the Representative

dated as of August 29, 2021
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

This Membership Interest Purchase Agreement (this “Agreement”), dated as of August 29, 2021, is entered into by and
among Catalent Pharma Solutions, Inc., a Delaware corporation (“Buyer”), Bettera Holdings, LLC, a Delaware limited
liability company (the “Company”), the undersigned members of the Company (each, a “Seller” and collectively, the
“Sellers”) and the Representative (as defined below).

RECITALS

WHEREAS, prior to the consummation of the transactions contemplated by this Agreement, the Sellers and the
Company will complete a restructuring with the steps, and resulting in the structure, set forth on Section 1.1(a) of the
Disclosure Schedules (the “Restructuring”);

WHEREAS, the Sellers collectively own all of the issued and outstanding membership interests of the Company (the
“Membership Interests”); and

WHEREAS, the Sellers wish to sell to Buyer, and Buyer wishes to purchase from the Sellers, all of the Membership
Interests, subject to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

The following terms have the meanings specified or referred to in this ARTICLE I:
“Access Restrictions” has the meaning set forth in Section 6.10(a).

“Accrued Income Taxes” shall mean the aggregate unpaid Income Tax liability of the Acquired Companies attributable
to any Pre-Closing Tax Period. For purposes of the preceding sentence, the unpaid Income Tax liability of the Acquired
Companies shall (i) except as required by Law, be determined in a manner consistent with the past practice of the Acquired
Companies, including applicable assumptions, elections and prior filing positions taken by each Acquired Company on its Tax
Returns; (ii) take into account Transaction Deductions as deductible in the Pre-Closing Tax Period to the extent permitted by
Law (under not less than a “more likely than not” standard); (iii) be calculated in accordance with the provisions of
Section 6.03(a)(iv) , and (iv) disregard any transactions outside the ordinary course of business taken by the Acquired
Companies on the Closing Date but after the Closing at the direction of Buyer or its Affiliates.

“Accrued Leave” has the meaning set forth in Section 6.02(b).

“Acquired Company” and “Acquired Companies” have the meaning set forth in Section 4.03.



“Acquisition Date” means, with respect to an Acquired Company listed on Section 1.1(b) of the Disclosure Schedules,
the date set forth immediately across from the name of such Acquired Company thereon.

“Action” means any action, litigation, suit, claim, demand, investigation, arbitration, mediation or other dispute
resolution, judicial or administrative proceeding, whether civil or criminal, at law or in equity.

“Affiliate” of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls,
is controlled by, or is under common control with, such Person. The term “control” (including the terms “controlled by” and
“under common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities, by Contract or otherwise.

“Affiliate Arrangements” has the meaning set forth in Section 4.20.

“Agreement” has the meaning set forth in the preamble.

“Antitrust Laws” means any federal or state or foreign or supranational Laws that are designed or intended to prohibit,
restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or lessening of competition
through merger or acquisition or restraint of trade.

“Audited Financial Statements” has the meaning set forth in Section 4.07.

“Balance Sheet” means the audited consolidated balance sheet of the Acquired Companies as at December 31, 2020
contained in the Audited Financial Statements.

“Balance Sheet Date” means December 31, 2020.

“Base Purchase Price” has the meaning set forth in Section 2.02.
“Benefit Plan” has the meaning set forth in Section 4.17(a).
“Bettera 401(k) Plan” has the meaning set forth in Section 6.02(c).
“Business” has the meaning set forth in Section 6.12(c).

“Business Day” means any day except Saturday, Sunday or any other day on which commercial banks located in Dallas,
Texas are required by Law to be closed for business.

“Buyer” has the meaning set forth in the preamble.
“Buyer 401(k) Plan” has the meaning set forth in Section 6.02(c).
“Buyer Benefit Plans” has the meaning set forth in Section 6.02(a).

“Buyer Controlled Proceeding” has the meaning set forth in Section 6.03(g)(iii).
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“Buyer Tax Returns” has the meaning set forth in Section 6.03(a)(iii).

“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act.

“Cash” means all cash and cash equivalents of the Acquired Companies as of the Measurement Time, including cash in
bank accounts, funds in transit (including any uncashed incoming checks), money orders and other cash equivalents, excluding
any Excluded Deposits as of the Measurement Time.

“Claim” has the meaning set forth in Section 9.16.

“Closing” has the meaning set forth in Section 2.07.

“Closing Balance Sheet” has the meaning set forth in Section 2.04.

“Closing Cash” has the meaning set forth in Section 2.05(a).

“Closing Company Transaction Costs” has the meaning set forth in Section 2.05(a).

“Closing Date” has the meaning set forth in Section 2.07.

“Closing Indebtedness” has the meaning set forth in Section 2.05(a).

“Closing Net Working Capital Deficiency” has the meaning set forth in Section 2.05(a).

“Closing Payment” has the meaning set forth in Section 2.03(a).

“Closing Statement” has the meaning set forth in Section 2.04.

“Code” means the Internal Revenue Code of 1986.

“Company” has the meaning set forth in the preamble.

“Company Continuing Employee” has the meaning set forth in Section 6.02(a).

“Company Intellectual Property” has the meaning set forth in Section 4.12(a).

“Company Releasees” has the meaning set forth in Section 9.16.

“Company Systems” has the meaning set forth in Section 4.12(g).

“Company Transaction Costs” means (i) all fees, expenses, costs or other amounts of any brokers, investment bankers,
financial advisors, consultants, accountants, attorneys or other professionals engaged by or paid by any Acquired Company or
the Seller in connection with the structuring, negotiation or consummation of the transactions contemplated by this Agreement
and the other agreements entered into as contemplated hereby, (ii) all fees, expenses, costs or other amounts payable or
reimbursable by an Acquired Company pursuant to the Management Agreement or in connection with termination of the

Management Agreement at or prior to the Closing, and any other fees, expenses, costs or other amounts payable by an
Acquired Company



to any Seller (or Affiliate thereof) pursuant to any advisory, monitoring, services or similar agreement (including in connection
with the termination of such agreement at or prior to the Closing), (iii) all sale, retention, transaction, or change in control
bonuses, severance payments, or other similar payments or compensatory amounts that become accelerated or otherwise due or
payable to any current or former employees, consultants, or other individual service providers of any Acquired Company, in
each case, in connection with, or as a result of, the transactions contemplated by this Agreement and the other agreements
entered into as contemplated hereby, (iv) any Transfer Taxes required to be borne by the Sellers under Section 6.03(d), and
(v) all fees, costs and expenses incurred in connection with the Restructuring, in the case of each of the foregoing clauses
(i) through (v), to the extent any of the foregoing amounts remains unpaid or otherwise constitutes a liability of an Acquired
Company as of or following the Closing.

“Competing Transaction” has the meaning set forth in Section 6.14.

“Confidential Information” means information that is not generally known to the public with respect to the terms of the
transactions contemplated hereby and the other agreements entered into as contemplated hereby and the non-public or
proprietary information of the Acquired Companies, including any information of the type intended to be kept confidential
pursuant to the Confidentiality Agreement, any non-public or proprietary Company Intellectual Property and any other
non-public or proprietary information related to the business of the Acquired Companies.

“Confidentiality Agreement” means the Confidentiality Agreement, dated as of June 22, 2021, between Catalent
Pharma Solutions, Inc. and the Company.

“Contract” means any agreement, contract, purchase order, arrangement, understanding, obligation or commitment to
which a Person is bound or to which its assets or properties are subject, and any schedule, exhibit, amendment or supplement
to any of them.

“Contractual Representations” has the meaning set forth in Section 6.11.

“Current Assets” means, as of the Measurement Time, the sum of all current assets of the Acquired Companies, as
determined in accordance with Exhibit A; provided, however, that Current Assets shall not include (a) intercompany accounts
and obligations owed among any of the Acquired Companies to another Acquired Company, (b) Cash and (¢) Income Tax
assets (including deferred Tax assets).

“Current Liabilities” means, as of the Measurement Time, the sum of all current liabilities of the Acquired Companies
as determined in accordance with Exhibit A; provided, however, that (a) no reserves reflected on such Balance Sheet
(including, but not limited to, the allowance for bad debts, allowances for potential future adjustments of filed cost reports,
insurance accruals and other contingent matters) shall be increased or reduced or eliminated, except in the case of a reduction
or elimination by reason of a payment or credit occurring in the ordinary course of business and consistent with past practices
and (b) Current Liabilities shall not include, in whole or in part, any (i) Company Transaction Costs, (ii) Indebtedness,
including the current portion of Indebtedness, and accrued and unpaid interest on Indebtedness, or any costs associated with
any refinancing thereof by Buyer (including debt issuance costs shown as contra-debt), (iii)
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intercompany accounts and obligations owed among any of the Acquired Companies to another Acquired Company and
(iv) liabilities for Income Taxes.

“Data Room” means the Merrill DatasiteOne electronic documentation site established by Merrill Corporation on behalf
of the Company in connection with the transactions contemplated by this Agreement.

“Disclosure Schedules” means the Disclosure Schedules delivered by the Sellers, the Company and Buyer concurrently
with the execution and delivery of this Agreement.

“Dollars” or “$” means the lawful currency of the United States.

“Encumbrance” means any lien, pledge, mortgage, deed of trust, security interest, charge, claim, restriction, option,
right of first refusal, easement, encroachment or other similar encumbrance.

“Environmental Claim” means any Action (including any notice of violation or notice of potential responsibility) by
any Person alleging any liability or obligation resulting from, arising out of or relating to: (a) the presence, Release of, or
exposure to, any Hazardous Materials; or (b) any non-compliance with any Environmental Law or term or condition of any
Environmental Permit.

“Environmental Law” means any applicable Law, and any Governmental Order or binding agreement with any
Governmental Authority: (a) resulting from, arising out of or relating to environmental pollution (including noise pollution) (or
the cleanup thereof) or the protection of natural resources or the environment (including ambient air, soil, surface water or
groundwater, or subsurface strata), or human health and safety (to the extent relating to Hazardous Materials); or
(b) concerning the presence of, exposure to, or the management, manufacture, use, containment, storage, recycling,
reclamation, reuse, treatment, generation, discharge, transportation, processing, production, Release, disposal or remediation of
any Hazardous Materials. The term “Environmental Law” includes the following (including their implementing regulations
and any state analogs): the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, 42 U.S.C. §§
9601 et seq.; the Superfund Amendments and Reauthorization Act of 1986; the Solid Waste Disposal Act, 42 U.S.C. §§ 6901
et seq.; the Resource Conservation and Recovery Act of 1976; the Hazardous and Solid Waste Amendments of 1984; the
Federal Water Pollution Control Act of 1972, 33 U.S.C. §§ 1251 et seq.; the Clean Water Act of 1977; the Clean Air Act of
1970, 42 U.S.C. §§ 7401 et seq.; and the Clean Air Act Amendments of 1977 and 1990.

“Environmental Permit” means any Permit required under or obtained in accordance with Environmental Law.

“Equity Securities” of any Person means any and all shares of capital stock, warrants, options or other rights to
purchase shares of capital stock (in each case, whether or not currently exercisable), participations or other equivalents of or
interests in (however designated) the equity (including common stock, preferred stock and limited liability company,
partnership and joint venture interests) of such Person, and all securities or Contracts that are exchangeable for, derivatives of,
or convertible or exercisable into, any of the foregoing (including restricted stock units, restricted stock, phantom stock and
stock appreciation rights).



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

“ERISA Affiliate” means any Person that, together with the Acquired Companies, is or was at any time treated as a
single employer under Section 414 of the Code or Section 4001 of ERISA and the regulations promulgated thereunder.

“Estimated Cash” has the meaning set forth in Section 2.04.
“Estimated Company Transaction Costs” has the meaning set forth in Section 2.04.

“Estimated Indebtedness” has the meaning set forth in Section 2.04.

“Estimated Purchase Price” means an amount equal to (i) the Base Purchase Price, minus (ii) Estimated Indebtedness,
minus (iii) Estimated Company Transaction Costs, minus (iv) the Estimated Net Working Capital Deficiency, if any, plus
(v) Estimated Cash.

“Estimated Net Working Capital Deficiency” has the meaning set forth in Section 2.04.
“Event” means any change, event, state of facts, development, effect, condition, circumstance, matter or occurrence.
“Extra-Contractual Information” has the meaning set forth in Section 6.11.

“Excluded Deposits” means the amounts described on Section 1.1(c) of the Disclosure Schedules.
“FCPA” has the meaning set forth in Section 4.26.

“FDA” has the meaning set forth in Section 4.23.

“Final Balance Sheet” has the meaning set forth in Section 2.05(a).

“Final Cash” has the meaning set forth in Section 2.05(c).

“Final Closing Statement” has the meaning set forth in Section 2.05(a).

“Final Company Transaction Costs” has the meaning set forth in Section 2.05(c).

“Final Indebtedness” has the meaning set forth in Section 2.05(c).

“Final Net Working Capital Deficiency” has the meaning set forth in Section 2.05(c).

“Final Purchase Price” means an amount equal to (i) the Base Purchase Price, minus (ii) Final Indebtedness, minus
(ii1) Final Company Transaction Costs, minus (iv) Final Net Working Capital Deficiency, if any, plus (v) Final Cash.

“Financial Statements” has the meaning set forth in Section 4.16.

“Financing” has the meaning set forth in Section 6.10(b).

6



“First Extended Outside Date” has the meaning set forth in Section 8.01(b)(ii).

“Flow-Through Tax Return” means a federal or state Tax Return reporting income of any Acquired Company that is
allocable to and reportable as income of the Sellers for any Pre-Closing Tax Period under applicable Law.

“Food and Drug Regulatory Authorities” has the meaning set forth in Section 4.23.

“Fraud” means, with respect to a Person, common law fraud under applicable Laws of the State of Delaware, solely in
the making of the express representations and warranties in this Agreement, and specifically excluding constructive and
negligent fraud.

“GAAP” means United States generally accepted accounting principles and practices in effect from time to time,
consistently applied.

“General Enforceability Exceptions” has the meaning set forth in Section 3.03.

“Governmental Authority” means any federal, state, local, county, regional, municipal, domestic, supranational or
foreign government, quasi-government, regulatory or administrative authority or any agency, commission or instrumentality of
such government, any court or tribunal of competent jurisdiction or any arbitration panel (public or private).

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination or award
entered by any Governmental Authority.

“Hazardous Materials” means: (a) any material, substance, chemical, waste, product, derivative, compound, mixture,
solid, liquid, mineral or gas, in each case, that is listed or classified as hazardous, acutely hazardous, toxic, or words of similar
import or regulatory effect, or otherwise regulated, under Environmental Laws; and (b) any petroleum or petroleum-derived
products, radon, radioactive materials or wastes, asbestos in any form, lead or lead-containing materials, urea formaldehyde
foam insulation, poly- and perfluoroalkyl substances, toxic mold and polychlorinated biphenyls.

“Hilo” has the meaning set forth in Section 4.09(c).
“HPC” has the meaning set forth in Section 6.02(d).
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“Income Tax” means any Tax imposed on or determined in whole or in part with reference to income, gross receipts,
profits or similar measure (but not including any sales, use, real or personal property, transfer or similar Taxes).

“Indebtedness” means, without duplication, except for intercompany accounts and amounts or obligations owed among
any of the Acquired Companies to another Acquired Company, (a) all indebtedness of any Acquired Company for the
repayment of borrowed money, whether or not represented by bonds, debentures, notes or similar instruments, (b) all other
indebtedness of the Acquired Companies evidenced by bonds, debentures, notes or similar
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instruments, (¢) any obligations under leases required to be capitalized as finance leases in accordance with Accounting
Standards Update 2016-02, Leases (Topic 842), as amended, issued by the Financial Accounting Standards Board (“FASB
ASU 2016-02”) if FASB ASU 2016-02 were adopted by the Companies (for the avoidance of doubt, excluding obligations
under leases required to be capitalized as operating leases in accordance with FASB ASU 2016-02), (d) all indebtedness of any
Acquired Company secured by a purchase money mortgage or other Encumbrance to secure all or part of the purchase price of
property subject to such Encumbrance, (e) all indebtedness of any Acquired Company created or arising under any conditional
sale or other title retention agreement with respect to property acquired by such Acquired Company, (f) all obligations of any
Acquired Company under acceptance, letter of credit or similar facilities, in each case, to the extent drawn, (g) all obligations
or indebtedness of any Acquired Company for any earn-out or other arrangement for the deferral of purchase price with respect
to the acquisition of any property, determined in accordance with GAAP, (h) all obligations of any Acquired Company to
purchase, redeem, retire, defease or otherwise acquire for value any Equity Securities, (i) all obligations or indebtedness of any
Acquired Company under any interest rate swap, forward contract or other hedging arrangement, including any breakage cost
associated therewith to the extent triggered in connection with the transactions contemplated hereby and the other agreements
entered into as contemplated hereby, (j) any guarantees of indebtedness of another Person that consists of Indebtedness under
the foregoing clauses (a) through (i), (k) any accrued and unpaid interest on, and any prepayment premiums, penalties,
expenses, fees or similar contractual charges in respect of, any of the foregoing obligations computed as though payment is
being made in respect thereof on the Closing Date (including pursuant to a payoff letter delivered pursuant to Section 2.06(b),
as applicable), (1) any Accrued Income Taxes, and (m) all liabilities attributable to any payroll Taxes that were deferred
pursuant to the CARES Act or pursuant to or in connection with any U.S. presidential memorandum or executive order.
Notwithstanding anything to the contrary in the foregoing, Indebtedness does not include the obligations listed on
Section 1.1(d) of the Disclosure Schedules.

“Insurance Policies” has the meaning set forth in Section 4.13.

“Intellectual Property” means any and all of the following in any jurisdiction throughout the world: (a) trademarks and
service marks, including all applications and registrations and the goodwill connected with the use of and symbolized by the
foregoing; (b) copyrights, including all applications and registrations related to the foregoing; (c) trade secrets, other rights in
confidential and other non-public information, know-how, formulae, inventions, discoveries, improvements, methodology,
databases, algorithms, systems and technology (whether patentable or not); (d) patents and patent applications; (e) internet
domain name registrations; and (f) other intellectual property and related proprietary rights, interests and protections.

“Interim Balance Sheet” has the meaning set forth in Section 4.08.
“Interim Balance Sheet Date” means June 30, 2021.
“Interim Financial Statements” has the meaning set forth in Section 4.07.

“Investor Seller” shall have the meaning set forth in Section 6.12(c).
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“Katten” means Katten Muchin Rosenman LLP.

“Knowledge of the Company” or “the Company’s Knowledge” or any other similar knowledge qualification, means
the actual (and not constructive or imputed knowledge) of Jeff Partridge, Thomas Peterson, Renee Yoder and Marlenea
Jackson, after reasonable inquiry of their direct reports.

“Law” means, as established by a Governmental Authority, any statute, law, ordinance, regulation, rule, code, order,
constitution, treaty, judgment, decree, other requirement or rule of law.

“Leased Real Property” has the meaning set forth in Section 4.11(c).

“Lookback Date” means January 1, 2018; provided that, in the case of an Acquired Company with an Acquisition Date
subsequent to January 1, 2018, the Lookback Date with respect to such Acquired Company shall be the Acquisition Date for
such Acquired Company.

“Losses” means liabilities, losses, damages, costs or expenses, including reasonable attorneys’ fees and expenses;
provided, however, that “Losses” shall not include punitive or exemplary damages except to the extent paid to a third party.

< LR T3

“Malicious Code” means “malware,” “back door,” “drop dead device,” “time bomb,” “Trojan horse,” “virus” or
“worm” (as such terms are commonly understood in the software industry) or any other code designed to disrupt, disable, harm
or otherwise impede the operation of, or provide unauthorized access to, a computer system or network or other device on
which such code is stored or installed, either automatically, with the passage of time or upon command by any Person.

“Management Agreement” means the Consulting, Advisory and Management Agreement, dated as of March 31, 2017,
by and between the Company and Highlander Partners, L.P.

“Management Holdco” has the meaning set forth in Section 6.02(d).
“Management Holdco LLLCA” has the meaning set forth in Section 6.02(d).

“Material Adverse Effect” means any Event, that, individually or together with one or more Events (a) has, or would
reasonably be expected to have, a materially adverse effect on the business, results of operations, financial condition or assets
of the Acquired Companies, taken as a whole; provided, however, that “Material Adverse Effect” shall not include an Event
arising out of or attributable to: (i) general economic or political conditions; (ii) conditions generally affecting the industries in
which the Acquired Companies operate; (iii) any changes in financial, banking or securities markets in general, including any
disruption thereof and any decline in the price of any security or any market index or any change in prevailing interest rates;
(iv) acts of war (whether or not declared), armed hostilities or terrorism, or the escalation or worsening thereof; (v) any action
expressly required by this Agreement (including the Restructuring); (vi) any changes in applicable Laws or accounting rules
(including GAAP) or the enforcement, implementation or interpretation thereof; (vii) the announcement of the transactions
contemplated by this Agreement



and the other agreements entered into as contemplated hereby; (viii) any natural or man-made disaster or acts of God; (ix) the
presence or spread of any pandemic or epidemic; or (x) any failure by any Acquired Company to meet any internal or
published projections, forecasts or revenue or earnings predictions (provided that the underlying causes of such failures
(subject to the other provisions of this definition) shall not be excluded); except that, with respect to the foregoing clauses (i),
(1), (iii), (iv), (vi), (viii) and (ix), to the extent (and only to the extent) that the Acquired Companies are not disproportionately
affected by such Events in comparison to others in the industry in which they operate, or (b) prevents, materially delays or
materially impairs, or would reasonably be expected to prevent, materially delay or materially impair, the ability of any Seller
or the Company to perform its respective obligations under this Agreement or consummate the transactions contemplated
hereby and the other agreements entered into as contemplated hereby.

“Material Contracts” has the meaning set forth in Section 4.10(a).
“Measurement Time” means 12:01 a.m., central time, on the Closing Date.
“Membership Interests” has the meaning set forth in the recitals.
“Multiemployer Plan” has the meaning set forth in Section 4.17(e).

“Net Negative Adjustment Amount” has the meaning set forth in Section 2.05(d).
“Net Positive Adjustment Amount” has the meaning set forth in Section 2.05(d).

“Net Working Capital” means Current Assets minus Current Liabilities calculated utilizing only the line items set forth
on Exhibit A.

“Net Working Capital Deficiency” means the amount, if any, by which the Net Working Capital Target exceeds Net
Working Capital.

“Net Working Capital Target” means $25,000,000.

“Organizational Documents” means (a) in the case of any Person organized as a corporation, the certificate or articles
of incorporation of such corporation and the bylaws of such corporation, (b) in the case of any Person organized as a limited
liability company, the certificate of formation or organization and the limited liability company agreement, company
agreement or operating agreement, (c) in the case of any Person organized as a limited partnership, the certificate of limited
partnership and partnership agreement of such limited partnership, (d) in the case of any other Person, all constitutive or
organizational documents of such Person which address matters relating to the business and affairs of such Person similar to
the matters addressed by the documents referred to in clauses (a) through (c) above in the case of Persons organized as
corporations, limited liability companies or limited partnerships and (¢) any amendment to any of the foregoing.

“QOutside Date” has the meaning set forth in Section 8.01(b)(i).

“Owned Real Property” has the meaning set forth in Section 4.11(b).
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“Partnership Audit Rules” means the provisions of Chapter 63 of the Code, as amended by the U.S. Bipartisan Budget
Act of 2015, and any Treasury Regulations and other guidance promulgated thereunder, and any similar or analogous
provisions of state, local and non-U.S. Law.

“Party Representatives” means, with respect to any Person, a director, officer, employee, advisor (including any
investment banker, financial advisor, legal counsel, accountant or consultant), financing source or other agent or representative
of such Person and its Subsidiaries.

“Permits” means all material permits, licenses, certifications, registrations and franchises required to be obtained from
Governmental Authorities.

“Permitted Encumbrances” has the meaning set forth in Section 4.11(a).

“Person” means an individual, corporation, partnership, joint venture, limited liability company, Governmental
Authority, unincorporated organization, trust, association or other entity.

“Post-Closing Covenants” means any covenants, promises, commitments or other obligations (or any portion thereof)
made or undertaken in this Agreement or in any other Transaction Document, to, or in favor of, a party hereto, to the extent
performance or fulfillment thereof is required by its terms to be accomplished after the Closing.

“Post-Closing Seller Payout Spreadsheet” has the meaning set forth in Section 2.05(d).

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date, including, for the avoidance
of doubt, with respect to any Straddle Period, the portion of such Straddle Period ending on and including the Closing Date.

“Privileged Materials” has the meaning set forth in Section 9.15.
“Purchase Price” has the meaning set forth in Section 2.02.
“Qualified Benefit Plan” has the meaning set forth in Section 4.17(b).
“R&W Insurance Policy” has the meaning set forth in Section 6.04(a).

“Real Property” means the real property owned, leased or subleased or otherwise used or occupied by any Acquired
Company and, to the extent not otherwise covered, any real property subject to any Real Property Lease, including any
building, facility, structure or improvement located on, in, under or above such real property.

“Real Property Lease” has the meaning set forth in Section 4.10(a)(vi).
“Referee” has the meaning set forth in Section 2.05(c).
“Release” means any actual release, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting,

escaping, leaching, dumping, abandonment, disposing or allowing to escape or migrate into or through the indoor or outdoor
environment (including surface water, groundwater, land surface or subsurface strata).
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“Representative” means Highlander Partners Candy, LLC and any successor representative appointed pursuant to
Section 9.17.

“Representative Fund” means $4,000,000.

“Restricted Employee” has the meaning set forth in Section 6.12(b).

“Restructuring” has the meaning set forth in the recitals.

“Review Period” has the meaning set forth in Section 2.05(b).

“Sanctions” has the meaning set forth in Section 4.15(c).

“Securities Act” means the Securities Act of 1933.

“Seller Releasor Parties” has the meaning set forth in Section 9.16.

“Seller Group” has the meaning set forth in Section 9.15.

“Seller Payout Spreadsheet” has the meaning set forth in Section 2.03(a).

“Sellers” has the meaning set forth in the preamble.

“Statement of Objections” has the meaning set forth in Section 2.05(c).

“Straddle Period” means any taxable period beginning before and ending after the Closing Date.

“Subsidiary” means, with respect to any Person, another Person in which such first Person owns, directly or indirectly,
an amount of the voting securities, other voting ownership or voting partnership interests of which is sufficient to elect at least
a majority of its board of directors or other governing body (or, if there are no such voting interests, fifty percent (50%) or
more of the equity interests of such Person).

“Supply Agreements” means the agreements in the form of Exhibit B.

“Tax Allocation Statement” has the meaning set forth in Section 6.03(c)(i).

“Tax Claim” has the meaning set forth in Section 6.03(g)(i).

“Tax Return” means any return, declaration, report, claim for refund, information return or statement or other document
filed or required to be filed with a Governmental Authority with respect to Taxes, including any schedule or attachment
thereto, and including any amendment thereof.

“Taxes” means all federal, state, local, non-U.S. and other income, gross receipts, sales, use, production, ad valorem,

transfer, franchise, registration, profits, license, lease, service, service use, withholding, payroll, employment, unemployment,
estimated, excise, severance, environmental, stamp, occupation, premium, property (real or personal), real property gains,
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windfall profits, customs, duties or other fees, assessments or charges in the nature of any tax whatsoever, together with any
interest, additions or penalties with respect thereto.

“Termination Payment” has the meaning set forth in Section 4.17(e)(vii).
“Territory” has the meaning set forth in Section 6.12(c).

“Top Customers” has the meaning set forth in Section 4.21(a).

“Top Suppliers” has the meaning set forth in Section 4.21(b).

“Total Tax Consideration” has the meaning set forth in Section 6.03(c)(i).
“Trade Controls” has the meaning set forth in Section 4.15(c).

“Transaction Deductions” means all deductions or expenses incurred by any Acquired Company as a result of or in
connection with the transactions contemplated by this Agreement (including, without limitation, deductions related to
repayment of Indebtedness, the payment of any bonus or similar payments in whole or in part as a result of the consummation
of the transactions contemplated by this Agreement, payment of Company Transaction Costs and the payment of any fees or
other costs and expenses associated with the transactions contemplated by this Agreement) in all cases, if and then only to the
extent such underlying payment is or will be economically borne by the Sellers.

“Transaction Documents” means this Agreement and each other agreement, document, certificate and instrument being
executed and delivered pursuant to this Agreement, including the documents and agreements to be delivered pursuant to
ARTICLE VII.

“Transfer Taxes” has the meaning set forth in Section 6.03(d).
“USDA” has the meaning set forth in Section 4.23.

“WARN Act” means the federal Worker Adjustment and Retraining Notification Act of 1988 and all similar state, local
and foreign Laws related to plant closings, relocations, mass layoffs and employment losses.

“Waterfall” means the provisions providing for distributions to the members of the Company as set forth in the Second
Amended and Restated Limited Liability Company Agreement of the Company, dated as of December 31, 2019.

ARTICLE IT
PURCHASE AND SALE

Section 2.01 Purchase and Sale. Subject to the terms and conditions set forth herein, at the Closing, each Seller shall
sell, transfer, assign, convey and deliver to Buyer, and Buyer shall purchase from such Seller, all of such Seller’s right, title
and interest in and to the Membership Interests held by such Seller, free and clear of all Encumbrances (other than restrictions
on transfer arising under state and federal securities Laws and Encumbrances imposed by Buyer in connection
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with Buyer’s financing of the acquisition of the Company), for the consideration specified in Section 2.02 (subject to the
adjustments thereto contained in this Article II).

Section 2.02 Purchase Price. The aggregate purchase price for the Membership Interests shall be $1,000,000,001 (the
“Base Purchase Price”), minus (i) Closing Indebtedness, minus (ii) Company Transaction Costs, minus (iii) the Closing Net
Working Capital Deficiency, if any, plus (iv) Closing Cash (the “Purchase Price”).

Section 2.03 Payment of the Purchase Price.

(a) At Closing, Buyer shall pay to each Seller, by wire transfer of immediately available funds, a portion of
the Closing Payment as reflected in the Seller Payout Spreadsheet. For the purposes of this Agreement, the “Closing
Payment” shall mean an aggregate amount of cash equal to the (i) Estimated Purchase Price, minus (ii) the Representative
Fund. Concurrently with the delivery of the Closing Statement, the Representative shall deliver a spreadsheet to Buyer
detailing the allocation of the Closing Payment and any subsequent payments to the Sellers (the “Seller Payout
Spreadsheet”).

(b) On the Closing Date, Buyer shall pay, on behalf of the Acquired Companies the applicable portion of
Estimated Indebtedness to be repaid at Closing to the applicable holder thereof by wire transfer of immediately available funds
as set forth in the payoff letters received from each holder of Indebtedness and delivered pursuant to Section 2.06(b).

(c)  On the Closing Date, Buyer shall pay the Company Transaction Costs that remain unpaid to the applicable
payee by wire transfer, as specified in final invoices or other appropriate written documentation provided by or on behalf of the
Company to Buyer by the Company concurrently with the delivery of the Closing Statement, except that, with respect to any
Company Transaction Costs that consist of payments to employees, including related payroll Taxes, Buyer shall remit funds
necessary to pay such Company Transaction Costs to the applicable Acquired Company, which shall then be paid by such
Acquired Company in accordance with its customary payroll practices.

(d)  On the Closing Date, Buyer shall deposit, or cause to be deposited, the Representative Fund, in an account
designated by the Representative in writing delivered to Buyer concurrently with the delivery of the Closing Statement (to be
held solely for the benefit of the Sellers, including costs and expenses incurred by the Representative on behalf of the Sellers
and other amounts payable by the Sellers or the Representative pursuant to this Agreement and the other Transaction
Documents, subject to Section 9.17).

(e) By execution hereof, each Seller hereby expressly acknowledges and agrees (i) that such Seller
understands the purchase price mechanics set forth herein (including the manner in which such Seller’s respective portion of
the Purchase Price will be calculated), (ii) to the deductions from the Estimated Purchase Price for the items referenced herein,
as applicable to such Seller, and (iii) subject to the actual payment by or on behalf of Buyer of the amounts required to be paid
to the Sellers pursuant to this ARTICLE II, none of Buyer, the Company or any of their respective Affiliates shall have any
liability to any Person for any payment made in accordance with the calculations set forth in the Seller Payout Spreadsheet, the
Post-Closing Seller Payout
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Spreadsheet or otherwise based on the written instructions of the Company or the Representative (including with respect to any
claim that the Seller Payout Spreadsheet, the Post-Closing Seller Payout Spreadsheet or such other written instruction is
incomplete or inaccurate).

® From the Measurement Time until the Closing, the Sellers shall not cause the Company to, and the
Company shall not and shall not cause or permit any other Acquired Company to, repay any Indebtedness or pay any Company
Transaction Costs.

Section 2.04 Estimated Net Working Capital and Indebtedness. No later than three (3) Business Days before the
Closing Date, the Company shall have delivered to Buyer an estimated balance sheet of the Company and its Subsidiaries as of
the Measurement Time (the “Closing Balance Sheet”) and a reasonably detailed statement (together with the Closing Balance
Sheet, collectively the “Closing Statement”), which sets forth the Sellers’ and the Company’s good faith estimates (including
reasonable supporting details) of the following, in each case determined in accordance with this Agreement: (a) the amount of
outstanding Indebtedness as of immediately prior to the Closing (“Estimated Indebtedness”), including the portion of
Estimated Indebtedness to be repaid at Closing as set forth in the payoff letters received from each holder of Indebtedness and
delivered pursuant to Section 2.06(b), (b) the aggregate amount of Cash as of the Measurement Time (‘“Estimated Cash”), (c)
the Net Working Capital (based on the Closing Balance Sheet), (d) the amount of the Net Working Capital Deficiency as of the
Measurement Time, if any (the “Estimated Net Working Capital Deficiency”) and (e) the aggregate amount of Company
Transaction Costs (the “Estimated Company Transaction Costs”). The Closing Balance Sheet shall be prepared in
accordance with Exhibit A and the terms of this Agreement. For the avoidance of doubt, only the categories and line items set
forth on Exhibit A shall be taken into account in preparing the Closing Balance Sheet, notwithstanding that GAAP may require
additional categories of current liabilities or current assets to be included in a GAAP presentation of current assets and current
liabilities.

Section 2.05 Final Net Working Capital and Indebtedness.

(a) As promptly as practicable after the Closing Date (but in no event later than seventy-five (75) days after
the Closing Date), Buyer shall prepare, in good faith, and deliver to the Representative a balance sheet of the Company and its
Subsidiaries as of the Measurement Time (the “Final Balance Sheet”) and a reasonably detailed statement (together with the
Final Balance Sheet, collectively the “Final Closing Statement”), which shall set forth the following, in each case determined
in accordance with this Agreement: (i) the amount of outstanding Indebtedness as of immediately prior to the Closing
(“Closing Indebtedness™), (ii) the aggregate amount of Cash as of the Measurement Time (“Closing Cash”), (iii) the Net
Working Capital (based on the Final Balance Sheet), (iv) the amount of the Net Working Capital Deficiency as of the
Measurement Time, if any (“Closing Net Working Capital Deficiency”), and (v) the aggregate amount of Company
Transaction Costs (the “Closing Company Transaction Costs”). The Final Balance Sheet shall be prepared in accordance
Exhibit A and the terms of this Agreement. For the avoidance of doubt, only the categories and line items set forth on Exhibit
A shall be taken into account in preparing the Final Balance Sheet, notwithstanding that GAAP may require additional
categories of current liabilities or current assets to be included in a GAAP presentation of current assets and current liabilities.
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(b)  After receipt of the Final Closing Statement, the Representative and its authorized officers, employees and
professional advisors shall have forty-five (45) days (the “Review Period”) to review the Final Closing Statement, together
with the supporting schedules, analyses, workpapers, including accounting workpapers, and other underlying records or
documentation prepared or generated in connection with the Final Closing Statement as are reasonably requested in writing by
or on behalf of the Representative in connection with the Representative’s review of the Final Closing Statement. In
connection with such review of the Final Closing Statement, Buyer shall, and shall cause each Acquired Company to,
reasonably cooperate with the Representative and its authorized officers, employees and professional advisors, including
providing answers to questions asked by the Representative and its authorized officers, employees and professional advisors,
and Buyer shall, and shall cause each Acquired Company to, provide to the Representative and its authorized officers,
employees and professional advisors reasonable access, upon reasonable prior written notice and during normal working hours
to any books, records and other materials of any Acquired Company and the personnel of, and workpapers prepared by or for,
Buyer, any Acquired Company and their respective representatives, including such historical financial information relating to
any Acquired Company as the Representative and its representatives may reasonably request, in each case, to the extent
reasonably necessary to permit the timely and complete review of the Final Closing Statement in accordance with this
Section 2.05(b), provided that such actions do not unreasonably interfere with the business and operations of Buyer and its
Affiliates, including the Company and its Subsidiaries and the Representative and its authorized officers, employees and
professional advisors keep any such information confidential in accordance with Section 6.12.

(©) On or prior to the last day of the Review Period, the Representative may object to any calculation
contained in the Final Closing Statement by delivering to Buyer a written statement (the “Statement of Objections™) setting
forth a reasonably detailed description of the Representative’s objections to any such calculation. If the Representative fails to
deliver the Statement of Objections before the expiration of the Review Period, then Closing Indebtedness, Closing Cash, the
Closing Net Working Capital Deficiency (if any) and the Closing Company Transaction Costs, in each case as set forth in the
Final Closing Statement, shall be deemed final and conclusive and shall be deemed to be “Final Indebtedness,” “Final Cash”,
“Final Net Working Capital Deficiency,” and “Final Company Transaction Costs,” respectively. If the Representative
delivers the Statement of Objections before the expiration of the Review Period, then Buyer and the Representative shall
endeavor in good faith to resolve the objections for a period not to exceed fifteen (15) days from the date of delivery of the
Statement of Objections. If at the end of such fifteen (15) day period there are any objections that remain in dispute, then the
remaining objections in dispute shall be submitted for resolution to Grant Thornton. If Grant Thornton is unwilling or unable to
resolve the dispute, the Representative and Buyer will jointly select a nationally or regionally recognized accounting firm,
within five (5) Business Days of learning that Grant Thornton is unwilling or unable to resolve the dispute, to resolve any
objections that remain in dispute (Grant Thornton or such jointly selected accounting firm, the “Referee”). The Referee shall
act in the capacity of an expert and not as an arbitrator. Any retainer required to be paid to the Referee to settle the dispute will
be paid fifty percent (50%) by Buyer and fifty percent (50%) by the Representative, subject to adjustment as set forth in the
antepenultimate sentence of this Section 2.05(c). The Representative and Buyer shall request that the Referee only determine
the disputed portions of Final Indebtedness, Final Cash, Final Net Working Capital Deficiency and Final Company Transaction
Costs within thirty (30) days after the objections that
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remain in dispute are submitted to it. If any remaining objections are submitted to the Referee for resolution, (i) each party
shall furnish to the Referee a report with respect to such party’s positions with respect to the issues in the Statement of
Objections, a copy of which shall be delivered to the other party hereto, and no ex parte conferences, oral examinations,
testimony, depositions, discovery or other form of evidence gathering or hearings shall be conducted or allowed; provided that,
at the Referee’s request, or as mutually agreed by Buyer and the Representative, Buyer and the Representative may meet with
the Referee (together but not separately); (ii) to the extent that a value has been assigned to any objection that remains in
dispute, the Referee shall not assign a value to such objection that is greater than the greatest value for such objection claimed
by either party or less than the smallest value for such objection claimed by either party; (iii) the determination by the Referee
of Final Indebtedness, Final Cash, Final Net Working Capital Deficiency and Final Company Transaction Costs, as set forth in
a written notice delivered to both parties by the Referee, shall be made solely in accordance with the written reports (i.e., not
on independent review) and in accordance with this Agreement and shall be binding and conclusive on the parties absent
manifest error and shall constitute an arbitral award that is final, binding and unappealable and upon which a judgment may be
entered by a court having jurisdiction thereof; and (iv) the fees and expenses (including any retainer paid pursuant hereto) of
the Referee shall be allocated to be paid by Buyer, on the one hand, and/or the Representative on behalf of the Sellers, on the
other hand, based upon the percentage that the portion of the contested amount not awarded to each side bears to the amount
actually contested by such side. Buyer and the Representative will request that the Referee determine, in writing, the allocation
of its fees (including any retainers paid) in accordance with the immediately preceding sentence. Buyer, the Sellers and the
Representative agree that any fees or expenses, as finally allocated pursuant to this Section 2.05(c), may be offset, as
appropriate, by any adjustments required pursuant to Section 2.05(d).

(d) Upon determination of the Final Purchase Price, the Representative shall deliver to Buyer an updated
Seller Payout Spreadsheet setting forth each Seller’s respective pro rata shares of the Net Positive Adjustment Amount or the
Net Negative Adjustment Amount, as applicable (the “Post-Closing Seller Payout Spreadsheet™), and, in the event of a Net
Positive Adjustment Amount, the Post-Closing Seller Payout Spreadsheet shall include wire transfer instructions for each
Seller. To the extent that the Final Purchase Price is more than the Estimated Purchase Price (the amount of such surplus, if
any, the “Net Positive Adjustment Amount”), within five (5) Business Days following the determination of the Final
Purchase Price, Buyer shall pay to each Seller (in accordance with the Post-Closing Seller Payout Spreadsheet) such Seller’s
respective pro rata share of an amount equal to the Net Positive Adjustment Amount. To the extent that the Final Purchase
Price is less than the Estimated Purchase Price (the amount of such deficiency, if any, the “Net Negative Adjustment
Amount”), then within five (5) Business Days following the determination of the Final Purchase Price, (i) the Representative
shall, on behalf of the Sellers, pay or cause to be paid to Buyer out of the Representative Fund an amount equal to the lesser of
the Net Negative Adjustment Amount and the full amount of the Representative Fund, and (ii) to the extent that the payment
by the Representative pursuant to the foregoing clause (i) is an amount that is less than the Net Negative Adjustment Amount,
then simultaneous with any payment required to be made by the Representative pursuant to the foregoing clause (i) of this
Section 2.05(d), each Seller shall pay or cause to be paid to Buyer such Seller’s respective pro rata share (in accordance with
the Post-Closing Seller Payout Spreadsheet) of any difference between the Net Negative Adjustment Amount and the amount
paid (or required to be paid) by the Representative; provided that notwithstanding anything to the contrary in the foregoing,
each
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Seller shall remain liable to Buyer for such Seller’s respective pro rata share (in accordance with the Post-Closing Seller
Payout Spreadsheet) of the Net Negative Adjustment Amount to the extent unpaid.

Section 2.06 Transactions to be Effected at the Closing.
(a) At the Closing, Buyer shall deliver or cause to be delivered:

(i)  to the Sellers, the portion of the Closing Payment to be paid to the Sellers under the terms hereof by
wire transfer of immediately available funds to an account or accounts designated in writing by the Representative no
later than three (3) Business Days prior to the Closing Date; and

(ii) to the Representative, all other agreements, documents, instruments or certificates required to be
delivered by Buyer at or prior to the Closing pursuant to Section 7.03 of this Agreement.

(b) At the Closing, the Sellers, the Representative or the Acquired Companies (or any one of them), as
appropriate, shall deliver or cause to be delivered to Buyer:

6 resignations, effective as of the Closing, of the officers, directors, managers (or similar corporate
positions) of each Acquired Company (other than those officers, directors or managers as may be specified in writing by
Buyer delivered to the Company prior to the Closing);

(il))  acompleted and executed IRS Form W-9 from each Seller;

(iii) an assignment agreement duly executed by each Seller in favor of Buyer or Buyer’s designated
Affiliate, evidencing the sale, transfer, assignment, conveyance and delivery of the Membership Interests held by such
Seller to Buyer (or Buyer’s designated Affiliate), in form and substance reasonably satisfactory to Buyer;

(iv)  the Supply Agreements, duly executed by the parties thereto;

v) evidence that the Management Agreement has been terminated and ceases to be in full force and
effect in accordance with Section 6.13;

(vi)  the agreements in the form of Exhibit C duly executed by the applicable parties thereto, together
with any other documents, agreements or instruments required to be executed in connection therewith, collectively
evidencing the completion of the Restructuring effective as of prior to the Closing in accordance with Section 6.15;

(vii) payoff letters relating to the portion of Estimated Indebtedness (including all related instruments of
discharge of Encumbrances securing such Indebtedness) to be repaid in accordance with Section 2.03(b), signed in each
case by the applicable financial institution(s) or agent representative(s) thereof (and, in the case of any such instrument
of discharge, otherwise in final form for filing with applicable Governmental Authorities), and with prior delivery of
drafts of such materials in customary
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form having been received by, and reasonably acceptable to, Buyer at least three (3) Business Days prior to Closing; and

(viii)  all other agreements, documents, instruments or certificates required to be delivered by the Sellers
at or prior to the Closing pursuant to Section 7.02 of this Agreement.

Section 2.07 Closing. Subject to the terms and conditions of this Agreement, the purchase and sale of the Membership
Interests contemplated hereby shall take place at a closing (the “Closing”) to be held at 10:00 a.m., central time, on the later to
occur of (i) October 1, 2021 and (ii) the second (2nd) Business Day after the last of the conditions to Closing set forth in
ARTICLE VII have been satisfied or waived (other than conditions which, by their nature, are to be satisfied on the Closing
Date). The Closing shall take place by the electronic exchange of executed documents by PDF at such time, or at such other
time or on such other date or at such other place as the Representative and Buyer may mutually agree upon in writing (the day
on which the Closing takes place being the “Closing Date”).

Section 2.08 Tax Withholding. Buyer and any applicable Acquired Company shall be entitled to deduct and withhold
from consideration otherwise deliverable under this Agreement, and from any other payments otherwise required pursuant to
this Agreement, such amounts as Buyer or such Acquired Company is required to deduct and withhold with respect to any
such deliveries and payments under the Code or any other provision of applicable Tax Law. Excluding any payments in the
nature of compensation, if any payor is required by applicable Law to make any payment subject to deduction and/or
withholding, then such payor shall take commercially reasonable efforts to provide the applicable payee with written notice at
least five (5) days prior to making any deduction or withholding from the consideration otherwise payable to any Person under
this Agreement. To the extent that such amounts are so withheld and timely paid over to or deposited with the relevant
Governmental Authority, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the
applicable Person in respect to which such deduction and withholding was made. The parties shall use commercially
reasonable efforts to reduce, mitigate, or eliminate any such withholding.

ARTICLE IIT
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Except as set forth in the Disclosure Schedules, each Seller represents and warrants (severally with respect to itself, and
not jointly and severally with any other Seller) to Buyer as follows:

Section 3.01 Organization and Qualification. Such Seller is duly organized, validly existing and in good standing
under the Laws of the jurisdiction of its organization, except where the failure to be in good standing would not reasonably be
expected to prevent, materially delay or materially impair, the ability of such Seller to perform its respective obligations under
this Agreement or any Transaction Document to which it is or will be a party or consummate the transactions contemplated
hereby or thereby. Such Seller has the full power (corporate or otherwise) and authority to own, lease and operate its properties
and assets and to carry on its business as it is now conducted, except as would not reasonably be expected to prevent,
materially
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delay or materially impair, the ability of such Seller to perform its respective obligations under this Agreement or any
Transaction Document to which it is or will be a party or consummate the transactions contemplated hereby or thereby.

Section 3.02 Ownership of Membership Interests. Such Seller owns of record all of, and has good, valid and
marketable title to, the Membership Interests set forth opposite such Seller’s name in Section 3.02 of the Disclosure Schedules,
free and clear of any Encumbrances other than as set forth on Section 3.02 of the Disclosure Schedules and any transfer and
other restrictions arising under state or federal securities Laws or any Encumbrances pursuant to the Company’s
Organizational Documents. Upon transfer of such Membership Interests to Buyer at the Closing in accordance with this
Agreement, Buyer will own such Membership Interests free and clear of any Encumbrances other than any (a) transfer and
other restrictions arising under state or federal securities Laws and (b) Encumbrances created by or through Buyer or its
Affiliates after the Closing.

Section 3.03 Seller Authority. Such Seller has the requisite power and authority to execute and deliver this Agreement
and each other Transaction Document to which it is a party, to perform its obligations hereunder and thereunder, and
consummate the transactions contemplated herein and therein. This Agreement has been duly and validly executed and
delivered by such Seller and, assuming that this Agreement constitutes the valid and binding agreement of the other parties
hereto, constitutes the valid and binding obligation of such Seller, enforceable against such Seller in accordance with their
respective terms and conditions, except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
fraudulent conveyance, moratorium or similar Laws affecting the enforcement of creditors’ rights generally and by general
principles of equity (regardless of whether enforcement is sought in a proceeding at law or in equity) (the “General
Enforceability Exceptions”).

Section 3.04  No Seller Conflicts; Consents. The execution, delivery and performance by such Seller of this
Agreement, and the consummation of the transactions contemplated hereby and the other agreements entered into as
contemplated hereby, do not and will not: (a) conflict with, violate or constitute a breach of, or require any notice, consent or
waiver under any provision of the Organizational Documents of such Seller; (b) result in a violation or breach of any provision
of any Law or Governmental Order applicable to such Seller or any of its properties or assets; (c) require the consent of,
approval from, filing with, or notice to, any Governmental Authority by or with respect to such Seller in connection with the
execution and delivery of this Agreement and the consummation of the transactions contemplated hereby and the other
agreements entered into as contemplated hereby; or (d) result in a breach of, constitute (with or without due notice or lapse of
time or both) a default under, result in the acceleration of obligations under, create in any party the right to terminate, modify
or cancel or require any notice, consent or waiver under, any provision of any Contract to which such Seller is a party or by
which any of such Seller or its properties is bound or affected.

Section 3.05 Brokers. No broker, finder, agent, investment banker or similar intermediary is entitled to, and such
Seller will not incur any liability for, any brokerage, finder’s or similar fee or commission in connection with the transactions
contemplated by this Agreement and the other agreements entered into as contemplated hereby based upon arrangements made
by or on behalf of such Seller or an Affiliate of such Seller.
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Section 3.06 Legal Proceedings. There is no Action pending or, to such Seller’s knowledge, threatened against or by
such Seller or any Affiliate of such Seller that challenges or seeks to prevent, enjoin or otherwise delay the transactions
contemplated by this Agreement and the other agreements entered into as contemplated hereby.

Section 3.07 No Other Representations and Warranties. EXCEPT AS EXPRESSLY SET FORTH IN THIS
ARTICLE III (AS QUALIFIED BY THE DISCLOSURE SCHEDULES), NO SELLER HAS MADE OR MAKES ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF ANY
SELLER OR ANY ACQUIRED COMPANY OR ANY OF THEIR RESPECTIVE BUSINESSES OR ANY OF THEIR
RESPECTIVE ASSETS, LIABILITIES, OPERATIONS OR PROSPECTS, INCLUDING WITH RESPECT TO
(A) MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, (B) ACCURACY AND COMPLETENESS
OF ANY INFORMATION PROVIDED TO BUYER AND ITS REPRESENTATIVES (INCLUDING, FOR THIS
PURPOSE, ANY INFORMATION PROVIDED BY KATTEN AND ANY INFORMATION, DOCUMENTS OR
MATERIAL MADE AVAILABLE TO BUYER IN ANY DATA ROOM, MANAGEMENT PRESENTATION OR THE
LIKE), AND (C) ANY ESTIMATES, PROJECTIONS OR OTHER FORECASTS AND PLANS (INCLUDING THE
REASONABLENESS OF THE ASSUMPTIONS UNDERLYING SUCH ESTIMATES, PROJECTIONS AND
FORECASTS), AND ANY SUCH OTHER REPRESENTATIONS OR WARRANTIES ARE HEREBY EXPRESSLY
DISCLAIMED. TO THE EXTENT ANY SUCH REPRESENTATION OR WARRANTY IS OR HAS BEEN MADE
WHICH IS NOT EXPRESSLY SET FORTH IN THIS ARTICLE III (AS QUALIFIED BY THE DISCLOSURE
SCHEDULES), SUCH ARE HEREBY DISCLAIMED.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the Disclosure Schedules, the Company represents and warrants to Buyer as follows (it being
understood and agreed that the Restructuring will be consummated prior to the Closing, and no representation or warranty in
this ARTICLE IV will be deemed inaccurate as of the Closing as a result thereof):

Section 4.01  Organization and Authority of the Company. The Company is a limited liability company duly
formed, validly existing and in good standing under the Laws of the state of Delaware. Each other Acquired Company is a
legal entity duly formed or organized, validly existing and in good standing, as applicable, under the Laws of the state of such
Acquired Company’s formation or organization. The Company has all necessary company power and authority to execute and
deliver this Agreement and each other Transaction Document to which it is or will be a party, to carry out its obligations
hereunder and thereunder, and to consummate the transactions contemplated hereby and thereby. The execution and delivery
by the Company of this Agreement and each other Transaction Document to which the Company is or will be a party, the
performance by the Company of its obligations hereunder and thereunder and the consummation by the Company of the
transactions contemplated hereby and thereby have been duly authorized by all requisite company action on the part of the
Company in accordance with applicable Law and the Company’s Organizational Documents, and no other limited liability
company (or other similar organizational) proceeding on the part of the Company (including any equityholder vote
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or approval) is necessary to authorize the execution, delivery and performance of this Agreement and the Transaction
Documents to which the Company is or will be a party, the performance of the Company of its obligations hereunder and
thereunder and the consummation by the Company of the transactions contemplated hereby and thereby. The Company has
made available to Buyer a complete and accurate copy of each Organizational Document of each Acquired Company.

Section 4.02 Execution and Enforceability. This Agreement has been duly executed and delivered by the Company,
and, assuming that this Agreement constitutes the valid and binding agreement of the other parties hereto, this Agreement
constitutes, and each other Transaction Document when duly executed and delivered by the Company will constitute, valid and
binding obligations of the Company, enforceable against the Company in accordance with its terms, except as such
enforceability may be limited by the General Enforceability Exceptions.

Section 4.03 Qualification of the Company. The Company and each of its Subsidiaries (the “Acquired Companies”
and each, an “Acquired Company”) have all necessary corporate or company power (as the case may be) and authority to
own, operate or lease the properties and assets now owned, operated or leased by each Acquired Company and to carry on their
respective businesses as currently conducted. Each of the Acquired Companies is duly licensed or qualified to do business and
is in good standing in each jurisdiction in which the properties owned or leased by it or the operation of its business as
currently conducted makes such licensing or qualification necessary, except where the failure to be so licensed, qualified or in
good standing would not have material impact on the Acquired Companies, taken as a whole.

Section 4.04 Capitalization.

(a)  Section 4.04(a) of the Disclosure Schedules sets forth a complete and accurate listing of the capitalization
of the Company, including the total number of membership interests of the Company (including each class or series), the
identity of each holder of the Membership Interests, the number and class or series of the Membership Interests held by each
such holder, and vested and unvested status. The Membership Interests constitute all of the issued and outstanding equity
interests of the Company. All of the Membership Interests have been duly authorized, validly issued, are fully paid and
non-assessable (to the extent applicable) and are free of preemptive and similar rights. No Membership Interests were issued in
violation of any applicable securities or other Law of any jurisdiction, any Contract to which the Company or a Seller is a party
or by which it is bound, or any preemptive or similar rights of any Person.

(b)  Except for the Organizational Documents of the Acquired Companies or the Membership Interests as set
forth in Section 4.04(a) of the Disclosure Schedules, (i) there are no outstanding or authorized options, warrants, convertible
securities or other rights, agreements, arrangements or commitments of any character relating to the equity interests of any
Acquired Company or obligating any Acquired Company to issue, grant, sell or otherwise become outstanding any equity
interests of any Acquired Company, (ii) there are no equity appreciation, phantom equity interest, profit participation or similar
rights outstanding in any Acquired Company, and no Acquired Company has authorized the issuance, grant, or sale of any of
the foregoing, (iii) there are no voting trusts, proxies or other agreements or understandings in effect with respect to the voting
or transfer of any of the Membership Interests, (iv) there are no authorized or outstanding bonds, debentures, notes or other
Indebtedness the holders of which have
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the right to vote (or which are convertible into, exchangeable for or evidence the right to subscribe for or acquire securities
having the right to vote) and (v) there are no outstanding contractual obligations of any Acquired Company to repurchase,
redeem, exchange, convert or otherwise acquire or sell any equity interests or any other securities of any Acquired Company.

Section 4.05 Subsidiaries. Section 4.05 of the Disclosure Schedules sets forth a complete list of each Subsidiary of the
Company, together with (i) such Subsidiary’s jurisdiction of organization or formation, (ii) the total authorized Equity
Securities of such Subsidiary, and (iii) the ownership interest (and percentage interest) of the Company, any of the Company’s
Subsidiaries or any other Person, as applicable, in such Subsidiary, including the number and class of Equity Securities of such
Subsidiary held by each such Person. The Company or one or more of its Subsidiaries owns, directly or indirectly, all of the
issued and outstanding Equity Securities of each of the Company’s Subsidiaries, free and clear of any Encumbrances other
than transfer and other restrictions under applicable federal and state securities Laws, and all of such outstanding Equity
Securities or other Equity Securities have been duly authorized and validly issued and are full paid, non-assessable (to the
extent applicable) and free of preemptive and similar rights. None of the issued and outstanding Equity Securities of any
Subsidiary of the Company has been issued in violation of any applicable securities or other Law of any jurisdiction, any
Contract to which an Acquired Company or a Seller is a party or by which it is bound, or any preemptive or similar rights of
any Person.

Section 4.06 No Conflicts; Consents. The execution, delivery and performance of this Agreement by the Company,
and the consummation of the transactions contemplated hereby and the other agreements entered into as contemplated hereby,
do not and will not: (a) conflict with, violate or constitute a breach of, or require any notice, consent or waiver under, any
provision of the Organizational Documents of the Company; (b) result in a violation or breach of any provision of any Law or
Governmental Order applicable to the Acquired Companies or any of their respective properties or assets; (c) except for filings
that may be required by the HSR Act, require the consent of, approval from, filing with, or notice to, any Governmental
Authority by or with respect to the Acquired Companies in connection with the execution and delivery of this Agreement and
the consummation of the transactions contemplated hereby and the other agreements entered into as contemplated hereby;
(d) result in a breach of, constitute (with or without due notice or lapse of time or both) a default under, result in the
acceleration of obligations under, create in any party the right to terminate, modify or cancel, or require any notice, consent or
waiver under, any provision of any Contract to which any of the Acquired Companies is a party or by which any of the
Acquired Companies or any of their respective properties is bound or affected; or (e) result in the imposition of any
Encumbrance (other than Permitted Encumbrances) upon any of the assets or properties of the Acquired Companies, except in
the cases of clauses (b) through (¢), as would not, individually or in the aggregate, reasonably be expected to prevent,
materially delay or materially impair, the ability of the Company to perform its obligations under this Agreement or any
Transaction Document to which it is or will be a party or consummate the transactions contemplated hereby and thereby.

Section 4.07 Financial Statements.

(a) Complete and accurate copies of the audited financial statements of the Company consisting of the
consolidated balance sheet of the Acquired Companies as at December
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31, 2019 and 2020 and the related statements of operations, members’ equity and cash flows for the years then ended (the
“Audited Financial Statements”), and the unaudited consolidated financial statements consisting of the consolidated balance
sheet of the Acquired Companies as at June 30, 2021 and the related statements of operations for the six month period then
ended (the “Interim Financial Statements” and together with the Audited Financial Statements, the “Financial Statements”)
have been delivered or made available to Buyer in the Data Room. The Financial Statements (a) have been prepared in
accordance with GAAP (as in effect on the date of the balance sheet included in the applicable Financial Statements) applied
on a consistent basis throughout the period involved, subject, in the case of the Interim Financial Statements, to normal and
recurring year-end audit adjustments (which are not, individually or in the aggregate, reasonably expected to be material) and
the absence of footnote disclosures and (b) fairly present, in all material respects, the consolidated financial condition of the
Acquired Companies as of the respective dates they were prepared and the results of the operations of the Acquired Companies
for the periods indicated, all in accordance with GAAP.

(b)  The Company has established and maintains a system of internal accounting controls sufficient to provide
reasonable assurance that (i) transactions are executed in accordance with management’s general or specific authorizations and
with applicable Law, and (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity
with GAAP. There are no significant deficiencies or material weaknesses in the design or operation of any of the Acquired
Companies’ internal controls that adversely affect the ability of any of the Acquired Companies to record, process, summarize
and report financial information.

(c)  None of the Acquired Companies or their respective officers, directors, managers, senior employees or, to
the Knowledge of the Company, any of their respective other Party Representatives, has received or otherwise had or obtained
knowledge of any material complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or
auditing practices, procedures, methodologies or methods of the Acquired Companies or their internal accounting controls,
including any material complaint, allegation, assertion or claim that the Acquired Companies have engaged in questionable or
improper accounting practices, practices that are contrary to GAAP or questionable or improper behavior in connection with
any audit.

Section 4.08 Undisclosed Liabilities. No Acquired Company has any liabilities, Indebtedness, obligations or
commitments of any kind or nature, whether accrued or fixed, known or unknown, absolute or contingent, matured or
unmatured, or disputed or undisputed, including those arising under any Law or material Action, whether or not of a type
required to be reflected as a liability on a balance sheet prepared in accordance with GAAP, except (a) those which are
reflected or reserved against on the balance sheet contained in the Interim Financial Statements (the “Imterim Balance
Sheet”); (b) those which have been incurred in the ordinary course of business since the Interim Balance Sheet Date (excluding
any liability arising or resulting from a breach or violation of contract or applicable Law); (c) those which constitute ordinary
course future performance obligations under any Contract to which an Acquired Company is a party (but excluding any
liability arising or resulting from a breach or violation of any such Contract); (d) those which are disclosed in Section 4.08 of
the Disclosure Schedules; and (e) those incurred in connection with this Agreement or the transactions contemplated hereby
and the other agreements entered into as contemplated hereby.
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Section 4.09  Absence of Certain Changes, Events and Conditions. Except as expressly contemplated by this
Agreement or as set forth in Section 4.09 of the Disclosure Schedules, since the Balance Sheet Date:

(a) the Acquired Companies have operated in the ordinary course of business;
(b)  there has not been a Material Adverse Effect;

(©) no Acquired Company (other than Hilo Nutrition, Inc. (“Hilo”)) has sold, leased, transferred, assigned,
abandoned, permitted to lapse, or otherwise disposed of any of any assets (tangible or intangible) or property, other than in the
ordinary course of business consistent with past practice;

(d) no Acquired Company (other than Hilo) has created, incurred, assumed, permitted to suffer or exist or
imposed any Encumbrance (other than (i) a Permitted Encumbrance and (ii) the continued existence of Encumbrances existing
as of the date hereof) on any of its assets or properties;

(¢)  no Acquired Company (other than Hilo) has granted any license or sublicense of any rights under or with
respect to any Intellectual Property other than non-exclusive licenses in the ordinary course of business consistent with past
practice;

63} no Seller or Acquired Company has made or authorized any amendment, modification or change in any
Organizational Document of any Acquired Company;

(2) no Acquired Company (other than Hilo) has sold, issued, granted, authorized the issuance of, split,
combined, redeemed or reclassified, or purchased or otherwise acquired any (i) Equity Securities of any Acquired Company,
(i) option or right to acquire any Equity Securities of any Acquired Company or (iii) instrument convertible into or
exchangeable for any Equity Securities of any Acquired Company;

(h) no Acquired Company (other than Hilo) has declared, set aside, accrued, paid or made any dividend or
other distribution with respect to its Equity Securities, except for tax distributions in the ordinary course of business (and in
accordance with the applicable Organizational Documents of such Acquired Company) and distributions from one Acquired
Company to another Acquired Company;

(i)  no Acquired Company has experienced any material damage, destruction, or loss (whether or not covered
by insurance) to any of its tangible assets or property;

() no Acquired Company (other than Hilo) has (i) made any increase or decrease in the base compensation or
benefits of any of its employees, officers, directors, individual independent contractors or other individual service providers,
other than annual increases of less than 5% in the aggregate for all of its employees, individual independent contractors or
other individual service providers or otherwise in the ordinary course of business consistent with past practice, (ii) hired or
entered into any employment or consulting agreement or arrangement with any employees, officers, directors, consultants,
individual independent contractors or other individual service providers of any Acquired Company (other than Hilo)
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whose annual (or annualized) base compensation exceeds $150,000 (other than to fill a vacancy), or (iii) terminated the
employment or service relationship of any of its employees, officers, directors, consultants, independent contractors or other
individual service providers, other than for cause, whose annual (or annualized) base compensation would exceed $150,000;

(k) no Acquired Company has merged or consolidated with any Person or adopted a plan of complete or
partial liquidation, dissolution, restructuring, recapitalization, merger, consolidation or other reorganization or discontinued
any line of business;

(I)  no Acquired Company (other than Hilo) has amended any Tax Return, made, changed or revoked any Tax
election, settled or compromised any liability for any material Taxes, changed any annual Tax accounting period, changed any
Tax accounting method, entered into any closing agreement relating to any Tax, surrendered any right to claim a Tax refund or
consented to any extension or waiver of the statute of limitations period applicable to any Tax claim or assessment;

(m) no Acquired Company (other than Hilo) has instituted, commenced, compromised or settled any Action
other than matters solely involving the payment of money with respect to such matter of $75,000 or less;

(n) no Acquired Company has made any acquisition (whether by merger, consolidation or by purchase of
assets or Equity Securities) of all or any part of the assets, real property, personal property, equipment, capital stock or
business of any other Person, other than (i) purchases of inventory in the ordinary course of business, (ii) the purchase of
equipment in the ordinary course of business or (iii) the creation of a subsidiary in connection with the Restructuring;

(0) no Acquired Company has incurred, assumed, created, refinanced or guaranteed any Indebtedness (other
than Indebtedness described in subsection (1) of the definition of Indebtedness) or issued any debt securities, or assumed or
guaranteed any obligation of any Person that would constitute Indebtedness if an Acquired Company had incurred or created
such obligation;

(p) no Acquired Company (other than Hilo) has made any loan, advance or capital contribution to, or
investment in, any other Person (other than to a wholly owned Subsidiary), other than advances to employees of $500 or less in
the ordinary course of business;

Q) no Acquired Company has changed its fiscal year or made any change in accounting policies or
procedures, other than as required by GAAP or applicable Law;

(r) no Acquired Company (other than Hilo) has (i) disclosed any material trade secret or material
Confidential Information to any Person other than to Persons who are subject to confidentiality or non-disclosure covenants
protecting against further disclosure, or (ii) sold, encumbered, abandoned or allowed to lapse any material Intellectual
Property;

(s) no Acquired Company (other than Hilo) has failed to invoice any client or customer, or accelerate the
collection of, or discount any accounts receivable from any client or customer, in each case other than in the ordinary course of
business consistent with past practice;
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(t)  no Acquired Company has implemented, or has taken any step or otherwise made any plan to implement,
any “mass layoff” or “plant closing” within the meaning of the WARN Act;

(u)  no Acquired Company has entered into, terminated, or commenced negotiations regarding, any collective
bargaining agreement or similar agreement with any labor organization, union or association covering or concerning any
current or former employee of any Acquired Company; and

(v)  no Acquired Company has agreed, whether in writing or otherwise, to do any of the foregoing.
Section 4.10 Material Contracts.

(a)  Section 4.10(a) of the Disclosure Schedules sets forth a complete and accurate list as of the date hereof of
(1) each of the following Contracts (including all amendments and modifications thereto) to which any Acquired Company
(other than Hilo) is party or by which any Acquired Company’s (other than Hilo’s) assets and properties are subject or bound
and (2) each of the following Contracts (including all amendments and modifications thereto) of the type described in any of
sub-clauses (vi), (vii), (viii), (ix), (x), (xiii), (xvi) or (xix) of this Section 4.10(a) to which Hilo is a party or by which Hilo’s
assets or properties are subject or bound (collectively, the “Material Contracts”):

@) each Contract with any client or customer of the Acquired Companies that (A) involved or involves
aggregate consideration to any of the Acquired Companies in excess of $500,000 in the most recent twelve (12) months
preceding the date of this Agreement or (B) the Company reasonably anticipates may involve one or more payments to
any Acquired Company in excess of $500,000 in any twelve (12) month period ending on or after the date of this
Agreement, in each case other than purchase orders in the ordinary course of business under which there is no
outstanding or unfulfilled payment or performance obligation as of the date hereof;

(ii))  each Contract with any supplier to the Acquired Companies that (A) involved or involves aggregate
consideration from the Acquired Companies in excess of $500,000 the most recent twelve (12) months preceding the
date of this Agreement or (B) any of the Acquired Companies reasonably anticipate may involve aggregate consideration
from the Acquired Companies in excess of $500,000 in any twelve (12) month period ending on or after the date of this
Agreement, in each case other than purchase orders in the ordinary course of business under which there is no
outstanding or unfulfilled payment or performance obligation as of the date hereof;

(iii) any Contract entered into during the preceding four (4) years that relates to the acquisition or
disposition of any business, a material amount of stock or assets of any other Person or any real property (whether by
merger, sale of stock, sale of assets or otherwise);

(iv)  any written employment, non-competition, severance, consulting or termination Contract with any
employee, in each case, other than any such agreement that

27



provides for “at-will” employment or can otherwise be terminated by the Acquired Company party thereto immediately
without penalty or any requirement to provide severance payments or benefits;

W) any written Contract entitling any current or former employee, director, officer, independent
contractor, consultant, or other individual service provider to the receipt of any change in control, transaction, retention,
stay or similar payment or benefit;

(vi) any Contract pursuant to which an Acquired Company leases, subleases, occupies or otherwise uses
any Real Property (together with any amendment, extension or other material document related thereto, each a “Real
Property Lease”);

(vii) any Contract to which an Acquired Company is a party that provides for any joint venture,
partnership, collaboration or other arrangement involving a sharing of profits, losses, costs or liabilities with any Person,
other than the Organizational Documents of the Acquired Companies;

(viii) any Contract prohibiting any Acquired Company from engaging in any type of business, acquiring
any entity or competing with any Person or in any market or geographic area, or soliciting any individual or class of
individuals for employment;

(ix)  any Contract constituting a collective bargaining agreement or similar agreement with any works
council, employee representative body, or labor organization, union or association representing any employee of any
Acquired Company;

x) any indenture, loan agreement, note or other Contract that involves, relates to or evidences
outstanding Indebtedness, relates to any mortgage, pledge or other security interest as to any asset or places an
Encumbrance on any portion of the assets or properties of any Acquired Company;

(xi) any Contract for provision of labor or materials in connection with construction activities currently
pending or planned at any Real Property;

(xii)) any Contract that requires the payment to any Person of a commission or a commission-based or
similar fee in connection with such Person acting as a distributor, sales representative, broker or any other similar
capacity;

(xiii) any Contract obligating any Acquired Company with respect to any purchase price adjustment,
earn-out or any other similar payment;

(xiv) any Contract constituting an Affiliate Arrangement;

(xv) any Contract that grants, or agrees to grant, any Person a right to “most favored nation” pricing
terms or that imposes on any Acquired Company any take-or-pay or similar minimum purchase requirement;
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(xvi) any Contract that contains a put, call or similar right pursuant to which any Acquired Company
could be required to purchase or sell, as applicable, any Equity Securities or assets of any Person (other than agreements
with customers to sell inventory in the ordinary course of business);

(xvii) any Contract containing ongoing obligations on the part of any party thereto that relates to the
resolution or settlement (or proposed settlement) of any actual, pending or threatened Action against or involving any
Acquired Company or any of their respective assets or properties;

(xviii) any Contract that (A) constitutes an indemnification contract entered into by any Acquired
Company for the benefit of any employee, director, officer or manager of any Acquired Company or (B) contains any
indemnification right or obligation of any Acquired Company granted or incurred outside of the ordinary course of
business;

(xix) any Contract that evidences or relates to any obligation of any Acquired Company with respect to
the issuance, sale, repurchase or redemption of any Equity Securities of any Acquired Company; and

(xx) any Contract with any Governmental Authority;

(b) Each of the Material Contracts is valid and binding on the Acquired Company party thereto, and, to the
Knowledge of the Company, each other party thereto and is in full force and effect. No Acquired Company is in (or has
received any written notice or claim of any) material breach of, or material default under, any Material Contract, nor, to the
Knowledge of the Company, is any other party thereto. The Company has made available to Buyer a complete and accurate
copy of each written Material Contract as of the date hereof other than purchase orders.

Section 4.11 Title to Assets; Real Property.

(a)  Each of the Acquired Companies, as applicable, has good and valid title to, or a valid leasehold interest in
all (i) Real Property and (ii) tangible personal property reflected in the Interim Balance Sheet or acquired after the Interim
Balance Sheet Date, other than properties and assets sold or otherwise disposed of in the ordinary course of business since the
Interim Balance Sheet Date. All such properties and assets (including leasehold interests) are free and clear of Encumbrances
except for the following (collectively referred to as “Permitted Encumbrances”):

(i) those items set forth in Section 4.11(a) of the Disclosure Schedules;

(i1) Encumbrances for Taxes (A) not yet due and delinquent or (B) being contested in good faith by
appropriate procedures and for which an adequate reserve has been made on the Interim Financial Statements;

(iii))  Encumbrances arising under purchase money and capital lease arrangements arising or incurred in
the ordinary course of business; provided that such
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Encumbrances do not at any time encumber any property other than the property financed by such Indebtedness, or leased, as
applicable;

@iv) mechanics, carriers’, workmen’s, repairmen’s, materialmen’s, warechousemen’s or other like
Encumbrances arising or incurred in the ordinary course of business, which in each case secure amounts not overdue for
a period of more than thirty (30) days or if more than thirty (30) days overdue, are unfiled and no other action has been
taken to enforce such Encumbrance or which are being contested in good faith by appropriate procedures and for which
adequate reserves are maintained in accordance with GAAP;

) easements, rights of way, zoning ordinances and other similar Encumbrances affecting Real
Property which, in the aggregate, do not in any case materially interfere with the ordinary conduct of the business of the
applicable Acquired Company;

(vi)  all matters of record affecting any Real Property that (A) would be shown on current surveys of the
Real Property or any standard printed exceptions as would otherwise appear on a title insurance policy and (B) do not
materially affect the use, operation or value of the Real Property to which they apply, provided that there are no defaults
or violations thereof;

(vii) Encumbrances arising under original purchase price conditional sales Contracts and equipment
leases with third parties entered into in the ordinary of business;

(vii))  Encumbrances incurred or deposits made in the ordinary course of business in connection with
worker’s compensation, unemployment insurance and other types of social security or to secure the performance of
tenders, statutory obligations, surety and appeal bonds, bids, leases, government Contracts, performance and return of
money bonds and similar obligations;

(ix)  statutory landlords’ or warehouse Encumbrances (which did not result from any breach or default
on the part of an Acquired Company);

(x) licenses of Intellectual Property; or
(xi) Encumbrances for Indebtedness to be repaid and discharged at the Closing.

(b)  Section 4.11(b) of the Disclosure Schedules lists the street address of each parcel of Real Property owned
by any of the Acquired Companies (the “Owned Real Property”). The Acquired Companies have not currently leased or
otherwise granted to any Person the right to use or occupy any Owned Real Property or any portion thereof. No condemnation
proceeding is pending or, to the Knowledge of the Company, threatened as to any Owned Real Property. Each of the Acquired
Companies is in peaceful and undisturbed possession of each parcel of its Owned Real Property and there is no Contract or
legal restriction that precludes or restricts the ability of the Acquired Companies to use any Owned Real Property for the
purposes for which it is currently

30



being used by the Acquired Companies. To the Knowledge of the Company, all buildings, fixtures and improvements attached
or joined to the Owned Real Property were constructed and built in compliance, in all material respects, with all then-
applicable Laws. Nothing has occurred since January 1, 2019 to materially impair the ability of the Acquired Companies to use
or enjoy the Owned Real Property or to prevent, in any material part, the enjoyment thereof.

©) Section 4.11(c) of the Disclosure Schedules lists: (i) the street address of each parcel of Real Property
leased, licensed, subleased or occupied or available to be occupied pursuant to any other occupancy arrangement by any of the
Acquired Companies (other than Hilo) (the “Leased Real Property”), and (ii) a list of each lease or other Contract, oral or
written, relating to the use or occupancy of the Leased Real Property. Such Leased Real Property, together with the Owned
Real Property, constitutes all of the real property used in the operation of the business of the Acquired Companies (other than
Hilo). The Company has made available to Buyer a complete and accurate copy of each Real Property Lease. The applicable
Acquired Companies have a valid leasehold interest in their respective Leased Real Property, free and clear of Encumbrances
other than Permitted Encumbrances. The applicable Acquired Company is in peaceful and undisturbed possession of each
parcel of Leased Real Property, and, to the Knowledge of the Company, there are no contractual or legal restrictions that
preclude or restrict the ability of the applicable Acquired Company to use the Leased Real Property for the purposes for which
it is currently being used. To the Knowledge of the Company, there are no condemnation proceedings or eminent domain
proceedings of any kind pending or threatened against any Leased Real Property.

(d)  The property, assets and rights of the Acquired Companies constitute all of the property, assets and rights
used in, and necessary for, the conduct of the business of the Acquired Companies as currently conducted, and are, and
immediately following the completion of the Restructuring will be, sufficient for the continued conduct of the business after
the Closing in substantially the same manner as conducted prior to the Closing. There is no asset, right or property used in, and
necessary for, the operation of the business of the Acquired Companies (other than Hilo) as currently conducted owned by any
Person other than an Acquired Company (other than Hilo) that will not be available for the use of the Acquired Companies
(other than Hilo) under valid, current license arrangements or leases immediately following the Closing.

Section 4.12 Intellectual Property.

(a) Section 4.12(a) of the Disclosure Schedules lists all patents, patent applications, trademark registrations
and pending applications for registration, copyright registrations and pending applications for registration, and domain names
and applications therefor owned or purported to be owned by any Acquired Company (other than Hilo) (collectively, the
“Company Intellectual Property”). The Acquired Companies (other than Hilo) together own and possess all rights, title and
interest in and to such Company Intellectual Property, free and clear of any Encumbrance except for Permitted Encumbrances.

(b) () To the Knowledge of the Company, each Acquired Company’s conduct of its business is conducted in
a manner that does not materially infringe, violate or misappropriate the Intellectual Property of any Person; (ii) no Acquired
Company has received any written claim or notice from any Person that it is engaging in any activity that infringes upon,
violates or
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misappropriates any Intellectual Property right of such Person that has not been resolved; and (iii) to the Knowledge of the
Company, no Person is materially infringing, violating or misappropriating any Company Intellectual Property.

(¢)  None of the applications or registrations for Company Intellectual Property are subject to a pending Action
to challenge or invalidate such Company Intellectual Property. The Acquired Companies (other than Hilo) have the right to
bring actions for infringement of Company Intellectual Property. No Company Intellectual Property is the subject of any
proceeding before any Governmental Authority in any jurisdiction, including any office action or other form of preliminary or
final refusal of registration. The consummation of the transactions contemplated by this Agreement and the other agreements
entered into as contemplated hereby will not alter or impair the Acquired Companies’ (other than Hilo) right in or to any
Company Intellectual Property used by the Acquired Companies (other than Hilo).

(d)  No loss or expiration of any of the Company Intellectual Property is pending, or, to the Knowledge of the
Company, threatened, except for such Intellectual Property expiring at the end of its statutory term or the end of the term of
any applicable license. The Acquired Companies (other than Hilo) have taken commercially reasonable steps to protect its
rights in the Company Intellectual Property.

(e) Assuming the validity of ownership of Intellectual Property by all Persons from whom an Acquired
Company licenses Intellectual Property, the Acquired Companies (other than Hilo) together own and possess or have the right
to use pursuant to a valid license, sublicense, agreement, permission, or otherwise all material Intellectual Property necessary
for the operation of the business of the Acquired Companies (other than Hilo) as presently conducted.

® The Acquired Companies (other than Hilo) have taken all reasonable steps (including, without limitation,
entering into confidentiality and nondisclosure agreements and work for hire or intellectual property assignment agreements
with all officers and employees of, and consultants to, the Acquired Companies (other than Hilo) with access to or knowledge
of any material Company Intellectual Property) reasonably necessary to safeguard and maintain the secrecy and confidentiality
of all trade secrets, Company Intellectual Property, or other confidential information owned or purported to be owned by the
Acquired Companies (other than Hilo). No present or former employee, officer, or director of the Acquired Companies, or
agent or outside contractor or consultant of the Acquired Companies, holds any right, title or interest, directly or indirectly, in
whole or in part, in or to any Company Intellectual Property.

€3} All computer hardware, firmware, databases, software, systems, information technology infrastructure,
networks, and other similar or related items of automated, computerized and/or software systems, infrastructure, and
telecommunication assets and equipment owned or used by or for any Acquired Company (other than Hilo), whether or not
outsourced (the “Company Systems”) (i) operate without material impairment; (ii) are sufficient for the current needs of the
business of the Acquired Companies (other than Hilo) including as to capacity and ability to meet current peak volumes in a
timely manner, and there have been no material failures, breakdowns, outages, or unavailability of any of the Company
Systems in the two years prior to the date hereof; and (iii) no Malicious Code has caused a material
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disruption, degradation or failure of any of the Company Systems or of the conduct of the business of the Acquired Companies
(other than Hilo).

(h)  The Acquired Companies (other than Hilo) do not collect personal data of end-user consumers and do not
collect social security numbers of any Person other than its employees or other service providers to which it is required to
collect in connection with any withholding requirements.

@) There has been no: (i) material failure, crash, breach, or security incident involving or with respect to, or
(i) misuse of, unauthorized access to, or disclosure of, any personal data (A) in the possession or control of an Acquired
Company, or (B) collected, used or processed by or on behalf of the Acquired Companies. No Acquired Company has
provided or has been legally required to provide any notice to any Person in connection with any disclosure of personal data.

Section 4.13 Insurance. Section 4.13 of the Disclosure Schedules sets forth a complete and accurate list, as of the date
hereof, of all insurance policies maintained by an Acquired Company (excluding such policies that (a) constitute or provide
compensation or benefits with respect to a Benefit Plan or (b) are maintained solely by Hilo) (collectively, the “Insurance
Policies”). Such Insurance Policies are in full force and effect on the date hereof and all premiums due and payable on such
Insurance Policies have been paid, and no Acquired Company (other than Hilo) is in breach of or default under any such
Insurance Policies. No Acquired Company (other than Hilo), in the past two (2) years, has received any written notice of
termination or cancellation or denial of coverage with respect to any such Insurance Policy. Section 4.13 of the Disclosure
Schedules lists all pending insurance claims submitted by an Acquired Company (other than Hilo) under the Insurance
Policies. No Acquired Company (other than Hilo) has received any notice from its insurers that any of the claims set forth in
Section 4.13 of the Disclosure Schedules has been denied or that the insurer is acting under a reservation of rights.

Section 4.14 Legal Proceedings; Governmental Orders.

(a) There are no, and since the Lookback Date there have not been any, material Actions pending or, to the
Knowledge of the Company, threatened against any of the Acquired Companies or, to the Knowledge of the Company, any of
their officers, directors or employees (in their capacities as such), or affecting any of their properties or assets.

(b)  There are no, and since the Lookback Date there have not been any, outstanding Governmental Orders and
no unsatisfied material judgments, penalties or awards against or affecting any of the Acquired Companies, any of their
respective properties or assets or, to the Knowledge of the Company, any of their officers, directors or employees (in their
capacities as such). The Company has made available to Buyer correct and complete copies of all Contracts constituting
agreements in settlement of actual or threatened litigation entered into by an Acquired Company (other than Hilo) since the
Lookback Date, excluding (a) any Contract or other arrangement entered into by an Acquired Company with a customer or
supplier in the ordinary course and involving any payment or credit of an amount of less than $100,000 and (b) workers
compensation settlements paid for by the Acquired Companies’ insurance carriers in the ordinary course of business.
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Section 4.15 Compliance with Laws; Permits.

(a)  Each of the Acquired Companies is, and has been since the Lookback Date, in compliance in all material
respects with all Laws applicable to it or its business, properties or assets. Since the Lookback Date, no Acquired Company has
received any notice of violation of any Law. To the Knowledge of the Company, no Acquired Company is, or has been since
the Lookback Date, the subject of any investigation by any Governmental Authority.

(b)  All material Permits required for the Acquired Companies to conduct their business have been obtained by
them and are, to the Knowledge of the Company, valid and in full force and effect. A complete and accurate list of such
Permits (excluding any Permit held by Hilo) is set forth in Section 4.15(b) of the Disclosure Schedules. To the Knowledge of
the Company, no event has occurred that, with or without notice or lapse of time or both, would reasonably be expected to
result in the revocation, suspension, lapse or termination of any such Permit.

(©) The Acquired Companies, and their directors, officers, and employees, and to the Knowledge of the
Company, any agents acting on their behalf, are and have been since the Lookback Date in compliance with U.S. and any
applicable foreign economic sanctions laws and regulations, including economic sanctions administered by the U.S.
Department of the Treasury’s Office of Foreign Assets Control (collectively, “Sanctions) and U.S. and applicable foreign
laws and regulations pertaining to export and import controls, including those administered by the U.S. Departments of
Commerce and State, and applicable anti-money laundering laws and regulations (collectively, “Trade Controls”).

(d)  None of the Acquired Companies, or their directors, officers, or employees, nor to the Knowledge of the
Company, any agents acting on their behalf, is or has been since the Lookback Date (i) identified on any Sanctions-related list
of restricted or blocked Persons; (ii) organized, resident, or located in any country or territory that is itself the subject of
Sanctions; or (iii) owned or controlled by any Person or Persons described in clause (i) or (ii).

(e) There have been no claims, complaints, charges, investigations, voluntary disclosures, or proceedings
under Trade Controls involving the Acquired Companies, and to the Knowledge of the Company, there are no pending or
threatened claims or investigations involving suspect or confirmed violations thereof.

® No Acquired Company has any material unclaimed or abandoned property or any liability or reporting
obligation associated therewith or with respect to escheat.

Section 4.16 Environmental Matters.

(a) Each of the Acquired Companies is and has been since the Lookback Date in compliance in all material
respects with all Environmental Laws. No Acquired Company has received from any Person or is or has been since the
Lookback Date otherwise subject to any (i) Environmental Claim or any Encumbrance relating to any Environmental Law,
(i1) request for information pursuant to Environmental Law or (iii) any Governmental Order relating to Environmental Law,
which, in each case, either remains pending or unresolved, or is the source of ongoing obligations or requirements.
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(b) Each of the Acquired Companies has obtained and is in material compliance with all Environmental
Permits necessary for the ownership, lease, operation or use of the business or assets of the Acquired Companies, and to the
Knowledge of the Company, there is no material liability or obligation pursuant to Environmental Law resulting from any
currently planned expansion or closure of any Acquired Company’s business or assets.

(¢)  There has been no Release of, or exposure to, Hazardous Materials with respect to the business, operations
or assets of the Acquired Companies, any Real Property or, to the Knowledge of the Company, any real property formerly
owned, operated or leased by the Acquired Companies or any of their respective predecessors, in each case, that would
reasonably be expected to result in an Environmental Claim against any of the Acquired Companies or otherwise result in
material liabilities or obligations of the Acquired Companies, and none of the Acquired Companies has received or is the
subject of any Environmental Claim that any Real Property or any real property formerly owned, operated or leased in
connection with the business of the Acquired Companies or any of their respective predecessors has been contaminated with
any Hazardous Material which would reasonably be expected to result in a violation of Environmental Laws or term of any
Environmental Permit by any of the Acquired Companies or otherwise result in material liabilities or obligations of the
Acquired Companies.

(d) Neither this Agreement nor the consummation of the transactions contemplated hereby and the other
agreements entered into as contemplated hereby will trigger any obligations pursuant to the New Jersey Industrial Site
Recovery Act, N.J.S.A. 13:1K-6 et seq. or, to the Knowledge of the Company, any other transaction-triggered Environmental
Laws.

(e) None of the Acquired Companies has assumed or retained, by Contract or operation of Law, any
obligation under any Environmental Law or concerning any Hazardous Material that could reasonably be expected to result in
material liability or any other obligation to any of the Acquired Companies under any Environmental Law.

() The Company has made available to Buyer copies of all environmental reports, assessments and audits and
any other material documents or correspondence in the Company’s possession or control pertaining to any Acquired Company
(other than Hilo), the Real Property, or any real property formerly owned, leased or operated by the Acquired Companies or
any of their predecessors, in each case that relate to compliance with, or liability or obligation under, any Environmental Law
or any presence, Release of, or exposure to any Hazardous Materials.

Section 4.17 Employee Benefit Matters.

(a) Section 4.17(a) of the Disclosure Schedules contains a list of each “employee benefit plan™ within the
meaning of Section 3(3) of ERISA (whether or not subject to ERISA), and each other retirement, profit sharing, savings,
pension benefit, defined contribution, compensation, employment, consulting, incentive, stock option, restricted stock, stock
appreciation right, phantom equity, equity or equity incentive, change in control, retention, severance, termination pay, bonus,
commission, vacation, paid time off, welfare, fringe-benefit, health insurance, and any other employee benefit agreement,
arrangement, plan, policy, practice, and program, whether written or unwritten, formal or informal, funded or unfunded, that is
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currently in effect and covering current or former employees, directors, officers, consultants, independent contractors or other
individual service providers of any of the Acquired Companies, or the beneficiaries or dependents of any such Persons, and
that is maintained, sponsored, or contributed to by the Acquired Companies or any of their respective ERISA Affiliates (other
than any such employee benefit agreement, arrangement, plan, policy, practice or program covering solely employees of Hilo
that is maintained, sponsored or contributed to by Hilo), or to which any of the Acquired Companies or any of their respective
ERISA Affiliates (other than Hilo) has or may have any liability or obligation (contingent or otherwise) but excluding de
minimis fringe-benefit arrangements and normal payroll practices, including the continuation of regular wage payments on
account of vacation, holiday, jury duty or other like absence (each, a “Benefit Plan™), other than any Benefit Plan that is a
Multiemployer Plan.

(b) Each Benefit Plan has been operated and administered in compliance with its terms and all applicable
Laws (including ERISA and the Code) in all material respects. Each Benefit Plan that is intended to be qualified under
Section 401(a) of the Code (a “Qualified Benefit Plan”) (i) is and has at all times been so qualified, (ii) (x) has received a
favorable determination letter from the Internal Revenue Service, or (y) with respect to a master/prototype or volume submitter
plan, can rely on an opinion or advisory letter from the Internal Revenue Service to the master/prototype or volume submitter
plan sponsor, to the effect that such Qualified Benefit Plan, in form, is in its standard form so qualified and that such
master/prototype or volume submitter plan and the trust related thereto are exempt from federal income Taxes under Sections
401(a) and 501(a), respectively, of the Code, and (iii) nothing has occurred, whether by action or failure to act, that could
reasonably be expected to adversely impact the Qualified Benefit Plan’s qualification under Section 401(a) of the Code. The
Acquired Companies have timely made or accrued for, or otherwise provided for in all respects, all contributions and other
payments required by and due under the terms of each Benefit Plan.

©) (i) None of the Acquired Companies, nor any of their respective ERISA Affiliates, sponsors, maintains,
contributes to, or has any liabilities or obligations under, and none of the Acquired Companies, nor any of their respective
ERISA Affiliates has, within the last five (5) years, sponsored, maintained, contributed to, or had any liabilities or obligations
with respect to, (xX) a “defined benefit plan” (as defined in Section 3(35) of ERISA) subject to Title IV of ERISA or
Section 412 of the Code, (y) a “multiple employer plan” or “multiple employer welfare arrangement” (as defined in ERISA or
Section 413(c) the Code), or (z) a “funded welfare plan” (as defined in Section 419 of the Code), and (ii) no event has
occurred, and, to the Knowledge of the Company, no circumstance exists, that would reasonably be expected to result in any
liability to any Acquired Company or any ERISA Affiliate thereof under Title IV of ERISA or Section 412 of the Code.

(d) No non-exempt “prohibited transaction,” (as defined in Section 4975 of the Code) has occurred with
respect to any of the Benefit Plans that would subject the Acquired Companies to any material Tax or penalty on prohibited
transactions imposed by Section 4975 of the Code or any other material liability.

(e) Section 4.17(e) of the Disclosure Schedules sets forth a complete list of each Benefit Plan that is a
“multiemployer plan” (as defined in Section 3(37) of ERISA) (each such Benefit Plan, a “Multiemployer Plan”). With respect
to each Multiemployer Plan:
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(1) the Acquired Companies have provided or made available to Buyer, to the extent provided by the
Multiemployer Plan and in the possession of the Acquired Companies, complete and accurate copies of (1) all material
information that has been provided to the Acquired Companies in the past two (2) years regarding assessed or potential
withdrawal liability under the Multiemployer Plan (including any estimate of withdrawal liability), (2) the most recent
actuarial valuation report, and (3) any other material information received from the Multiemployer Plan in the past two
(2) years or other material correspondence in the past two (2) years regarding its funding status (including any
correspondence regarding a funding improvement plan, a rehabilitation plan, termination, or application to suspend
benefits), contribution requirements, legal compliance, financial condition or related matters;

(il))  none of the Acquired Companies or their respective ERISA Affiliates have received written notice
that the Multiemployer Plan is party to any pending merger or asset or liability transfer under Part 2 of Subtitle E of Title
IV of ERISA;

(iii))  to the Knowledge of the Company, no event has occurred which could reasonably be expected to
result in any liability to the Acquired Companies or any of their respective ERISA Affiliates under Section 4201 of
ERISA as a result of a “complete withdrawal” (within the meaning of Section 4203 of ERISA) or a “partial withdrawal”
(within the meaning of Section 4205 of ERISA);

(iv)  none of the Acquired Companies, and to the Knowledge of the Company, none of their respective
ERISA Affiliates have received any written notice of any claim or demand for liability under Section 4201 of ERISA as
a result of a “complete withdrawal” (within the meaning of Section 4203 of ERISA) or a “partial withdrawal” (within
the meaning of Section 4205 of ERISA), or the obligation to pay excise taxes;

) all contributions required to be made to the Multiemployer Plan by the Acquired Companies and
their respective ERISA Affiliates have been timely made;

(vi)  none of the Acquired Companies or their respective ERISA Affiliates (and none of their respective
predecessors) have ever engaged in, or entered into any agreement with respect to, a transaction described in
Section 4204 or 4212(c) of ERISA; and

(vii)  to the extent any Multiemployer Plan is not subject to Title IV of ERISA, none of the Acquired
Companies, and to the Knowledge of the Company, none of their respective ERISA Affiliates have received any written
notice that such Multiemployer Plan assesses against a contributing employer, or otherwise requires a contributing
employer to pay, any form of withdrawal liability, exit premium, exit fee, or other amount (each, a “Termination
Payment”) upon the termination of the employer’s participation in such Multiemployer Plan and, to the Knowledge of
the Company, no such Multiemployer Plan assesses against a contributing employer, or otherwise requires a contributing
employer to pay, any such Termination Payment.
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63} With respect to each Benefit Plan, the Acquired Companies have made available to Buyer complete and
accurate copies of (to the extent applicable): (i) the most recent version of each document embodying such Benefit Plan,
including any amendment thereto (or, if such Benefit Plan is unwritten, a written summary of its material terms), and all related
trust, insurance, funding, or administrative agreements or documents, (ii) the most recent favorable Internal Revenue Service
determination, opinion and advisory letters issued with respect to any such Benefit Plan that is a Qualified Benefit Plan,
(iii) the two (2) most recent annual reports (filed on Form 5500 or such other applicable annual report), including all schedules
and financial statements attached thereto, (iv) the most recent summary plan description, and any material modifications
thereto, and (v) all material correspondence and documentation related to, and all non-routine filings made, with any
Governmental Authority within three (3) years prior to the date hereof.

(g)  Other than as required under Section 4980B of the Code or other applicable Law, no Benefit Plan provides
retiree medical benefits or coverage or any other non-pension benefits to any employee after their employment is terminated.
No event or condition exists with respect to any Benefit Plan that could subject Buyer or any of its Affiliates or any of the
Acquired Companies to any material Taxes under Section 4980B of the Code.

(h) (i) There is no pending or, to the Knowledge of the Company, threatened Action relating to a Benefit Plan
(other than routine claims for benefits) or the assets of any fiduciary thereof (in such Person’s capacity as fiduciary of such
Benefit Plan); and (ii) no Benefit Plan is or has, within the three (3) years prior to the date hereof, been, the subject of an audit,
inquiry, or proceeding by a Governmental Authority, and no such audit, inquiry, or proceeding is, to the Knowledge of the
Company, threatened.

) Each Benefit Plan that constitutes in any part a nonqualified deferred compensation plan within the
meaning of Section 409A of the Code has been operated and maintained in all material respects in operational and
documentary compliance with Section 409A of the Code and applicable guidance thereunder. There is no Contract to which
any Acquired Company (other than Hilo) is a party or by which it is bound to compensate any current or former employee for
additional Taxes paid pursuant to Section 409A of the Code.

G Neither the execution of this Agreement nor the consummation of transactions contemplated by this
Agreement and the other agreements entered into as contemplated hereby (whether alone or in connection with any other
Event, including the passage of time) could: (i) accelerate the time of payment or vesting, or funding, or increase the amount of
compensation or benefit due, or cause any payment or benefit to come due, to any current or former employee, director,
officer, manager or independent contractor under any Benefit Plan or otherwise; or (ii) result in the triggering or imposition of
any restriction or limitation on the right of any Acquired Company to amend or terminate any Benefit Plan (or result in any
adverse consequences for so doing).

(k)  The execution of this Agreement and the consummation of the transactions contemplated hereby and the
other agreements entered into as contemplated hereby will not (either alone or upon the occurrence of any additional or
subsequent Event or the passage of time), as of the Closing, constitute an event under any Benefit Plan or otherwise that will or
may result in the
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payment of any amount that may be deemed an “excess parachute payment” under Section 280G of the Code. There is no
Contract to which any Acquired Company (other than Hilo) is a party or by which it is bound to compensate any employee for
excise Taxes paid pursuant to Section 4999 of the Code.

Section 4.18 Employment Matters.

(a)  Section 4.18(a) of the Disclosure Schedules sets forth (A) a complete and accurate list of all employees of
the Acquired Companies (other than Hilo) as of August 25, 2021, showing, for each such individual, the individual’s: (i) name;
(i1) job title; (iii) location; (iv) date of hire; (v) employing entity; (vi) base salary or hourly wage rate; (vii) most recent date of
salary or wage change; (viii) prior salary or wage rate; (ix) 2021 annual (or other) bonus or cash-based incentive target
opportunity, and earned annual (or other) bonus or cash-based incentive award amounts for 2020; (x) leave of absence or
layoff status (and, if on a leave of absence, the type of leave and expected return date); (xi) union status; and (xii) full-time or
part-time and exempt or non-exempt status and (B) a complete and accurate list of all individual consultants, individual
independent contractors, and other individual service providers as of August 25, 2021 and their compensation arrangements
and full or part time status.

(b) No Acquired Company is a party to, or bound by, any collective bargaining or other similar agreement
with a labor organization representing any of its employees. There is not any, nor in the last three (3) years, has there been, any
strike, slowdown, work stoppage, lockout, concerted refusal to work overtime or other similar labor activity or dispute
affecting any of the Acquired Companies (other than Hilo), and to the Knowledge of the Company, no such strike slowdown,
work stoppage, lockout, concerted refusal to work overtime or other similar labor activity or dispute has been threatened, either
as of the date hereof, or at any time within the last three (3) years. No union, collective bargaining representative, labor
organization or works council has been certified as representing any portion of the employees of any Acquired Company (other
than Hilo), and, to the Knowledge of the Company, no such certification proceeding or petition seeking representation has been
threatened, either as of the date hereof or at any time within the last three (3) years, by any labor union, works council, or
group of employees of the Acquired Companies (other than Hilo), and no such proceeding or petition is presently pending, or
to the Knowledge of the Company, threatened to be brought or filed with, the National Labor Relations Board or any other
Governmental Authority. The Acquired Companies (other than Hilo) are not experiencing, nor in the last three (3) years have
they experienced, any organizational attempt, by or on behalf of any labor union, collective bargaining unit, labor organization,
works council or similar organization with respect to any portion of the employees of an Acquired Company (other than Hilo),
or by any group of employees of the Acquired Companies (other than Hilo), nor, to the Knowledge of the Company, has any
such organizational attempt been threatened, either as of the date hereof, or at any time within the last three (3) years.

(c)  Each of the Acquired Companies is, and since the Lookback Date has been, in compliance in all material
respects with all applicable Laws pertaining to employment of labor, including all applicable Laws relating to wages, hours,
collective bargaining and other protected concerted activity, employment discrimination, harassment, safety and health,
overtime, harassment and retaliation, whistleblower, immigration status, workers’ compensation, the collective and payment of
withholding and employment Taxes, and the WARN Act. There are,
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and within the past two (2) years there have been, no Actions against any of the Acquired Companies pending, or to the
Knowledge of the Company, threatened to be brought or filed, by or with any Governmental Authority or arbitrator in
connection with the employment or engagement of any current or former employee, officer, director, independent contractor,
consultant or other individual service provider of the Acquired Companies, including any claim relating to unfair labor
practices, employment discrimination, workplace safety, harassment, retaliation, equal pay, the classification of workers as
exempt or non-exempt or independent contractors or employees, or any other employment-related or other similar matter
arising under applicable Laws. There is, and within the past two (2) years there has been, no pending, or to the Knowledge of
the Company, threatened, investigation, audit, or proceeding from any Governmental Authority regarding the Acquired
Companies’ labor and employment practices.

(d) All individuals who perform services for the Acquired Companies (other than Hilo) have been properly
classified for purposes of, and have not been improperly excluded from, the Benefit Plans and for purposes of employment
Taxes, and none of the Acquired Companies (other than Hilo) has incurred or could reasonably be expected to incur any
liability for the misclassification of any such individual as exempt or non-exempt, or an independent contractor, temporary
employee, leased employee, or any other service provider compensated other than through reportable wages (as an employee)
paid by any of the Acquired Companies (other than Hilo). None of the Acquired Companies (other than Hilo) has any leased
employee within the meaning of Section 414(n) of the Code.

() At no time since the Lookback Date has any of the Acquired Companies (other than Hilo) been party to
any settlement agreement with any director, officer or current or former employee with the title of vice president or more
senior resolving allegations of discrimination, sexual harassment or abuse. There is no, and since the Lookback Date, there has
been no, allegation of or Action relating to discrimination, sexual harassment or abuse by or against any entity manager, officer
or current or former employee with the title of vice president or more senior.

Section 4.19 Taxes.

(a) The Acquired Companies (other than Hilo) have timely filed (taking into account any valid extensions) all
Tax Returns required to be filed on or before the date hereof. Such Tax Returns are complete and accurate in all respects and
were prepared in compliance with all applicable Laws. All Taxes due and owing by the Acquired Companies (other than Hilo)
have been timely paid. The Company has delivered to Buyer complete and accurate copies of (i) all income and other material
Tax Returns for all years ending after December 31, 2017, and (ii) examination reports, and statements of deficiencies assessed
against or agreed to by any Acquired Company (other than Hilo).

(b) The Interim Financial Statements reflects all liabilities for Taxes of the Acquired Companies for periods
(or portions of periods) through June 30, 2021. No Acquired Company (other than Hilo) has any liability for unpaid Taxes
accruing after June 30, 2021 except for Taxes arising in the ordinary course of business consistent with past practice
subsequent to June 30, 2021.

40



©) No Acquired Company (other than Hilo) has executed any waiver of any statute of limitations for, or
extension of, the period for the assessment or collection of any Tax, in each case, which period has not yet expired.

(d) There is no (i) ongoing dispute, audit or investigation being conducted, pending or, to the Company’s
Knowledge, threatened by any taxing authority against any Acquired Company or (ii) written claim for or assessment of Taxes
being asserted against any Acquired Company (other than Hilo) that has not been fully paid or finally settled.

(e) No claim has been made in writing by any Governmental Authority in a jurisdiction where an Acquired
Company (other than Hilo) does not file Tax Returns that such Acquired Company is or may be subject to taxation by that
jurisdiction.

63} No Acquired Company (other than Hilo) is a party to any Tax-sharing agreement (other than any
agreement entered into in the ordinary course of business, the principal purpose of which is not related to Taxes).

(g)  All Taxes which any Acquired Company (other than Hilo) is obligated to withhold have been timely paid
over to the proper Governmental Authority and each Acquired Company (other than Hilo) has complied with all applicable
Laws relating to the reporting of such Taxes.

(h)  No Acquired Company (other than Hilo) is liable for (i) Taxes of any predecessor, (ii) Taxes of any other
Person (except for any Acquired Company other than Hilo) under Treasury Regulations Section 1.1502-6 (or the
corresponding provision of state, local or non-U.S. Law) or (iii) Taxes of any other Person as a transferee or successor, by
contract (other than any agreement entered into in the ordinary course of business, the principal purpose of which is not related
to Taxes) or otherwise.

(1) No Acquired Company (other than Hilo) has a permanent establishment (within the meaning of any
applicable Tax treaty) or other office or fixed place of business in a country other than the country in which it is organized.

)] Each Acquired Company (other than Hilo) has disclosed on all relevant Tax Returns any position taken
therein that could give rise to a substantial understatement of Taxes within the meaning of Section 6662 of the Code or any
comparable provisions of state, local or non-U.S. Laws.

(k)  No Acquired Company (other than Hilo) has been a party to a transaction that is classified as a “reportable
transaction” within the meaning of Treasury Regulations Section 1.6011-4(b).

(I)  There are no Encumbrances for Taxes (other than Encumbrances (i) for Taxes not yet due and payable or
(i) for Taxes that are being contested in good faith and for which an adequate reserve has been made on the Interim Financial
Statements) on any assets of the Acquired Companies (other than Hilo).
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(m) The Company is classified as a partnership for U.S. federal (and applicable state and local) income Tax
purposes. Each of the Company’s Subsidiaries is disregarded as separate from the Company within the meaning of Treasury
Regulations Section 301.7701-2. No election under Treasury Regulations Section 301.7701-3 has ever been made to treat any
Acquired Company (other than Hilo) as a corporation for U.S. federal (or applicable state or local) income Tax purposes.

(n)  No Tax ruling, request for ruling, application for change in accounting methods or closing agreement has
been entered into with, issued by, or filed with any Governmental Authority with respect to any Acquired Company (other than
Hilo) that will remain in effect or apply for any period after the Closing Date.

(0)  No Acquired Company (other than Hilo) has made any election or otherwise taken any action to cause the
Partnership Audit Rules to apply at an earlier date than is required by Law.

(p) No Acquired Company (other than Hilo) will be required to include any item of income in, or exclude any
item of deduction from, taxable income for any taxable period (or portion thereof) beginning after the Closing Date as a result
of any: (i) “closing agreement” as described in Section 7121(a) of the Code (or similar provision of state, local or non-U.S.
Law) with any Governmental Authority executed on or prior to the Closing, (ii) change in method of accounting (or the use of
an incorrect method of accounting) with respect to a taxable period ending on or prior to the Closing Date under Section 481 of
the Code (or any similar provision of state, local or non-U.S. Law), (iii) installment sale or open transaction disposition made
on or prior to the Closing Date, (iv) prepaid amount received or deferred revenue accrued on or prior to the Closing Date, (v)
“deferred gain” with respect to an “intercompany transaction” (effected on or prior to the Closing Date) described in
Section 1502 of the Code, or (vi) the application of Sections 1400Z-2 or 965 of the Code.

(@)  The Company has in effect a valid election under Section 754 of the Code for the taxable year including
the Closing Date.

(r)  No Acquired Company (other than Hilo) claimed the employee retention credit under the CARES Act (or
any similar program or provisions in any jurisdiction).

Section 4.20 Related Party Transactions. No employee, officer, director, holder of securities or Affiliate of any of the
Acquired Companies (including, for the avoidance of doubt, any Seller), and no entity in which any such Person or individual
owns any controlling interest, is a party to any material Contract with any of the Acquired Companies or has any interest in any
property, tangible or intangible, used by any of the Acquired Companies or has any claim against or owes any amount
(whether as obligor, guarantor or otherwise) to, or is owed any amount (whether as obligor, guarantor or otherwise) by,
Acquired Companies (all of the foregoing, collectively, “Affiliate Arrangements”).

Section 4.21 Customers and Suppliers.

(a) Section 4.21(a) of the Disclosure Schedules sets forth a complete and accurate list of the top ten
(10) customers by revenue of the Acquired Companies (other than Hilo),
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taken as a whole, for each of the twelve-month period ended December 31, 2020 and the six-month period ended June 30,
2021 (the “Top Customers”) and the amount of revenue attributable to each such Top Customer in respect of each such
period. During the past twelve (12) months, the Acquired Companies (other than Hilo) have not received any written notice
that any Top Customer has ceased, or will cease to, conduct business with the applicable Acquired Company (other than Hilo),
and no Top Customer has otherwise materially and adversely modified its relationship with the applicable Acquired Company
(other than Hilo) or threatened in writing to do so. There is no outstanding material dispute with any Top Customer.

(b) Section 4.21(b) of the Disclosure Schedules sets forth a complete and accurate list of the top ten
(10) suppliers by payment of raw materials, supplies, merchandise and other goods or services to the Acquired Companies
(other than Hilo), taken as a whole, for each of the twelve-month period ended December 31, 2020 and the six-month period
ended June 30, 2021 (the “Top Suppliers”) and the amount for which each such Top Supplier invoiced the applicable
Acquired Company (other than Hilo) in respect of each such period. During the past twelve (12) months, the Acquired
Companies (other than Hilo) have not received any written notice that any Top Supplier has ceased, or will cease to, conduct
business with the applicable Acquired Company (other than Hilo), and no Top Supplier has otherwise materially and adversely
modified its relationship with the applicable Acquired Company (other than Hilo) or threatened in writing to do so. There is no
outstanding material dispute with any Top Supplier. With respect to the Material Contracts listed on Section 4.10(a)(xi) of the
Disclosure Schedules, there is no outstanding or pending material dispute with any counterparty to any such Contract and no
Acquired Company has received any written notice from any counterparty to any such Contract threatening any such material
dispute.

Section 4.22  Brokers. No broker, finder, agent, investment banker or similar intermediary is entitled to, and no
Acquired Company will incur any liability for, any brokerage, finder’s or similar fee or commission in connection with the
transactions contemplated by this Agreement and the other agreements entered into as contemplated hereby based upon
arrangements made by or on behalf of the Sellers or the Company or any of their respective Affiliates.

Section 4.23  Warranty & Product Liability; FDA, USDA and Food and Drug Regulatory Authorities. All
products of the Acquired Companies have been produced, distributed, labeled, marketed and sold, and all raw materials and
ingredients in such products have been procured, in compliance in all material respects with all applicable Laws governing the
procurement, production, distribution, labeling and sale of such products, raw materials or ingredients. There have been no
recalls, withdrawals or suspensions with respect to products produced, distributed, labeled, marketed or sold by the Acquired
Companies and no Acquired Company has received any written notice of or otherwise is aware of, any U.S. Food & Drug
Administration (“FDA”), U.S. Department of Agriculture (“USDA”) or any other Governmental Authority (collectively,
“Food and Drug Regulatory Authorities”) Untitled Letters, Warning Letters, Notices of Warning or Withholding,
Suspension or Withdrawal of Inspection, seizure, criminal referral or other similar federal, state or private enforcement actions
with respect to such products. No Acquired Company is subject (and has been subject) to any adverse inspection finding,
recall, investigation, penalty assessment, audit or other compliance or enforcement action by the FDA, USDA and other Food
and Drug Regulatory Authorities having responsibility for the
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regulation of the current and/or proposed products of the Company. No Acquired Company has made any false statements or
false omissions in their applications or other submissions to the FDA or other Food and Drug Regulatory Authorities. Each
Acquired Company is in compliance in all material respects with all regulations and requirements of the FDA and other Food
and Drug Regulatory Authorities, including any applicable Good Manufacturing Practices, Hazard Analysis Critical Control
Point (HACCP) requirements, labeling requirements, testing requirements and protocols, shipping requirements, record
keeping and reporting requirements, monitoring requirements, packaging or repackaging requirements, laboratory controls,
storage and warehousing procedures and marketing restrictions. None of the Acquired Companies is aware of, or has received
any notice or Action from any Person concerning any allegation of, any adverse health effects of its current products or the
products it has under development.

Section 4.24 Inventory. All inventory of the Acquired Companies (other than Hilo), whether or not reflected in the
Balance Sheet, consists of a quality and quantity usable and salable in the ordinary course of business consistent with past
practice, except for obsolete, damaged, defective or slow-moving items that have been written off or written down to fair
market value or for which adequate reserves have been established. All such inventory is owned by the Acquired Companies
(other than Hilo) free and clear of all Encumbrances other than Permitted Encumbrances, and no inventory is held on a
consignment basis. The quantities of each item of inventory (whether raw materials, work-in-process or finished goods) are not
excessive, but are reasonable in the present circumstances of the Acquired Companies (other than Hilo).

Section 4.25 Accounts Receivable. The accounts receivable reflected on the Interim Balance Sheet (other than the
accounts receivable of Hilo) and the accounts receivable of the Acquired Companies (other than Hilo) arising after the date
thereof (a) have arisen from bona fide transactions entered into by the Acquired Companies involving the sale of goods or the
rendering of services in the ordinary course of business consistent with past practice; and (b) constitute only valid, undisputed
claims of the Acquired Companies not subject to claims of set-off or other defenses or counterclaims other than normal cash
discounts accrued in the ordinary course of business consistent with past practice.

Section 4.26 Improper Payments. None of the Acquired Companies nor any of their respective officers, directors,
managers, employees or agents have paid, given or received or have offered or promised to pay, give or receive, any bribe or
other unlawful payment of money or other unlawful thing of value, any unlawful discount or any other unlawful inducement,
(a) to or from any Governmental Authority in connection with or in furtherance of their business (including any offer,
payment, or promise to pay money or other thing of value), (b) to any domestic or foreign official, political party (or official
thereof), or candidate for political office for the purposes of influencing any act, decision, or omission in order to assist the
Acquired Companies in obtaining business for or with, any Person, or (¢) to any Person, while knowing that such money or
other thing of value will be offered, given, or promised to any Person identified in clause (b) for such purposes. No Acquired
Company, nor, to the Company’s Knowledge, any of their officers, directors or employees, has taken any action that would
cause an Acquired Company to be in violation of the Foreign Corrupt Practices Act of 1977 (the “FCPA”), or any applicable
Law of similar effect. No Acquired Company nor, to the Company’s Knowledge, any of their officers, directors or employees
are the subject of any allegation, voluntary disclosure, investigation, prosecution or other enforcement action related to the
FCPA or any other anti-corruption Law.
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Section 4.27  No Other Representations and Warranties. EXCEPT AS EXPRESSLY SET FORTH IN THIS
ARTICLE 1V (AS QUALIFIED BY THE DISCLOSURE SCHEDULES), NO ACQUIRED COMPANY NOR ANY
SELLER HAS MADE OR MAKES ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AT LAW OR
IN EQUITY, IN RESPECT OF ANY ACQUIRED COMPANY OR ANY OF THEIR RESPECTIVE BUSINESSES OR ANY
OF THEIR RESPECTIVE ASSETS, LIABILITIES, OPERATIONS OR PROSPECTS, INCLUDING WITH RESPECT TO
(A) MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, (B) ACCURACY AND COMPLETENESS
OF ANY INFORMATION PROVIDED TO BUYER AND ITS REPRESENTATIVES (INCLUDING, FOR THIS
PURPOSE, ANY INFORMATION PROVIDED BY KATTEN AND ANY INFORMATION, DOCUMENTS OR
MATERIAL MADE AVAILABLE TO BUYER IN ANY DATA ROOM, MANAGEMENT PRESENTATION OR THE
LIKE), AND (C) ANY ESTIMATES, PROJECTIONS OR OTHER FORECASTS AND PLANS (INCLUDING THE
REASONABLENESS OF THE ASSUMPTIONS UNDERLYING SUCH ESTIMATES, PROJECTIONS AND
FORECASTS), AND ANY SUCH OTHER REPRESENTATIONS OR WARRANTIES ARE HEREBY EXPRESSLY
DISCLAIMED. TO THE EXTENT ANY REPRESENTATION OR WARRANTY IS OR HAS BEEN MADE WHICH IS
NOT EXPRESSLY SET FORTH IN THIS ARTICLE IV (AS QUALIFIED BY THE DISCLOSURE SCHEDULES), SUCH
ARE HEREBY DISCLAIMED.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to the Company and the Sellers as follows:

Section 5.01 Organization and Authority of Buyer. Buyer is a legal entity duly organized, validly existing and in
good standing under the Laws of the jurisdiction of its incorporation or organization, except where the failure to be in good
standing would not reasonably be expected to prevent or materially delay the ability of Buyer to consummate the transactions
contemplated hereby and the other agreements entered into as contemplated hereby. Buyer has all necessary organizational
power and authority to enter into this Agreement and each other Transaction Document to which Buyer is or will be a party, to
carry out its obligations hereunder and to consummate the transactions contemplated hereby and thereby. The execution and
delivery by Buyer of this Agreement and each other Transaction Document to which Buyer is or will be a party, the
performance by Buyer of its obligations hereunder and thereunder and the consummation by Buyer of the transactions
contemplated hereby and thereby have been duly authorized by all requisite organizational action on the part of Buyer.

Section 5.02 Execution and Enforceability. This Agreement has been duly executed and delivered by Buyer, and,
assuming that this Agreement constitutes a valid and binding agreement of the other parties hereto, this Agreement constitutes
and each other Transaction Document when duly executed and delivered by Buyer will constitute, legal, valid and binding
obligations of Buyer, enforceable against Buyer in accordance with its terms, except as such enforceability may be limited by
the General Enforceability Exceptions.

Section 5.03 No Conflicts; Consents. The execution, delivery and performance by Buyer of this Agreement, and the
consummation of the transactions contemplated hereby and the
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other agreements entered into as contemplated hereby, do not and will not: (a) conflict with, violate or constitute a breach of,
or require any notice, consent or waiver under any provision of the Organizational Documents of Buyer; (b) result in a
violation or breach of any provision of any Law or Governmental Order applicable to Buyer or any if its properties or assets;
(c) except for filings as may be required by the HSR Act, require the consent of, approval from, filing with, or notice to, any
Governmental Authority by or with respect to Buyer in connection with the execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby and the other agreements entered into as contemplated hereby; or
(d) result in a breach of, constitute (with or without due notice or lapse of time or both) a default under, result in the
acceleration of obligations under, create in any party the right to terminate, modify or cancel or require any notice, consent or
waiver under, any provision of any Contract to which Buyer is a party or by which any of Buyer or its properties is bound or
affected, except in the cases of clauses (b) through (d), as would not, individually or in the aggregate, reasonably be expected
to prevent, materially delay or materially impair, the ability of Buyer to perform its obligations under this Agreement or any
Transaction Document to which it is or will be a party or consummate the transactions contemplated hereby and thereby.

Section 5.04  Investment Purpose. Buyer is acquiring the Membership Interests solely for its own account for
investment purposes only and not with a view to, or for offer or sale in connection with, any distribution thereof. Buyer
acknowledges that the Membership Interests are not registered under the Securities Act, or any other applicable securities
Laws, and that the Membership Interests may not be transferred or sold except pursuant to the registration provisions of the
Securities Act or pursuant to an applicable exemption therefrom and subject to applicable securities Laws and regulations.
Buyer is able to bear the economic risk of holding the Membership Interests for an indefinite period (including total loss of its
investment), and has sufficient knowledge and experience in financial and business matters so as to be capable of evaluating
the merits and risk of its investment.

Section 5.05 Brokers. No broker, finder, agent, investment banker or similar intermediary is entitled to, and Buyer will
not incur any liability for, any brokerage, finder’s or similar fee or commission in connection with the transactions
contemplated by this Agreement and the other agreements entered into as contemplated hereby based upon arrangements made
by or on behalf of Buyer or an Affiliate of Buyer.

Section 5.06 Sufficiency of Funds. Buyer has sufficient cash on hand and other sources of immediately available
funds to enable it to pay the Purchase Price and consummate the transactions contemplated by this Agreement.

Section 5.07 Legal Proceedings. There are no Actions pending or, to Buyer’s knowledge, threatened against or by
Buyer or any Affiliate of Buyer that challenge or seek to prevent, enjoin or otherwise delay the transactions contemplated by
this Agreement and the other agreements entered into as contemplated hereby.

Section 5.08 Independent Investigation. In connection with its investment decision, Buyer or its Party
Representatives have conducted such reasonable independent review, investigation and analysis (financial and otherwise) of
the Acquired Companies (other than Hilo) as desired by Buyer and has evaluated such documents and information as it has
deemed necessary
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to enable it to make an informed decision with respect to the transactions contemplated by this Agreement. Buyer has been
given the opportunity to ask questions of the Acquired Companies (other than Hilo) in connection with its due diligence
investigation, and, to Buyer’s knowledge, such questions have been answered to Buyer’s satisfaction.

ARTICLE VI
COVENANTS

Section 6.01 Conduct of Business Prior to the Closing.

(a) From the date hereof until the Closing, except as (1) otherwise expressly required or expressly permitted
by another provision of this Agreement (including any action necessary to effect and consummate the Restructuring in
accordance with Section 6.15), (2) set forth in Section 6.01 of the Disclosure Schedules or (3) consented to in writing by
Buyer (which consent shall not be unreasonably withheld, conditioned or delayed), the Company shall (and shall cause its
Subsidiaries to):

@) conduct the business of the Acquired Companies in all material respects in the ordinary course of
business;

(i1) use commercially reasonable efforts to (A) maintain and preserve intact the current organization,
goodwill and business of the Acquired Companies and their relationship with customers, suppliers, officers and
employees, (B) maintain and keep the Acquired Companies’ material properties in good condition and repair, reasonable
wear and tear excepted, and (C) keep in effect the insurance policies listed (or required to be listed) on Section 4.13 of
the Disclosure Schedules through the earlier of the Closing or their scheduled expiration dates and renew any expiring
policy with coverage amounts in the aggregate not less than those in effect on the date hereof;

(iii) make, or cause to be made, payments for any capital expenditures installed or received, and due and
payable;

(iv)  not sell, lease, transfer, assign, abandon or otherwise dispose of any of any assets (tangible or
intangible) or property, other than in the ordinary course of business consistent with past practice;

v) not create, incur, assume, permit to suffer or exist or impose any Encumbrance (other than (A) a
Permitted Encumbrance and (B) the continued existence of Encumbrances existing as of the date hereof) on any of its
assets or properties;

(vi)  not make or authorize any amendment, modification or change in any Organizational Document of
any Acquired Company, other than any amendments or modifications to the Organizational Documents of the Company
unanimously agreed to in writing by all of the Sellers that do not adversely affect Buyer and with respect to which the
Company has given the Buyer at least five days’ written notice prior to any such amendment or modification;
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(vii) not issue, sell, grant, authorize the issuance of, split, combine, redeem or reclassify, or purchase or
otherwise acquire any (A) Equity Securities of an Acquired Company, (B) option or right to acquire any Equity
Securities of an Acquired Company or (C) instrument convertible into or exchangeable for any Equity Securities of an
Acquired Company;

(viii) not grant any license or sublicense of any rights under or with respect to any Intellectual Property
other than non-exclusive licenses in the ordinary course of business consistent with past practice;

(ix)  not declare, set aside, accrue, pay or make any dividend or other distribution with respect to the
Equity Securities of an Acquired Company, except for routine tax distributions and distributions from one Acquired
Company to another Acquired Company;

(x) not merge or consolidate with any Person or adopt a plan of complete or partial liquidation,
dissolution, restructuring, recapitalization, merger, consolidation or other reorganization or discontinue any line of
business;

(xi) not make, change or revoke any Tax election or settle or compromise any liability for any material
Taxes, change any annual Tax accounting period, change any Tax accounting method, amend any Tax Return, enter into
any closing agreement relating to any Tax, surrender any right to claim a Tax refund or consent to any extension or
waiver of the statute of limitations period applicable to any Tax claim or assessment;

(xii))  not institute, commence, compromise or settle any Action other than matters solely involving the
payment of money with respect to such matter of $50,000 or less;

(xiii) not make any acquisition (whether by merger, consolidation or by purchase of assets or Equity
Securities) of all or any part of the assets, real property, personal property, equipment, capital stock or business of any
other Person, other than purchases of inventory and equipment in the ordinary course of business;

(xiv) not (A) incur, assume, create, refinance or guarantee any funded Indebtedness or issue any debt
securities, or assume or guarantee any obligation of any Person that would constitute Indebtedness if an Acquired
Company had incurred or created such obligation; or (B) make any loan, advance or capital contribution to, or
investment in, any other Person (other than to a wholly owned Subsidiary or advances to employees of $500 or less in
the ordinary course of business);

(xv)  not change its fiscal year or make any change in accounting policies or procedures, other than as
required by GAAP or applicable Law;

(xvi) not (A) amend, terminate or cancel, or take or omit to take any action that would constitute a
material violation of or default under, or waive any material rights
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under, any Material Contract or Real Property Lease, or (B) waive any right of any Acquired Company under the
confidentiality provision of any Contract;

(xvii) not enter into any new Contract that (A) if entered into prior to the date of this Agreement, would
have been required to be listed on Section 4.10(a) of the Disclosure Schedules as a Material Contract, other than any
purchase order issued or received in the ordinary course of business involving an amount that is less than $150,000 or
(B) purports to limit, curtail or restrict (1) the kinds of businesses in which an Acquired Company or any of its current or
future Affiliates may conduct, (2) the Persons to whom an Acquired Company or any of its current and future Affiliates
can compete, (3) the Persons to whom an Acquired Company or any of its current or future Affiliates can sell products
or deliver services, (4) the Person or class of Persons an Acquired Company or any of its current or future Affiliates may
solicit for employment, or (5) the acquisition of any business by an Acquired Company or any of its current or future
Affiliates;

(xviii) not sell, encumber, abandon or allow to lapse any material Intellectual Property;

(xix)  not accelerate the collection of, or discount any accounts receivable from any client or customer;
and

(xx)  not (A) other than as required by the terms of any Benefit Plan as in effect prior to the date of this
Agreement or by applicable Law, increase the rate, terms, or level of compensation, compensation opportunities,
severance, retention, incentive, termination, or change-in-control pay, or any other benefits payable or to become
payable to its employees, officers, directors, independent contractors, consultants, or other individual service providers,
other than broad-based, scheduled increases in the ordinary course consistent with past practice for employees with
annual base salaries less than or equal to $150,000, (B) enter into, terminate, adopt, or materially amend any Benefit
Plan or any other agreement, arrangement, plan, policy, program, or practice that would constitute a Benefit Plan if it
had been in effect as of the date hereof, (C) grant or issue, or promise to grant or issue, any equity-based incentive
awards to any employee or other individual service provider, (D) enter into, adopt, or engage in negotiations regarding,
any collective bargaining agreement, works council or any similar collective labor agreement or arrangement, (E) hire or
engage any individual (other than (I) hires for employees with annual base salaries less than or equal to $150,000 and
(IT) hires for employees for positions that are identified in Section 6.01 of the Disclosure Schedules as vacant or actively
being recruited, each as of the date hereof), or terminate the employment or other service relationship of any employee
or other individual service provider (other than a termination of any employee for cause), (F) terminate the employment
relationship of employees of any Acquired Company in such numbers as would trigger any liability under the WARN
Act, or (G) terminate the obligation of any Acquired Company to contribute to a Multiemployer Plan.

(b)  Nothing contained in this Agreement shall give Buyer, directly or indirectly, any rights to control or direct
the Company’s operations prior to the Closing. Prior to the Closing,
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the Company shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over
its business, assets and operations.

Section 6.02 Employees; Benefit Plans.

(a) With respect to any employee benefit plan sponsored, maintained, contributed to, or otherwise made
available, by Buyer or its Subsidiaries or Affiliates to their respective employees (collectively, “Buyer Benefit Plans™) in
which any employee who remains employed by a Subsidiary of the Company immediately after the Closing (“Company
Continuing Employees™) will be eligible to participate after the Closing, Buyer shall, and shall cause its Subsidiaries or
Affiliates, as applicable, to, recognize all service of the Company Continuing Employees with the Company or its Subsidiaries,
as the case may be, as if such service were with Buyer, for all purposes in any Buyer Benefit Plan in which such Company
Continuing Employees may be eligible to participate after the Closing Date; provided, however, such service shall not be
recognized to the extent that such recognition would result in a duplication of benefits.

(b)  Buyer shall, and shall cause its Subsidiaries or Affiliates, as applicable, to cause to be waived any waiting
periods, evidence of insurability requirements, or pre-existing condition limitations and similar limitations under Buyer Benefit
Plans to the extent waived or satisfied by a Company Continuing Employee under any Benefit Plan. Buyer shall, and shall
cause the Company to, honor all periods of accrued but unused vacation leave, sick leave, personal days, holidays and other
similar periods of leave (such leave, the “Accrued Leave”) of Company Continuing Employees as of the Closing Date to the
extent reflected on the Closing Balance Sheet, but only to the extent that such Accrued Leave is less than the maximum
amount of Accrued Leave permitted to be accrued under the applicable Buyer Benefit Plan in which such Company
Continuing Employees are eligible to participate.

(©) The Acquired Companies shall, prior to the Closing Date, take such corporate (or similar organizational)
action as is necessary to cause the Bettera Brands, LLC 401(k) Profit Sharing Plan (the “Bettera 401(k) Plan”) to be
terminated effective as of immediately prior to the Closing Date, subject to the consummation of the transactions contemplated
hereby. In connection with the termination of the Bettera 401(k) Plan, the Acquired Companies shall provide, or cause to be
provided that, (i) all benefit accruals under the Bettera 401(k) Plan will be frozen and no new participants will be admitted to
the Bettera 401(k) Plan on or after the Bettera 401(k) Plan termination date, (ii) any contribution due to the Bettera 401(k) Plan
(including any participant elective contribution and any matching contribution related thereto) in respect of any period prior to,
but not yet paid as of, the Bettera 401(k) Plan termination date will be contributed by the Acquired Companies as soon as
administratively feasible following the Bettera 401(k) Plan termination date, and (iii) all of the Bettera 401(k) Plan participant
accounts will be one hundred percent (100%) vested effective on the Bettera 401(k) Plan termination date. The Acquired
Companies shall provide to Buyer, prior to the Closing Date, written evidence of the adoption by the applicable authorized
governing body of the Bettera 401(k) Plan of resolutions authorizing the termination of the Bettera 401(k) Plan (with the form
and substance of such resolutions to be subject to Buyer’s reasonable review and comment) no later than three (3) Business
Days prior to the Closing Date. In addition, in connection with the termination of the Bettera 401(k) Plan, Buyer or one of its
Subsidiaries or its Affiliates, as applicable, shall take all steps reasonably necessary to (i) permit each Company Continuing
Employee who was participating in the Bettera 401(k)
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Plan immediately prior to the Closing to begin participating in a plan maintained by Buyer or one of its Subsidiaries or
Affiliates that includes a cash or deferred arrangement qualified under Section 401(k) of the Code (the “Buyer 401(k) Plan”),
subject to the eligibility requirements applicable to similarly situated employees of Buyer and its Subsidiaries and Affiliates as
of the Closing and (ii) cause the Buyer 401(k) Plan to permit and accept rollover contributions of the account balances of any
Company Continuing Employee who participated in the Bettera 401(k) Plan.

(d) Bettera Management Holdings, LLC (“Management Holdco”) and Highlander Partners Candy, LLC,
including in its capacity as manager of Management Holdco (in such capacity “HPC”) pursuant to the Limited Liability
Company Agreement of Management Holdco, dated as of December 31, 2019 (the “Management Holdco LL.CA”) shall
effect the distribution of the portion of the Purchase Price payable to Management Holdco to the holders of the outstanding
“Series B Incentive Units” of Management Holdco (as defined in the Management Holdco LLCA) in accordance with the
terms of the Management Holdco LLCA. Each of Management Holdco and HPC hereby acknowledges and agrees that,
immediately following the Closing, neither the Company nor its Affiliates (including Buyer) shall have any liability or
obligation with respect to the Series B Incentive Units or any Equity Interests of Management Holdco other than Buyer’s
obligation to pay Management Holdco the applicable portion of the Purchase Price owed by Buyer pursuant to ARTICLE II of
this Agreement.

(e) The Acquired Companies shall, as promptly as practicable following the date hereof, but, in any event,
prior to the Closing Date, use commercially reasonable efforts to correct any failure to accurately report and distribute Forms
1094-C and 1095-C in accordance with the requirements of Sections 6055 and 6056 of the Code and the regulations and
related guidance promulgated thereunder. The Company shall provide to Buyer a record of its written actions to correct all
such failures in accordance with applicable guidance published or released by the Internal Revenue Service.

63} The Acquired Companies shall, as promptly as practicable following the date hereof, but, in any event,
prior to the Closing Date, use commercially reasonable efforts to correct the Bettera 401(k) Plan for any (i) ADP
nondiscrimination testing failures and (ii) late remittance of elective deferral contributions. The Company shall provide to
Buyer a record of its written actions to correct all such failures in accordance with applicable guidance published or released
by the Internal Revenue Service and Department of Labor.

(2) This Section 6.02 shall be binding upon and inure solely to the benefit of each of the parties to this
Agreement, and nothing in this Section 6.02, express or implied, shall confer upon any other Person any rights or remedies of
any nature whatsoever under or by reason of this Section 6.02. Nothing contained herein, express or implied, shall be
construed to establish, amend or modify any benefit plan, program, agreement or arrangement. The parties hereto acknowledge
and agree that the terms set forth in this Section 6.02 shall not create any right in any employee or any other Person to any
continued employment with the Company, Buyer or any of their respective Affiliates or compensation or benefits of any nature
or kind whatsoever.

Section 6.03 Taxes.

(a)  Responsibility for Filing Tax Returns.
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6 Between the date hereof and the Closing Date, the Representative shall, or shall cause each of the
Acquired Companies to, prepare and file, on a timely basis, all Tax Returns for any Pre-Closing Tax Period that are
required to be filed by such Acquired Company (taking account of extensions) prior to the Closing Date and shall cause
the Acquired Companies to timely pay all Taxes required to be paid by the Acquired Companies with respect thereto. If
any such Tax Return relates to Income Taxes of the Company, the Representative shall submit a draft of each such Tax
Return to Buyer for Buyer’s review prior to filing, and the Representative shall incorporate any reasonable comments
provided by Buyer in writing within five (5) days after the date of receipt by Buyer of such draft Tax Return.

(i1))  The Representative shall, at the Sellers’ expense, prepare or cause to be prepared and timely file or
cause to be timely filed all Flow-Through Tax Returns of the Acquired Companies for all Pre-Closing Tax Periods
ending on or prior to the Closing Date (including, for the avoidance of doubt, the final partnership income Tax Returns
of the Company with respect to the period ending on the Closing Date) that are due after the Closing Date. All such Tax
Returns shall (A) to the extent permitted by Law (under not less than a “more likely than not” standard), report the
Transaction Deductions in a Pre-Closing Tax Period, and (B) except as otherwise provided in Section 6.03(a)(iv) and
except as otherwise required by Law, be filed in accordance with the prior positions and practices of the Acquired
Companies. The Representative shall provide Buyer drafts of such Flow-Through Tax Returns (along with supporting
workpapers) at least thirty (30) days prior to the due date of such Flow-Through Tax Returns (including extensions) for
Buyer’s review and comment. Within twenty (20) days after the date of receipt by Buyer of such Flow-Through Tax
Return, Buyer shall deliver to the Representative its comments in writing to such Flow-Through Tax Return, if any, and
the Representative shall reflect any reasonable comments provided by Buyer. To the extent such Tax Returns are legally
required to be filed by any of the Acquired Companies or Buyer, Buyer shall, or shall cause, such Tax Returns to be
timely filed as prepared by the Representative.

(iii))  Buyer shall prepare or cause to be prepared and timely file or cause to be timely filed all Flow-
Through Tax Returns of the Acquired Companies for any Straddle Period (the “Buyer Tax Returns”). All Buyer Tax
Returns shall (A) to the extent permitted by Law (under not less than a “more likely than not” standard) report the
Transaction Deductions in a Pre-Closing Tax Period, and (B) except as otherwise provided in Section 6.03(a)(iv) and
except as otherwise required by Law, be filed in accordance with the prior positions and practices of the Acquired
Companies. Buyer shall provide a draft of each Buyer Tax Returns (along with supporting workpapers) to the
Representative at least thirty (30) days prior to the due date of such Flow-Through Tax Returns (including extensions)
for the Representative’s review and comment. Within twenty (20) days after the date of receipt by the Representative of
such Buyer Tax Return, the Representative shall deliver to Buyer its comments in writing to such Buyer Tax Return, if
any, and Buyer shall reflect any reasonable comments provided by the Representative.

(iv)  For all purposes under this Agreement:
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(A) to the extent permitted by Law, the taxable period of each Acquired Company shall end on
the Closing Date (and with respect any Acquired Company that is treated as a partnership for applicable
income Tax purposes, any Buyer Tax Return of such Acquired Company shall apply the interim closing
method and the calendar day convention set forth under Treasury Regulations Section 1.706-4);

(B)  to the extent permitted by applicable Law, all Indebtedness paid pursuant to this Agreement
and all Transaction Deductions shall be treated as “extraordinary items” that are allocable to the period
ending on the Closing Date (and Buyer agrees not to take (and not to permit any of the Acquired
Companies to take) any position in any Tax Return, proceeding, audit or otherwise that is inconsistent with
such treatment);

© in the case of any Straddle Period: (x) the amount of any Taxes based on or measured by
income or receipts, sales or use taxes, employment taxes, or withholding taxes of such Person for the
pre-Closing portion of such period shall be determined based on an interim closing of the books as of the
close of business on the Closing Date (and for such purpose, the taxable period of any partnership, other
pass through entity or any non-U.S. entity in which such Person holds a beneficial interest shall be deemed
to terminate at such time) and (y) the amount of any other Taxes of such Person for a Straddle Period that
relates to the pre-Closing portion of such period shall be deemed to be the amount of such Tax for the
entire taxable period multiplied by a fraction the numerator of which is the number of days in the taxable
period ending on the Closing Date and the denominator of which is the number of days in such Straddle
Period. Any Taxes resulting from transactions occurring on the Closing Date but after the Closing (other
than transactions contemplated by this Agreement) shall be allocated to the period that begins after the
Closing Date.

(D) the Company shall make an election on each applicable Tax Return under Revenue
Procedure 2011-29 to deduct seventy percent (70%) of any fees that are success-based fees as defined in
Treasury Regulation Section 1.263(a)-5(f), and that such deduction shall be allocated to the Pre-Closing
Tax Period; and

(E)  the Representative shall be appointed the “partnership representative” within the meaning of
Section 6223 of the Code (and any similar provision of applicable Tax Law) and shall designate any
“designated individual” permitted under Treasury Regulations Section 301.6223-1 or similar provision of
applicable Tax Law with respect to any period ending on or before the Closing Date.

F Any Tax consequences attributable to the Restructuring shall be allocated to the period
ending on the Closing Date, and the parties to this Agreement agree not to take (or to permit any other
Person to take) any
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position on any Tax Return, in any proceeding or audit, or otherwise that is inconsistent with such
treatment.

(b)  Tax Treatment. Buyer and the Sellers acknowledge that the purchase and sale of the Membership Interests
pursuant to this Agreement shall be treated for U.S. federal income Tax purposes (and applicable state and local income Tax
purposes) as a transaction described in Revenue Ruling 99-6 (Situation 2). No party shall take any position inconsistent with
such treatment on any Tax Return, in any audit or proceeding before any Governmental Authority, in any report made for Tax
purposes, or otherwise, unless required to do so by a “determination” (within the meaning of Section 1313(a) of the Code).

(c) Tax Allocation.

(1) Within sixty (60) days after the final resolution of the adjustments provided pursuant to
Section 2.05, Buyer shall provide to the Representative a draft allocation statement that allocates the sum of the
Purchase Price and all other items required to be taken into account for federal income Tax purposes with respect to the
purchase and sale of the Membership Interests pursuant to this Agreement (including the liabilities of the Acquired
Companies) (collectively, the “Total Tax Consideration”) among the assets of the Acquired Companies, which
allocations shall be made in accordance with the methodology set forth on Exhibit D, which is intended to be in
accordance with Section 751, 755 and 1060 of the Code and the applicable Treasury Regulations, and any applicable
state, local and non-U.S. Tax Law (the “Tax Allocation Statement”). The Representative shall have the right to object
to any portion of the Tax Allocation Statement by written notice to Buyer. If the Representative does not object to the
Tax Allocation Statement by written notice to Buyer within thirty (30) Business Days after receipt by the Representative
of the Tax Allocation Statement, then the Tax Allocation Statement shall be deemed to have been accepted and agreed
upon, and final and conclusive, for all purposes of this Agreement; provided, however, that such Tax Allocation
Statement shall be subject to adjustment upon and as a result of any adjustment to the amounts used to determine the
allocations used to prepare the Tax Allocation Statement under this Agreement. If the Representative objects to the Tax
Allocation Statement, it shall notify Buyer in writing of its objection to the Tax Allocation Statement before the end of
such 30-day period and shall set forth in such written notice the disputed item or items and the basis for its objection.
Buyer and the Representative shall act in good faith to resolve any dispute for which timely notice is given for a period
of thirty (30) Business Days thereafter. If, within thirty (30) Business Days of the Representative’s delivery of a valid
written notice of objection to the Tax Allocation Statement, Buyer and the Representative have not reached an
agreement regarding the disputed item or items specified in such written notice, the dispute shall be presented to the
Referee, whose determination shall be binding upon the parties; provided that, in resolving such dispute, the Referee
shall take into account the methodology set forth on Exhibit D. The fees and expenses of the Referee shall be allocated
between Buyer and the Sellers in the same manner as provided in Section 2.05(c), mutatis mutandis. In the event that
any adjustment to the aggregate purchase price is paid between the parties pursuant to the terms of this Agreement (or
there is otherwise an adjustment to the Total Tax Consideration hereunder), Buyer shall provide the Representative a
revised Tax Allocation Statement and the
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principles of this Section 6.03(c) shall apply to each revised Tax Allocation Statement (for the avoidance of doubt,
including dispute resolution if necessary).

(i1) Buyer, the Sellers and their respective Affiliates shall, unless otherwise required by a
“determination” (within the meaning of Section 1313(a) of the Code), (A) prepare and file all Tax Returns, including all
IRS Forms 8594 and any other appropriate Tax Returns or forms, in a manner consistent with the Tax Allocation
Statement, as finally determined pursuant to this Section 6.03(c) and (B) take no position in any Tax Return, proceeding,
audit or otherwise that is inconsistent with the Tax Allocation Statement, as finally determined pursuant to this
Section 6.03(c) (in each case, subject to adjustment in accordance with this Section 6.03(c) in the event of any
adjustment to the Total Tax Consideration). In the event that any of the allocations set forth in the Tax Allocation
Statements are disputed by any Governmental Authority, the party receiving notice of such dispute shall promptly notify
and consult with the other party concerning the resolution of such dispute.

(d) Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, value added and other similar
Taxes and fees (including any penalties and interest) incurred in connection with this Agreement (including any real property
transfer Tax and any other similar Tax) (“Transfer Taxes™) shall be borne fifty percent (50%) by Buyer and fifty percent
(50%) by the Sellers as a Company Transaction Cost as provided in the definition thereof. The party responsible under
applicable Law for the filing of any necessary Tax Returns and other documentation with respect to Transfer Taxes shall
prepare and file all such Tax Returns and other documentation, and each other party shall, and shall cause its Affiliates to,
cooperate with respect to the preparation and filing of such Tax Returns and other documentation.

(¢)  Cooperation on Tax Matters. The Sellers and Buyer shall (and Buyer shall cause the Acquired Companies
to), and shall cause their respective Affiliates, officers, employees, agents, auditors and other representatives to, (i) reasonably
assist in the preparation and timely filing of any Tax Return of the Acquired Companies, (ii) reasonably assist in resolving all
disputes and any audit or other proceeding with respect to the Tax Returns or Taxes of the Acquired Companies (including
providing applicable powers of attorney), (iii) make available any information, records or other documents relating to any
Taxes or Tax Returns of the Acquired Companies reasonably requested in writing, and (iv) provide any information reasonably
required and reasonably requested in writing to allow the Sellers, Buyer, and the Acquired Companies to comply with any
information reporting contained in the Code or other applicable Laws.

(f)  Purchase Price Adjustments. Buyer and the Sellers agree to treat any amounts payable after the Closing by
the Sellers to Buyer (or by Buyer to the Sellers) pursuant to this Agreement (including, for the avoidance of doubt, adjustment
payments made pursuant to Section 2.05(d)) as an adjustment to the Total Tax Consideration, unless otherwise required by
applicable Laws.

(g) Tax Contests.

)] If a Governmental Authority or Tax authority asserts a claim or begins an action against any
Acquired Company with respect to any Flow-Through Tax
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Return (or Taxes reflected on a Flow-Through Tax Return) for any Pre-Closing Tax Period (a “Tax Claim”), then Buyer
shall promptly (but in no event later than ten (10) days after its receipt of notice of such Tax Claim) provide to the
Representative written notice of such Tax Claim and shall include a copy of the relevant portion of any correspondence
received from the Governmental Authority in respect of such Tax Claim; provided, however, that any failure on the part
of Buyer to so notify the Representative shall not limit any of the obligations of the Sellers hereunder (except to the
extent such failure materially prejudices the defense of such Tax Claim).

(i1) If, within thirty (30) days after the Representative receives notice of a Tax Claim pertaining to a
Pre-Closing Tax Period, the Representative provides to Buyer a written notice that the Representative elects to contest
and to control the defense or prosecution of such Tax Claim, then the Representative shall have the right to defend or
prosecute and the right to control, at the Sellers’ expense, such Tax Claim. For any Tax Claim the defense or prosecution
of which the Representative controls, (A) the Representative shall defend or prosecute the Tax Claim diligently and in
good faith; (B) the Representative shall not, without the prior written consent of Buyer, which consent shall not be
unreasonably withheld, conditioned or delayed, enter into any compromise or settlement of such Tax Claim if the
resolution of such Tax Claim would reasonably be expected to adversely affect the liability of any Acquired Company
for Taxes post-Closing; (C) the Representative shall promptly inform Buyer of all material developments and events
relating to such Tax Claim; (D) if requested by the Representative, Buyer shall provide or cause to be provided to the
Representative any information reasonably requested by the Representative relating to such Tax Claim, and Buyer shall
otherwise cooperate with the Representative in good faith in order to contest effectively such Tax Claim; (E) Buyer or its
authorized representative shall be entitled, at the expense of Buyer, to participate in all conferences, meetings and
proceedings relating to such Tax Claim; and (F) each of the Acquired Companies shall, if available under applicable
Law, make an election under Section 6226 of the Code (and any similar provision of applicable Tax Law) for any
applicable taxable period with respect to such Tax Claim.

(iii)  If the Representative does not timely elect to control a Tax Claim described in Section 6.03(g)(ii) or
is not entitled to control a Tax Claim because it relates to a Straddle Period, Buyer, at its expense, shall control the
defense or prosecution of such Tax Claim (each, a “Buyer Controlled Proceeding”). For any Buyer Controlled
Proceeding, (A) Buyer shall defend or prosecute the Tax Claim diligently and in good faith; (B) Buyer shall not, without
the prior written consent of the Representative, which consent shall not be unreasonably withheld, delayed or
conditioned, enter into any compromise or settlement of such Tax Claim; (C) Buyer shall inform the Representative of
all developments and events relating to such Tax Claim; (D) if requested by Buyer, the Representative shall provide or
cause to be provided to Buyer any information reasonably requested by Buyer relating to such Tax Claim, and the
Representative shall otherwise cooperate in good faith with Buyer and its authorized representatives in order to contest
effectively such Tax Claim; (E) the Representative shall be entitled, at the expense of the Sellers, to participate in all
conferences, meetings and proceedings relating to such Tax Claim; and (F) each of the Acquired Companies shall, if
available under applicable Law,
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make an election under Section 6226 of the Code (and any similar provision of applicable Tax Law) for any applicable
taxable period with respect to such Tax Claim.

(h)  Buyer and the Acquired Companies shall not cause or permit the Acquired Companies to file an amended
Tax Return relating to a Pre-Closing Tax Period, extend or waive, or cause to be extended or waived, or permit any Acquired
Company to extend or waive, any statute of limitations or other period for the assessment of any Tax or deficiency related to a
Pre-Closing Tax Period, make or change any Tax election or accounting method that has retroactive effect to any Pre-Closing
Tax Period, or initiate, enter into, or participate in any voluntary disclosure agreement with any Governmental Authority with
respect to Taxes for a Pre-Closing Tax Period, in each case, if such action would reasonably be expected to require the Sellers
to amend a Flow-Through Tax Return or result in an increased Income Tax liability for any Seller, without the prior written
consent of the Representative, such consent not to be unreasonably withheld, delayed or conditioned.

Section 6.04 R&W Insurance Policy.

(a) On or prior to the date hereof, Buyer has acquired, at Buyer’s sole expense, a buyer-side representations
and warranties insurance policy (the “R&W Insurance Policy”) to provide coverage for Buyer with respect to losses suffered
or incurred from claims of breaches of the representations and warranties set forth in ARTICLE III and ARTICLE IV.

(b) Buyer has caused the R&W Insurance Policy to expressly provide that the insurer thereunder (i) waives
any subrogation right against the Sellers (other than in connection with Fraud) with respect to any claim made by any insured
thereunder and (ii) agrees that, subject to Buyer’s obligations thereunder with respect to subrogation rights of the insurer under
the R&W Insurance Policy, Buyer shall have no obligation to pursue any claim against the Sellers or the Acquired Companies,
in connection with any Loss.

(c)  Buyer shall not amend, terminate or modify the R&W Insurance Policy in a manner that would materially
adversely affect the rights or obligations of any Seller under this Agreement without the prior written consent of the
Representative.

Section 6.05 Director and Officer Indemnification and Insurance.

(a)  Buyer agrees that all rights to indemnification, advancement of expenses and exculpation by the Acquired
Companies now existing in favor of each Person who is now, or has been at any time prior to the date hereof or who becomes
prior to the Closing Date, an officer, manager, managing member or director of any of the Acquired Companies, as provided in
the Organizational Documents of the applicable Acquired Company, in each case as in effect on the date hereof, or pursuant to
any other agreements in effect on the date hereof and disclosed in Section 6.05(a) of the Disclosure Schedules, shall survive
the Closing Date and shall continue in full force and effect in accordance with their respective terms.

(b) The Company shall, and Buyer shall cause the Acquired Companies to (i) maintain in effect for a period
of six (6) years after the Closing Date the current policies of directors’ and officers’ liability insurance maintained by the
Company immediately prior to the Closing Date (provided that the Company may substitute therefor policies, that are not less
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advantageous to the directors and officers of the Acquired Companies when compared to the insurance maintained by the
Acquired Companies as of the date hereof), or (ii) obtain as of the Closing Date “tail” insurance policies with a claims period
of six (6) years from the Closing Date that are not less advantageous to the directors and officers of the Acquired Companies,
in each case with respect to claims arising out of or relating to events which occurred on or prior to the Closing Date (including
in connection with the transactions contemplated by this Agreement). The cost of securing such “tail”” insurance policy shall be
borne and paid exclusively by Buyer.

©) The directors and officers to whom this Section 6.05 applies shall be third-party beneficiaries of this
Section 6.05, each of whom may enforce the provisions of this Section 6.05).

(d) In the event that any Acquired Company or any of their respective successors or assigns (i) consolidates
with or merges into any other Person and shall not be the continuing or surviving corporation or entity in such consolidation or
merger or (ii) transfers all or substantially all of its properties and assets to any Person, then, and in either such case, proper
provision shall be made so that the successors and assigns of the Acquired Companies shall assume all of the obligations set
forth in this Section 6.05.

Section 6.06 Confidentiality. No party hereto or its respective Affiliates, employees, agents and representatives shall
disclose to any third party the financial or other material terms and conditions of this Agreement without the prior consent of
the other parties hereto; provided, however, that the parties hereto shall be permitted to disclose such information (i) to their
attorneys, advisors, representatives, financing sources, stockholders or investors (or in each case, any of the attorneys, advisors,
representatives of any of the foregoing) who are reasonably required to receive such information as long as such Persons are
bound by confidentiality obligations in respect of the receipt of such information that are at least as restrictive as those set forth
herein, (ii) in connection with enforcing their rights under this Agreement or any other agreement entered into in connection
with this Agreement, (iii) as required by Law or the rules or regulations of any stock exchange to which a party hereto is
subject or any other provision of this Agreement and (iv) that becomes publicly available without breach of this Section 6.06
(e.g., by a mutually agreeable press release or as a result of disclosure required by applicable Law or stock exchange rules). In
addition to, and without limiting the generality of, the foregoing, Buyer acknowledges and agrees that the Confidentiality
Agreement remains in full force and effect. If this Agreement is, for any reason, terminated prior to the Closing, the
Confidentiality Agreement and the provisions of this Section 6.06 shall nonetheless continue in full force and effect.

Section 6.07 Governmental Approvals and Other Third-party Consents.

(a)  Each party hereto shall, as promptly as reasonably practicable, use its reasonable best efforts to obtain, or
cause to be obtained, all consents, authorizations, orders and approvals from all Governmental Authorities (including pursuant
to the HSR Act) that may be or become necessary for its execution and delivery of this Agreement and the performance of its
obligations pursuant to this Agreement, including (i) preparing and filing as promptly as reasonably practicable and in any
event within three (3) Business Days after the date hereof an appropriate filing under the HSR Act, (ii) as promptly as
reasonably practicable and without duplication of clause (i), the preparation and filing with any Governmental Authority all
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documentation to effect all necessary filings and other documents as are necessary, proper or advisable to consummate the
transactions contemplated by this Agreement and the other agreements entered into as contemplated hereby; (iii) using
reasonable best efforts to obtain (and cooperating with each other in obtaining) any consent, authorization, order, approval,
clearance, expiration or termination of a waiting period, or any exemption by, any Governmental Authority, including
supplying as promptly as reasonably practicable to the appropriate Governmental Authority any additional information and
documentary material that may be reasonably requested pursuant to the HSR Act.

(b)  Without limiting the generality of Buyer’s undertaking pursuant to this Section 6.07, Buyer agrees to use
its reasonable best efforts and to take any and all steps necessary to avoid or eliminate each and every impediment under the
HSR Act that may be asserted by any Governmental Authority or any other party so as to enable the parties hereto to close the
transactions contemplated by this Agreement and the other agreements entered into as contemplated hereby as promptly as
possible, including (i) proposing, negotiating, committing to and effecting, by consent decree, hold separate orders, or
otherwise, the sale, divestiture or disposition of any of its assets, properties or businesses or of the assets, properties or
businesses to be acquired by it pursuant to this Agreement, (ii) terminating, modifying or assigning its existing relationships,
Contracts or obligations, (iii) changing or modifying any course of conduct regarding future operations of Buyer or its
Subsidiaries or Affiliates, or (iv) otherwise taking or committing to take any other action that would limit Buyer or its
Subsidiaries or Affiliates’ freedom of action with respect to, or their ability to retain, one or more of their respective
operations, divisions, businesses, product lines, customers, assets or rights or interests, or their freedom of action with respect
to the assets, properties, or businesses to be acquired pursuant to this Agreement, in each ease, as required in order to avoid the
entry of, or to effect the dissolution of, any injunction, temporary restraining order or other order in any suit or proceeding,
which would otherwise have the effect of materially delaying or preventing the consummation of the transactions contemplated
by this Agreement and the other agreements entered into as contemplated hereby. Notwithstanding the foregoing, nothing in
this Section 6.07 or otherwise in this Agreement shall require Buyer or its Affiliates to divest, sell, license, or otherwise
encumber any of its assets or businesses or to agree to any action concerning Buyer or its Affiliates or the assets or businesses
of the Acquired Companies that would, or would reasonably be expected to (i) have a material adverse effect on any of the
Acquired Companies, or (ii) have an adverse effect on Buyer and its Affiliates (other than, following the Closing, the Acquired
Companies) in any respect. In addition, Buyer shall use its reasonable best efforts to defend through litigation on the merits any
claim asserted in court by any party in order to avoid entry of, or to have vacated or terminated, any Governmental Order
(whether temporary, preliminary or permanent) that would prevent the consummation of the Closing.

©) Buyer shall have the right to (i) direct, devise and implement the strategy for obtaining any necessary
approval of, for responding to any request from, inquiry or investigation by (including directing the timing, nature and
substance of all such responses), and lead all meetings and communications (including any negotiations) with any
Governmental Authority that has the authority to enforce any Antitrust Law and (ii) control the defense and settlement of any
litigation, action, suit, investigation or proceeding brought by or before any Governmental Authority that has authority to
enforce any Antitrust Law. Buyer shall consult with
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the Company in a reasonable manner and consider in good faith the views and comments of the Company in connection with
the foregoing.

(d) Prior to Closing and subject to applicable Laws relating to the sharing of information and the terms and
conditions of the Confidentiality Agreement, each party shall cooperate with the other party and its Affiliates in connection
with the making of all filings pursuant to this Section 6.07, and shall keep each other apprised on a current basis of the status
of matters relating to the completion of the transactions contemplated by this Agreement and the other agreements entered into
as contemplated hereby. All material analyses, appearances, meetings, discussions, presentations, memoranda, briefs, filings
(other than each party’s own internal documents required to be submitted with a filing), arguments, and proposals made by or
on behalf of either party before any Governmental Authority or the staff or regulators of any Governmental Authority, in
connection with the transactions contemplated hereby and the other agreements entered into as contemplated hereby (but, for
the avoidance of doubt, not including any interactions among Buyer, the Sellers, the Acquired Companies and Governmental
Authorities in the ordinary course of business, any disclosure which is not permitted by Law or any disclosure containing
confidential information) shall be disclosed to the other party hereunder as far in advance as practicable of any filing,
submission or attendance, it being the intent that the parties will reasonably consult and cooperate with one another, and
consider in good faith the views of one another, in connection with any such analyses, appearances, meetings, discussions,
presentations, memoranda, briefs, filings, arguments, and proposals. Each party shall give notice to the other party with respect
to any meeting, discussion, appearance or contact with any Governmental Authority or the staff or regulators of any
Governmental Authority in respect of any filing, proceeding, investigation (including the settlement of any investigation),
litigation or other inquiry regarding the transactions contemplated hereby and the other agreements entered into as
contemplated hereby, with such notice being reasonably sufficient to provide the other party with the opportunity to attend and
participate in such meeting, discussion, appearance or contact, to the extent permitted by such Governmental Authority.

(e) The Company shall use commercially reasonable efforts to give all notices to, and obtain all consents
from, all third parties that are described in Section 4.06 of the Disclosure Schedules; provided, however, that, except to the
extent required in connection with the Restructuring, no Acquired Company nor any Seller shall (i) be obligated to pay any
consideration therefor to any third party from whom consent or approval is requested or (ii) agree or commit to any financial or
monetary liability or obligation that is not paid or discharged in full prior to the Closing Date without Buyer’s prior written
consent.

Section 6.08 Books and Records.

(a) For a period of three (3) years following the Closing Date or such other longer period as required by
applicable Law, Buyer shall (and shall cause the Acquired Companies to), during normal business hours and upon reasonable
prior written notice, make available and provide the Representative and its representatives (including counsel and independent
auditors) with access during normal business hours and upon reasonable prior notice, in such a manner as not to interfere
unreasonably with the operation of any business conducted by the Acquired Companies, to information, files, documents and
records (written and computer) relating to the Acquired Companies or any of their respective businesses or operations for any
and all periods
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prior to and including the Closing Date that the Representative may reasonably require with respect to any reasonable business
purpose related to or in connection with the Sellers’ prior ownership of the Acquired Companies (including in connection with
any Action arising out of such prior ownership), in each case as reasonably requested by Representative; provided, however,
that Buyer and the Acquired Companies shall not be required to afford such access or furnish such information to the extent
that Buyer believes in good faith that doing so would: (i) result in the loss of attorney-client privilege; (ii) violate any
obligation of Buyer or any of its Affiliates (including the Acquired Companies) with respect to confidentiality to any third
party or otherwise breach, contravene or violate any then-effective Contract to which Buyer or any of its Affiliates (including
the Acquired Companies) is party; (iii) result in a competitor of Buyer or any of its Affiliates (including the Acquired
Companies) receiving information that is competitively sensitive; or (iv) breach, contravene or violate any applicable Law
(provided that Buyer shall use commercially reasonable efforts to allow for such access or disclosure in a manner that does not
result in the events set out in the foregoing clauses (i) through (iv)). Notwithstanding anything to the contrary in the foregoing,
the Representative and its representatives shall not have access to personnel records of the Acquired Companies relating to
individual performance or evaluation records, medical histories or other information that in Buyer’s good faith opinion is
sensitive or the disclosure of which could subject any Acquired Company to liability; provided that the Representative and its
representatives shall not be prohibited from accessing such information pursuant to a valid court order.

(b)  For a period of three (3) years after the Closing Date or such other longer period as required by applicable
Laws, Buyer shall preserve and retain, all corporate, accounting, legal, auditing, human resources and other books and records
of the Acquired Companies relating to the conduct of the business and operations of the Acquired Companies prior to the
Closing Date. Notwithstanding anything to the contrary in the foregoing, during such three (3) year period, Buyer may dispose
of any such books and records which are offered to, but not accepted by, the Representative within thirty (30) days following
Buyer’s extension of such offer to the Representative.

Section 6.09  Public Announcements. The initial press release(s) issued by the parties hereto concerning this
Agreement and the transactions contemplated hereby shall be in such form as agreed by Buyer and the Representative, such
agreement not to be unreasonably withheld, conditioned or delayed. If Buyer and the Representative cannot agree on the initial
press release, then, from the date hereof until the Closing, Buyer and each Seller shall be permitted to make any disclosure
relating to the matters contemplated by this Agreement and the other agreements entered into as contemplated hereby that may
be required by Law or the rules or regulations of any exchange to which it is subject; provided that the party proposing to issue
any press release or similar public announcement or communication in compliance with any such disclosure obligation shall
use reasonable best efforts to consult in good faith with Buyer (in the case of a Seller) or the Representative (in the case of
Buyer) before doing so. Following the Closing and the initial press release, none of Buyer, the Company, any Seller or any of
their respective Affiliates shall issue or make any subsequent press release or public statement with respect to this Agreement
or the transactions contemplated hereby and the other agreements entered into as contemplated hereby containing any
substantive information in addition to that previously permitted to be disclosed pursuant to this Section 6.09 without the prior
consent of Buyer and the Representative, except as (a) may be required by Law or the rules or regulations of any exchange to
which it is subject, or
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(b) consistent with any previous public disclosures regarding this Agreement and the transactions contemplated hereby and the
other agreements entered into as contemplated hereby; provided that the party proposing to issue any press release or similar
public announcement or communication in compliance with any such disclosure obligation shall use reasonable best efforts to
consult in good faith with the other party before doing so.

Section 6.10 Access to Information; Cooperation.

(a) From the date hereof to the Closing, the Sellers and the Company shall (and shall cause the Acquired
Companies to): (i) upon reasonable prior notice to the Company, provide to Buyer and its Party Representatives reasonable
access during normal business hours in such a manner as not to interfere unreasonably with the operation of any business
conducted by the Acquired Companies to the officers, employees, properties, offices and other facilities of the Acquired
Companies and to the books and records thercof; and (ii) furnish promptly such information concerning the business,
properties, Contracts, assets and liabilities of the Acquired Companies as Buyer or its Party Representatives may reasonably
request; provided, however, that the Company shall not be required to (or to cause any of its Subsidiaries to) afford such access
or furnish such information to the extent that the Company believes in good faith that doing so would: (A) result in the loss of
attorney-client privilege; (B) violate any obligations of the Acquired Companies with respect to confidentiality to any third
party or otherwise breach, contravene or violate any then effective Contract to which any Acquired Company is party;
(C) result in a competitor of any Acquired Company receiving information that is competitively sensitive; provided, that for
the avoidance of doubt, the Sellers and the Company acknowledge and agree that neither Buyer nor any Affiliate of Buyer is a
competitor of any Acquired Company; or (D) breach, contravene or violate any applicable Law (the foregoing clauses
(A) through (D), collectively the “Access Restrictions™) (provided that the Company shall use commercially reasonable
efforts to allow for such access or disclosure in a manner that avoids or otherwise does not result in any Access Restrictions).

(b) From the date hereof to the Closing, the Sellers and the Company shall (and shall cause the Acquired
Companies to) use commercially reasonable efforts (and shall use commercially reasonable efforts to cause its Party
Representatives) to, in each case, provide such cooperation and assistance to Buyer, at Buyer’s sole cost and expense, in
connection with (A) providing required certifications and other information under and in connection with Buyer’s debt credit
facilities and (B) the arrangement of any debt financing for the purpose of funding the transactions contemplated by this
Agreement and the other agreements entered into as contemplated hereby (“Financing”), as reasonably requested by Buyer,
including the following actions: (1) participating in a reasonable number of meetings with prospective lenders, including in
respect of rating agency presentations and due diligence sessions, (2) assisting Buyer in the preparation of bank information
memoranda and other similar and customary materials for Financing, (3) furnishing such financial or pertinent information
regarding the Acquired Companies as may be reasonably available to the Acquired Companies and that is reasonably requested
by Buyer in connection with the preparation of customary marketing materials for the Financing, (4) facilitating the taking of
all corporate or similar actions reasonably requested by Buyer to permit the consummation of the Financing (it being
understood that all such actions shall be contingent on the occurrence of, and no such action will be effective until at or after,
the Closing) and (5) providing all documentation and other information regarding the Acquired
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Companies required by regulatory authorities under applicable “know your customer” and anti-money laundering Laws,
including the USA PATRIOT Act and the “Beneficial Ownership Regulations” (31 CFR §1010.230), including any
certification regarding individual beneficial ownership solely to the extent required by 31 CFR §1010.230, that has been
requested in writing by Buyer at least three (3) Business Days prior to the Closing; provided, however, that (i) the Acquired
Companies shall not be required to afford such access or furnish such information or cooperation in this Section 6.10(b) to the
extent that the Company believes in good faith that doing so would result in an Access Restriction (provided that the Acquired
Companies shall use commercially reasonable efforts to allow for such access or disclosure in a manner that avoids or
otherwise does not result in any Access Restriction), and (ii) Buyer solely shall be responsible for, in respect of the Financing
or otherwise, provision of any pro forma financial information, including cost savings, synergies, or other pro forma
adjustments and any financial projections relating to the Membership Interests being acquired hereunder.

(©) Notwithstanding anything to the contrary in the requirements of Section 6.10(b), (i) no Acquired
Company shall be required to enter into or approve any document or agreement that will be effective prior to the Closing
(other than reasonable and customary representation and authorization letters (including with respect to the absence or the
presence of material non-public information) in connection with any bank information memoranda as contemplated above and
subject to customary exclusions), and (ii) no Acquired Company nor any of its advisers and other representatives shall be
required (A) to pay or commit to pay any commitment or other fee or incur any other liability in connection with the Financing
prior to the Closing, (B) provide any cooperation that would unreasonably interfere with the ongoing operations of any
Acquired Company, (C) take any action that would result in any officer, director or other representative of any Acquired
Company incurring any personal liability with respect to any matter relating to the Financing or (D) deliver or cause the
delivery of any legal opinion.

(d) Buyer will, upon request by the Company, reimburse the Acquired Companies for all reasonable and
documented out-of-pocket costs and expenses (including reasonable attorneys’ fees and expenses) incurred by the Acquired
Companies in connection with the Financing, including in connection with the cooperation of any Acquired Company and its
advisers and other representatives contemplated by this Section 6.10. Buyer shall indemnify and hold harmless the Acquired
Companies and their Party Representatives from and against any and all liabilities, losses, damages, claims, costs, expenses,
interest, awards, judgments, and penalties incurred or suffered by them in connection with the Financing; provided that Buyer
shall not have any obligation to indemnify and hold harmless any such party or Person to the extent that any such damages
suffered or incurred result from the Acquired Companies’ and their Party Representatives’ willful misconduct or gross
negligence, in each case, as determined in a final, non-appealable decision of a court of competent jurisdiction.

(e)  For the avoidance of doubt, Buyer acknowledges and agrees that obtaining the Financing is not a condition
to Closing.

® The Company hereby consents to the use of its logos and the logos of the other Acquired Companies in
connection with the Financing; provided that such logos are used solely in a manner that does not, and would not reasonably be
likely to, harm or disparage the Company or any of the other Acquired Companies or their reputation or goodwill.
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Section 6.11 Non-Reliance and Disclaimers. Buyer specifically acknowledges that, except for the representations and
warranties specifically and expressly set forth in ARTICLE III and ARTICLE IV (in each case, as qualified by the
Disclosure Schedules) (the “Contractual Representations”), the purchase of the Membership Interests by Buyer and the
consummation of the transactions contemplated hereby and the other agreements entered into as contemplated hereby by Buyer
are not done in reliance upon any representation or warranty by, or information from, any Seller or any Acquired Company or
any of their respective Affiliates, employees or representatives, including (1) information, documents, materials or
inducements furnished or omitted by or on behalf of any Seller or an Acquired Company or any of their respective
representatives, agents or advisors (including Katten) relating in any way to an Acquired Company, any statements or
omissions of Katten, whether oral or written, express or implied, including any implied warranty of merchantability or of
fitness for a particular purpose, or accuracy or completeness of any of the foregoing (“Extra-Contractual Information”), and
(2) the accuracy or completeness of any Extra-Contractual Information so supplied, furnished or conveyed, including any
information regarding any Acquired Company or the transactions contemplated by this Agreement and the other agreements
entered into as contemplated hereby. For the avoidance of doubt, the term “Extra-Contractual Information” includes any
information, documents, materials or inducements supplied, furnished or conveyed (A) in the Data Room (except to the extent
specifically and expressly set forth in the Contractual Representations), (B) in connection with fulfillment of Buyer’s due
diligence requests, (C) as a part of any management presentations, or (D) otherwise in advance of or in expectation of the
transactions contemplated hereby and the other agreements entered into as contemplated hereby. Buyer expressly
acknowledges that (a) none of the Sellers, nor any Affiliate of any Seller, shall have or be subject to any liability or obligation
with respect to or relating to any Extra-Contractual Information and (b) none of the Sellers, any Acquired Company nor any
other Person will have or be subject to any liability or obligation to Buyer or any other Person resulting from the distribution to
Buyer or its representatives or Buyer’s use of or reliance on any Extra-Contractual Information. Such purchase and
consummation are instead done entirely on the basis of Buyer’s own investigation, analysis, judgment and assessment of the
present and potential value and earning power of the Acquired Companies as well as the Contractual Representations. Without
limiting the foregoing, Buyer understands, acknowledges and agrees (i) that none of the Sellers and no Acquired Company has
made any representations or warranties to Buyer regarding the probable success or profitability of any Acquired Company and
(i1) that, to the extent any estimates, projections and other forecasts or plans have been provided to Buyer, (a) there are
uncertainties inherent in attempting to make such estimates, projections and other forecasts or plans, (b) Buyer is familiar with
such uncertainties, (¢) Buyer takes full responsibility for making its own evaluation of the adequacy and accuracy of all
estimates, projections and other forecasts or plans (including the reasonableness of any of the assumptions underlying such
estimates, projections and other forecasts or plans) and (d) neither Buyer nor any other party claiming by or through Buyer
shall have a claim against any Acquired Company or any Seller with respect thereto.

Section 6.12 Confidentiality Obligations of the Sellers; Restrictive Covenants.

(a) From and after the Closing, each Seller shall, and shall cause its Affiliates and Party Representatives to,
keep all Confidential Information confidential and not disclose any of it to any Person in any manner whatsoever or use the
Confidential Information for any purpose other than as expressly permitted by this Agreement; provided, however, that a Seller
may (i) make
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any disclosure of the Confidential Information to which Buyer gives its prior written consent, (ii) disclose any of such
information to such Seller’s or its Affiliates’ Party Representatives who need to know such information and who are advised of
the confidentiality obligations that attach to the Confidential Information (it being agreed that such Seller will be responsible
for any violation of the provisions of this Section 6.12 by any of its Affiliates or its or their Party Representatives), and
(ii1) disclose that information which, on the advice of counsel, is required to be disclosed by Law or pursuant to a demand of
any Governmental Authority (which requirement or demand shall not have been caused by any act of a Seller, its Affiliates or
its or their Party Representatives in violation of this Agreement). Notwithstanding anything to the contrary in the foregoing, in
the event that a Seller or any of its Party Representatives is required to or reasonably believes that it is required by Law to
disclose any of the Confidential Information, such party shall, to the extent legally permissible, provide Buyer with prompt
written notice of any such requirement so that Buyer may seek (at its cost and expense) a protective order or other appropriate
remedy or waive compliance with the provisions of this Agreement; provided that, in the event that such protective order or
other appropriate remedy or waiver by Buyer is not obtained or granted, and such Seller or its Party Representative is
nonetheless, on the advice of counsel, required by Law to disclose Confidential Information, such Person may disclose to, or as
required by, the applicable Governmental Authority only that portion of the Confidential Information that such counsel advises
is legally required to be disclosed (and any such disclosure shall be made only to such Persons to whom such counsel advises
such information is legally required to be disclosed); provided that each Seller and their respective Party Representative shall
exercise reasonable best efforts (at their cost and expense) to preserve the confidentiality of the Confidential Information,
including by reasonably cooperating with Buyer, to obtain an appropriate protective order or other reliable assurance that
confidential treatment will be accorded the Confidential Information.

(b) For a period of three (3) years from and after the Closing Date, each Seller shall not, and shall cause its
Affiliates not to, directly or indirectly, solicit for employment or hire any employee of the Acquired Companies as of the
Closing or any employee of Buyer or its Affiliates with a title of director or more senior (in either case, a “Restricted
Employee”) or request, induce or advise any Restricted Employee to leave the employ of Buyer or such Affiliate, without the
prior written consent of Buyer; provided that (i) a general offer to the public of employment with any non-competing business
that is not specifically directed at any Restricted Employee shall not be deemed prohibited hereunder, (ii) any employee of an
Acquired Company whose employment is terminated at Buyer’s direction on or after the Closing Date shall cease to be a
Restricted Employee from and after such date, (iii) VIJL Enterprises, Inc. and its Affiliates may solicit or hire any of the
Restricted Employees listed on Section 6.12(b) of the Disclosure Schedules, and (iv) any employee who has not worked for an
Acquired Company, Buyer or an Affiliate of Buyer for a period of six months shall cease to be a Restricted Employee.

(c)  Fora period of three (3) years from and after the Closing Date, each Seller other than Highlander Partners
Candy, LLC, Highlander Partners Wellness, LLC or Norwest Mezzanine Partners IV — Equity, L.P. (each, an “Investor
Seller”, and together, the “Investor Sellers™) shall not, and shall cause its Affiliates not to, directly or indirectly, anywhere in
the United States (the “Territory”), engage in, own, have any financial interest in, manage or operate, a business the same as,
substantially similar to, or that materially competes with, the business of developing and contract manufacturing gummy
products, soft chews or lozenges as conducted and proposed to be conducted by the Acquired Companies as of the Closing
Date (collectively, the
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“Business”); provided, however, that (1) the beneficial ownership (within the meaning of Section 13(d) of the Exchange Act)
of less than five percent (5%) of the outstanding shares of common stock of a publicly held corporation that is engaged in the
Business within the Territory shall be permitted, and (2) the restrictions contained in this Section 6.12(c) shall not apply to the
manufacturing (but only to the extent of owned brands), procurement, marketing, distribution or sale of any product that is
offered for sale or sold by Hilo or Balanced Nutritionals, LLC.

(d) For a period of three (3) years from and after the Closing Date, the Investor Sellers shall not, and shall
cause their Affiliates not to, anywhere in the Territory, own, operate or otherwise engage in the operation of any business that
conducts contract manufacturing for third-party brands of gummy products produced from a starch mogul or uncooked,
extruded soft chews; provided, however, (1) that an Investor Seller’s or its Affiliate’s acquisition of or investment in any class
of securities of any entity that is engaged in the Business within the Territory shall be permitted so long as an Investor Seller or
its respective Affiliate holds such securities as a passive investment and does not take an active part in the management of such
entity, (2) the restrictions contained in this Section 6.12(d) shall not apply to the procurement, marketing, distribution or sale
of any product that is offered for sale or sold by Hilo as of the Closing Date or that is offered for sale or sold by Balanced
Nutritionals, LLC immediately following the Closing after giving effect to the contribution of assets to Balanced Nutritionals,
LLC in connection with the Restructuring, and (3) the restrictions contained in this Section 6.12(d) shall not apply to products
manufactured for animal health.

(¢)  The nature and scope of the protection for Buyer set forth in Section 6.12 has been carefully considered by
Buyer and each Seller. Each Seller acknowledges and agrees that the covenants contained in this Section 6.12 are essential
elements of this Agreement and that, but for these covenants, Buyer would not have agreed to acquire the Membership
Interests or otherwise become party to this Agreement. Buyer and each Seller 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 such Seller 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 6.12 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 6.12, Buyer shall be entitled, without the posting of a bond or other security, to an injunction restraining such breach
or threatened breach, and each Seller acknowledges 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.

Section 6.13  Affiliate Arrangements. Prior to the Closing, the Company and the Sellers shall, and shall cause the
Acquired Companies to, terminate all Affiliate Arrangements, except those Affiliate Arrangements listed on Section 6.13 of
the Disclosure Schedules, effective as of no later than the Closing and in a manner and on such terms that shall not subject the
Acquired Companies or Buyer or their respective Affiliates to any ongoing liability or performance
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obligation or require the Company or its Affiliates to make any termination, indemnity or other payment on or after the
Closing Date. The Sellers shall waive, and shall cause their Affiliates to waive, any payment that may otherwise be or become
due and payable in connection with such termination other than any such payment included in the Closing Balance Sheet as a
Company Transaction Cost to be paid at Closing.

Section 6.14 No Solicitation. Between the date hereof and the Closing Date, none of the Sellers, the Company or any
of their respective Party Representatives shall directly or indirectly (including by way of providing information regarding the
Company, any of its Subsidiaries or their respective businesses to any Person or providing access to any Person) (a) solicit any
offer, proposal or inquiry (oral, written or electronic), or encourage or facilitate the solicitation of any offer, proposal or
inquiry (oral, written or electronic) relating to any potential Competing Transaction; (b) participate in, continue or engage in
any discussion or negotiation relating to, furnish any information concerning the Company, any of its Subsidiaries or any
property of the Company or any of its Subsidiaries with respect to, afford access to any of its or their properties or business
records in connection with, or facilitate in any other manner any effort or attempt by any Person other than Buyer to make or
seek any potential Competing Transaction; or (c¢) enter into any agreement, arrangement or understanding (oral, written or
electronic) relating to any potential Competing Transaction. The Company shall promptly notify Buyer if any such offer or
inquiry is received by, any such information is requested from or any such negotiation or discussion is sought to be initiated or
continued with the Company, any of its Subsidiaries or any of their respective Party Representatives, including the nature and
terms of any of the foregoing, the identity of the parties involved and any modification to the nature or terms relating to any
potential Competing Transaction. As used herein, “Competing Transaction” means a transaction (i) similar to the
transactions contemplated hereby, or (ii) that could be inconsistent with, or that could otherwise preclude, the transactions
contemplated hereby, including any (A) merger, consolidation, business combination, recapitalization, restructuring, sale or
purchase of assets, securities or debt instruments, dissolution, liquidation or other similar transaction of or involving the
Company or any of its Subsidiaries, or (B) other acquisition or equity investment transaction involving or otherwise relating to
the Company or any of its Subsidiaries, involving any other Person other than Buyer or any of its Affiliates, including the
formation of a partnership or joint venture with or for the Company or its Subsidiaries. Each Seller and the Company shall, and
shall cause its respective Affiliates to, advise their applicable officers, directors, managers, equityholders and employees of the
existence of the foregoing covenants, and each Seller and the Company shall, and shall cause its respective Affiliates to
respond to any inquiry received by their respective Party Representatives regarding any Competing Transaction by (x) stating
that the Company and its Affiliates are subject to the foregoing covenants and (y) promptly informing Buyer of the inquiring
party and the nature of the inquiry.

Section 6.15 Restructuring. The Sellers and the Company shall cause the Restructuring to be completed prior to the
Closing in accordance with the terms set forth on Section 1.1(a) of the Disclosure Schedules and the documents attached
hereto as Exhibit C. In the event the completion of the Restructuring in accordance with the terms set forth on Section 1.1(a)
of the Disclosure Schedules requires the execution of any document, instrument or agreement other than the documents
attached hereto as Exhibit C, or any material modification to any document attached hereto as Exhibit C, the Company shall
provide Buyer with a draft of any such document, instrument or agreement (including any proposed material modification to
any document attached
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as Exhibit C) no later than three (3) days prior to the execution of any documentation, and Buyer shall have the right and
opportunity to review and consent (such consent not to be unreasonably withheld, conditioned or delayed).

ARTICLE VII
CONDITIONS TO CLOSING

Section 7.01 Conditions to Obligations of All Parties. The obligations of each party to consummate the transactions
contemplated by this Agreement shall be subject to the fulfillment, at or prior to the Closing, of each of the following
conditions:

(a)  The filings of Buyer and the Company pursuant to the HSR Act shall have been made and the applicable
waiting period and any extensions thereof (including any timing agreement entered into with the Department of Justice or
Federal Trade Commission) shall have expired or been terminated.

(b) No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any
Governmental Order which is in effect and has the effect of making the transactions contemplated by this Agreement illegal,
otherwise restraining or prohibiting consummation of such transactions or causing any of the transactions contemplated
hereunder to be rescinded following completion thereof.

Section 7.02 Conditions to Obligations of Buyer. The obligations of Buyer to consummate the transactions
contemplated by this Agreement shall be subject to the fulfillment or Buyer’s waiver, at or prior to the Closing, of each of the
following conditions:

(a) The representations and warranties of the Company and the Sellers contained in Section 3.01
(Organization and Qualification), Section 3.02 (Ownership of Membership Interests), Section 3.03 (Seller Authority),
Section 3.05 (Brokers), Section 4.01 (Organization and Authority of the Company), Section 4.02 (Execution and
Enforceability), Section 4.04 (Capitalization), Section 4.09(b) (Absence of Certain Changes, Events and Conditions) and
Section 4.22 (Brokers), shall be true and correct in all respects as of the date hereof and as of the Closing Date with the same
effect as though made at and as of such date (except those representations and warranties expressly made only as of a specified
date, which shall be true and correct in all respects as of that specified date). All other representations and warranties of the
Company and the Sellers contained in ARTICLE III and ARTICLE 1V, without giving effect to any materiality, Material
Adverse Effect or similar materiality-based qualifiers contained therein, shall be true and correct in all respects as of the date
hereof and as of the Closing Date with the same effect as though made at and as of such date (except those representations and
warranties expressly made only as of a specified date, which shall be true and correct in all respects as of that specified date),
except where the failure of such other representations and warranties to be true and correct would not have a Material Adverse
Effect.

(b)  The Company, the Representative and the Sellers shall have duly performed and complied in all material
respects with all agreements, covenants and conditions required by this Agreement to be performed or complied with by them
prior to or on the Closing Date.
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(¢)  The Restructuring shall have been completed in accordance with Section 6.15.

(d) Buyer shall have received a certificate of the Company, dated as of the Closing Date, signed by a duly
authorized officer of the Company, certifying that each of the conditions set forth in Section 7.02(a), Section 7.02(b) and
Section 7.02(c) has been satisfied.

Section 7.03 Conditions to Obligations of the Sellers. The obligations of the Sellers to consummate the transactions
contemplated by this Agreement shall be subject to the fulfillment or the Representative’s waiver, at or prior to the Closing, of
each of the following conditions:

(a) The representations and warranties of Buyer contained in ARTICLE V shall be true and correct in all
respects as of the date hereof and as of the Closing Date with the same effect as though made at and as of such date (except
those representations and warranties expressly made only as of a specified date, which shall be true and correct in all respects
as of that specified date).

(b)  Buyer shall have duly performed and complied in all material respects with all agreements, covenants and
conditions required by this Agreement to be performed or complied with by it prior to or on the Closing Date.

(©) The Representative shall have received a certificate, dated as of the Closing Date and signed by a duly
authorized officer of Buyer, certifying that each of the conditions set forth in Section 7.03(a) and Section 7.03(b) has been
satisfied.

ARTICLE VIII
TERMINATION

Section 8.01 Termination. This Agreement may be terminated at any time prior to the Closing:
(a) by the mutual written consent of the Company and Buyer;
(b) by Buyer, by written notice to the Representative, if:

(i)  Buyer is not then in material breach of any provision of this Agreement and there has been a material
breach of any representation or warranty or a material failure to perform any covenant or agreement made by any Seller,
the Representative or the Company pursuant to this Agreement that would give rise to the failure of any of the conditions
specified in ARTICLE VII and such breach or failure is not cured within ten (10) Business Days of Buyer delivering
written notice of such breach or failure to the Representative (to the extent such breach or failure is curable) or such
breach or failure cannot be or has not been cured by any Seller, the Representative or the Company by October 13, 2021
(such date, as may be extended pursuant to Section 8.01(b)(ii), the “Outside Date”); or

(il))  any of the conditions set forth in Section 7.01 or Section 7.02 shall not have been fulfilled by the
Outside Date (other than those conditions which, by their
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nature, are to be satisfied on the Closing Date), unless such failure shall be due to the failure of Buyer to perform or
comply with any of the covenants, agreements or conditions hereof to be performed or complied with by it prior to the
Closing; provided, however, that (A) if any of the conditions to the Closing set forth in Section 7.01(a) or, solely as it
relates to the HSR Act or any other U.S. Antitrust Law, Section 7.01(b), has not been satisfied or waived on or prior to
the Outside Date but all other conditions to Closing set forth in ARTICLE VII have been satisfied or validly waived
(other than those conditions which, by their nature, are to be satisfied on the Closing Date), then Buyer or the
Representative may, by written notice delivered to the other party prior to 5:00 p.m. local time in New York City on the
Outside Date, cause the Outside Date to be extended by thirty (30) days (and if so extended, such date (the “First
Extended Outside Date”) shall be the “Outside Date” unless and until further extended pursuant to sub-clause (B) of
this Section 8.01(b)(ii)); and (B) in the event that the Outside Date is extended pursuant to the foregoing sub-clause (A),
if any of the conditions to the Closing set forth in Section 7.01(a) or, solely as it relates to the HSR Act or any other U.S.
Antitrust Law, Section 7.01(b), has not been satisfied or waived on or prior to the First Extended Outside Date but all
other conditions to Closing set forth in ARTICLE VII have been satisfied or validly waived (other than those conditions
which, by their nature, are to be satisfied on the Closing Date), then the Representative may, by written notice delivered
to Buyer prior to 5:00 p.m. local time in New York City on the First Extended Outside Date, cause the Outside Date to
be extended by ninety (90) days (and if so extended, such date shall be the “Outside Date”);

(¢) by the Company or the Representative, by written notice to Buyer, if:

(i)  the Company and the Sellers are not then in material breach of any provision of this Agreement and
there has been a material breach of any representation or warranty or a material failure to perform any covenant or
agreement made by Buyer pursuant to this Agreement that would give rise to the failure of any of the conditions
specified in ARTICLE VII and such breach or failure is not cured within ten (10) Business Days of the Representative
delivering written notice of such breach or failure to Buyer (to the extent such breach or failure is curable) or such
breach or failure cannot be or has not been cured by Buyer by the Outside Date; or

(ii))  any of the conditions set forth in Section 7.01 or Section 7.03 shall not have been fulfilled by the
Outside Date (other than those conditions which, by their nature, are to be satisfied on the Closing Date), unless such
failure shall be due to the failure of the Company or the Sellers to perform or comply with any of the covenants,
agreements or conditions hereof to be performed or complied with by them prior to the Closing; or

(d) by Buyer, the Representative or the Company, by written notice to the other parties hereto, if:

1) there shall be any Law that makes consummation of the transactions contemplated by this
Agreement illegal or otherwise prohibited; or
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(ii) any Governmental Authority shall have issued a Governmental Order restraining or enjoining the
transactions contemplated by this Agreement, and such Governmental Order shall have become final and
non-appealable.

Section 8.02  Effect of Termination. In the event of the termination of this Agreement in accordance with this
ARTICLE VIII, this Agreement shall forthwith become void and there shall be no liability on the part of any party hereto
except:

(a) as set forth in this ARTICLE VIII and Section 6.06 and ARTICLE IX hereof; and

(b) that nothing herein shall (i) relieve or release any party to this Agreement for any liability for Losses
(which the parties acknowledge and agree shall not be limited to reimbursement of expenses or out-of-pocket costs, and may
include to the extent proven the benefit of the bargain lost by a party and/or such party’s equityholders (taking into
consideration relevant matters, including other combination opportunities and the time value of money), which shall be
deemed in such event to be Losses of such party) arising out of such party’s willful and intentional breach of any provision of
this Agreement or (ii) impair the right of any party to compel specific performance by the other party or parties, as the case
may be, of such party’s obligations under this Agreement.

ARTICLE IX
MISCELLANEOQOUS
Section 9.01 Survival.
(a) None of the representations and warranties of the Acquired Companies or the Sellers contained in, or

arising out of, any Transaction Document shall survive the Closing, and following the Closing, except in the case of Fraud,
Buyer shall not be entitled to any recovery in respect thereof or make any claim whatsoever for any inaccuracy or breach of
any representation or warranty; provided that this shall not limit any claim or recovery available to Buyer under the R&W
Insurance Policy. None of the covenants or other agreements of the Sellers contained in this Agreement or any other
Transaction Document shall survive the Closing Date other than the Post-Closing Covenants of the Sellers, which shall survive
the Closing for the period contemplated by their respective terms.

(b) None of the representations and warranties of Buyer contained in, or arising out of, any Transaction
Document shall survive the Closing, and following the Closing, the Sellers shall not be entitled to any recovery in respect
thereof or make any claim whatsoever for any inaccuracy or breach of any representation or warranty. None of the covenants
or other agreements of Buyer or the Acquired Companies contained in this Agreement or any other Transaction Document
shall survive the Closing Date other than the Post-Closing Covenants of Buyer and the Acquired Companies, which shall
survive the Closing for the period contemplated by their respective terms.

Section 9.02 Expenses. Except as otherwise expressly provided herein, all costs and expenses, including fees and
disbursements of counsel, financial advisors and accountants, incurred in connection with this Agreement and the transactions
contemplated hereby shall be paid
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by the party incurring such costs and expenses, whether or not the Closing shall have occurred; provided, however, that
(i) Buyer shall be responsible for all filing and other similar fees payable in connection with any filings or submissions under
the HSR Act, (i1) Buyer shall be responsible for paying or reimbursing the Company for the cost of the “tail” insurance policy
described in Section 6.05(b), (iii) Buyer’s expenses may, at Buyer’s election, if the Closing occurs, be paid by the Company
following the Closing and (iv) any unpaid Company Transaction Costs as of the Closing shall be paid by Buyer upon the
Closing but such payments described in this subsection (iv) shall be taken into account in the calculation of the Estimated
Purchase Price.

Section 9.03 Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder
shall be in writing and shall be deemed to have been given: (a) when delivered by hand (with written confirmation of receipt);
(b) when received by the addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent
by e-mail if sent prior to 5:00 pm (local time in the time zone of the intended recipient) on a Business Day, and on the next
Business Day if sent after 5:00 pm on a Business Day; or (d) on the third day after the date mailed, by certified or registered
mail, return receipt requested, postage prepaid. Such communications must be sent to the respective parties at the following
addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 9.03):

If to the Company before the Closing to: ~ Bettera Holdings, LLC
c/o Highlander Partners, L.P.
300 Crescent Court, Suite 550
Dallas, TX 75201
Attention: Christopher McRorie
Email: cmcrorie@highlander-partners.com

with a copy (which shall not constitute Katten Muchin Rosenman LLP
notice) before the Closing to: 2121 N. Pearl Street, Suite 1100
Dallas, TX 75201
Attention: Mark S. Solomon and Peter Bogdanow
Email: mark.solomon@katten.com
peter.bogdanow(@katten.com

If to Buyer or, after the Closing, the c¢/o Catalent, Inc.

Company: 14 Schoolhouse Road
Somerset, NJ 08873
Attention: General Counsel — Steven L. Fasman
Email: GenCouns@catalent.com

with a copy (which shall not constitute Fried, Frank, Harris, Shriver & Jacobson LLP
notice) to: One New York Plaza

New York, New York 10004

Attention: Steven Epstein

Email: steven.epstein@friedfrank.com

If to the Representative or the Sellers: Highlander Partners, L.P.
300 Crescent Court, Suite 550
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Dallas, TX 75201
Attention: Christopher McRorie
Email: cmcrorie@highlander-partners.com

with a copy (which shall not constitute Katten Muchin Rosenman LLP
notice) to: 2121 N. Pearl Street, Suite 1100

Dallas, TX 75201

Attention: Mark S. Solomon & Peter Bogdanow

Email: mark.solomon@katten.com

peter.bogdanow(@katten.com

Section 9.04 Interpretation. For purposes of this Agreement: (a) the words “include,” “includes” and “including” shall

be deemed to be followed by the words “without limitation”; (b) the word “or” is not exclusive and shall have the meaning
commonly ascribed to the term “and/or”; (c) the words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer to this
Agreement as a whole; (d) words in the singular include the plural and vice versa; (e) the use in this Agreement of a pronoun in
reference to a party hereto includes the masculine, feminine or neuter, as the context may require; and (f) the words “will” and
“will not” are expressions of command and not merely expressions of future intent or expectation with the same meaning as
the words “shall” and “shall not”. Unless the context otherwise requires, references herein: (x) to Articles, Sections, the
Disclosure Schedules and Exhibits mean the Articles and Sections of, and the Disclosure Schedules delivered with and
Exhibits attached to, this Agreement, respectively; (y) to an agreement, instrument or other document means such agreement,
instrument or other document as amended, supplemented and modified from time to time to the extent permitted by the
provisions thereof; and (z) to a statute means such statute as amended from time to time and includes any successor legislation
thereto and any regulations promulgated thereunder. When calculating the period of time before which, within which or
following which any act is to be done or step is to be taken pursuant to this Agreement, the date that is the reference date in
calculating such period shall be excluded, and if the last day of such period is a non-Business Day, the period in question shall
end on the next succeeding Business Day. Any action required to be taken “within” a specified time period following the
occurrence of an event shall be required to be taken by no later than 11:59 p.m. central time on the last day of such time period.
The word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing extends and such phrase
shall not mean “if”. The phrase “ordinary course of business” means (whether or not such phrase includes any reference to past
practice), with respect to the Acquired Companies, solely in the ordinary course of business of the Acquired Companies
consistent with past practice. All documents and agreements relating to the Acquired Companies that have been posted, at least
three (3) Business Days prior to the date hereof, to the electronic data room established by or on behalf of the Company with
respect to the transactions contemplated by this Agreement shall be deemed to have been “delivered”, “provided” or “made
available” (or any phrase of similar import) to Buyer by the Company. This Agreement shall be construed without regard to
any presumption or rule requiring construction or interpretation against the party drafting an instrument or causing any
instrument to be drafted. The Disclosure Schedules and Exhibits referred to herein shall be construed with, and as an integral
part of, this Agreement to the same extent as if they were set forth verbatim herein.
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Section 9.05 Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of
this Agreement.

Section 9.06  Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this Agreement or
invalidate or render unenforceable such term or provision in any other jurisdiction. Upon such determination that any term or
other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this Agreement so
as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the transactions
contemplated hereby be consummated as originally contemplated to the greatest extent possible.

Section 9.07 Entire Agreement. This Agreement, including the Exhibits hereto and the Disclosure Schedules, and the
Confidentiality Agreement constitutes the sole and entire agreement of the parties to this Agreement with respect to the subject
matter contained herein, and supersedes all prior and contemporaneous representations, warranties, understandings and
agreements, both written and oral, with respect to such subject matter.

Section 9.08 Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and permitted assigns. Neither party may assign its rights or obligations
hereunder without the prior written consent of the other parties, which consent shall not be unreasonably withheld or delayed;
provided that, notwithstanding anything to the contrary in the foregoing, Buyer may (i) assign all or any portion of its rights
and obligations under this Agreement to any Affiliate of Buyer or (ii) collaterally assign its rights hereunder to a new lender to
the Acquired Companies, in each case without such consent of any of the other parties. No assignment shall relieve the
assigning party of any of its obligations hereunder.

Section 9.09 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their
respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any
other Person or entity any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement, except pursuant to Section 6.05, Section 9.15 and Section 9.16.

Section 9.10 Amendment and Modification; Waiver. This Agreement may only be amended, modified or
supplemented by an agreement set forth in writing and signed by Buyer, the Company and the Representative. No waiver by
any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the party so
waiving. No waiver by any party shall operate or be construed as a waiver in respect of any failure, breach or default not
expressly identified by such written waiver, whether of a similar or different character, and whether occurring before or after
that waiver. No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement
shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or
privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or
privilege.
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Section 9.11 Governing Law; Submission to Jurisdiction; Waiver of Jury Trial.

(a) This Agreement shall be governed by and construed in accordance with the internal Laws of the State of
Delaware without giving effect to any choice or conflict of law provision or rule and all claims or causes of action (whether in
contract, in tort or otherwise, and whether in Law, in equity or otherwise) that may be based upon, arise out of or relate to this
Agreement, or the negotiation, execution or performance of this Agreement (including any representation or warranty made in
or in connection with this Agreement or as an inducement to enter into this Agreement) shall be determined and adjudicated
under the Laws of the State of Delaware.

(b) ANY LEGAL ACTION ARISING OUT OF, RELATING TO OR BASED UPON THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER IN CONTRACT, IN TORT OR OTHERWISE,
AND WHETHER IN LAW, IN EQUITY OR OTHERWISE) SHALL BE INSTITUTED IN THE COURT OF CHANCERY
OF THE STATE OF DELAWARE (OR, ONLY IF THE COURT OF CHANCERY OF THE STATE OF DELAWARE
DOES NOT HAVE OR DECLINES TO ACCEPT JURISDICTION OVER A PARTICULAR MATTER, THE FEDERAL
COURTS OF THE UNITED STATES OF AMERICA OR THE COURTS OF THE STATE OF DELAWARE IN EACH
CASE LOCATED IN THE CITY OF WILMINGTON, DELAWARE), AND EACH PARTY IRREVOCABLY SUBMITS
TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN ANY SUCH ACTION. SERVICE OF PROCESS,
SUMMONS, NOTICE OR OTHER DOCUMENT TO SUCH PARTY’S ADDRESS SET FORTH HEREIN SHALL BE
EFFECTIVE SERVICE OF PROCESS FOR ANY ACTION BROUGHT IN ANY SUCH COURT. THE PARTIES
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY OBJECTION TO THE LAYING OF VENUE OF ANY
ACTION IN SUCH COURTS AND IRREVOCABLY WAIVE AND AGREE NOT TO PLEAD OR CLAIM IN ANY SUCH
COURT THAT ANY SUCH ACTION BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM.

()  EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY
ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND,
THEREFORE, EACH SUCH PARTY KNOWINGLY, INTENTIONALLY, VOLUNTARILY, IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL
ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY. EACH PARTY TO THIS AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO
REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A LEGAL
ACTION, (B) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES
THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 9.11(c).
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Section 9.12  Specific Performance. The parties acknowledge that irreparable damages would occur if any of the
provisions of this Agreement were not performed, or threatened not to be performed, by Buyer, on the one hand, or any Seller,
the Representative or the Company, on the other hand, in accordance with their specific terms or were otherwise breached and
that money damages or other legal remedies would not be adequate for any such damages. It is accordingly agreed that each of
Buyer, the Representative (on behalf of Sellers) and the Company shall be entitled (in addition to any other remedy that may
be available to them) to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms
and provisions of this Agreement. The parties hereto further agree that no party shall be required to obtain, furnish or post any
bond or similar instrument in connection with or as a condition to obtaining any remedy referenced in this Section 9.12 and the
parties waive any objection to the imposition of such relief or any right it may have to require the obtaining, furnishing or
posting of any such bond or similar instrument; provided, however, to the extent any such bond or similar instrument is
required by applicable Law or Governmental Order, the parties expressly agree and intend that a bond or similar instrument in
the amount of $100 shall be sufficient and reasonable.

Section 9.13 Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed
an original and all of which shall together constitute one and the same instrument. The signature of any party hereto to any
counterpart hereof shall be deemed a signature to, and may be appended to, any other counterpart hereof. In the event that any
signature to this Agreement or any other agreement, certificate or instrument delivered in connection herewith is delivered by
e-mail delivery of a “.pdf” format data file, such signature shall create a valid and binding obligation of the party executing (or
on whose behalf such signature is executed) with the same force and effect as if such “.pdf” signature page were an original
thereof. Once signed, this Agreement may be delivered by “.pdf” format, and any reproduction of this Agreement made by
reliable means (e.g., photocopy, facsimile or portable document format) is considered an original.

Section 9.14 Non-Recourse. This Agreement may only be enforced against, and any Action based upon, arising out of]
or related to this Agreement, or the negotiation, execution or performance of this Agreement, may only be brought against the
Persons that are expressly named as parties hereto and then only with respect to the specific obligations set forth herein with
respect to such party. No past, present or future director, officer, employee, incorporator, manager, member, partner,
stockholder, Affiliate, agent, attorney or other representative of any party hereto or of any Affiliate of any party hereto, or any
of their successors or permitted assigns, shall have any liability for any obligations or liabilities of any party hereto under this
Agreement or for any claim or action based on, in respect of or by reason of the transactions contemplated hereby. Nothing in
this Agreement shall prohibit any party from asserting a claim for Fraud.

Section 9.15 Conflicts. Each of the parties hereto acknowledges and agrees, on its own behalf and on behalf of its
representatives and Affiliates, that the Acquired Companies are currently represented by Katten and that Katten has jointly
represented the Acquired Companies, the Representative and the Sellers in connection with this Agreement and the
transactions contemplated hereby. After the Closing, it is possible that Katten will represent one or more of the Sellers, the
Representative and/or their respective representatives and Affiliates (individually and collectively, the “Seller Group”) in
connection with a variety of matters, including matters adverse or potentially adverse to the interests of Buyer and/or the
Acquired Companies. Each of
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the parties to this Agreement hereby agrees that Katten (or any successor) may serve as counsel to all or a portion of the Seller
Group, in connection with any such matter arising after the date hereof. Each of the parties hereto consents to such
representation, and waives any conflict of interest arising therefrom. Each of the parties hereto acknowledges that such consent
and waiver is voluntary, that it has been carefully considered, and that the parties have consulted with counsel or have been
advised they should do so in connection herewith. Each of the parties further agrees that all communications or privileged
materials between Katten, on the one hand, and the Acquired Companies (or any representative of the Acquired Companies),
the Representative or any Seller, on the other hand, prior to the Closing (together with any other legally protected or privileged
communications or materials including those between members of the Seller Group) as well as any privileged communications
between Christopher McRorie or any other in-house counsel of Highlander Partners, L.P. or the Acquired Companies, on the
one hand, and the Acquired Companies and/or any member of the Seller Group, on the other hand, in each case, made in
connection with the negotiation, preparation, execution and delivery of and performance under, or any dispute or proceeding
arising out of or relating to, this Agreement, any other Transaction Document or any other agreement contemplated hereby or
thereby or the transactions contemplated hereby or thereby, or any matter relating to any of the foregoing (collectively,
“Privileged Materials™), are the property of the Sellers (acting through the Representative) and that Buyer and the Acquired
Companies cannot obtain copies of, or access to, any such Privileged Materials without a waiver from the Representative (not
to be unreasonably withheld). Each of the parties expressly agrees that, at and after the Closing (and continuing indefinitely
thereafter), any privilege related to any of the Privileged Materials shall be solely controlled by the Sellers (acting through the
Representative). Buyer further agrees that it will not, and that it will not permit the Acquired Companies to, seek to obtain any
such Privileged Materials, including by way of review of any electronic communications or documents or by otherwise
asserting that Buyer has the right to waive the attorney-client or other privilege. In the event that any of Buyer or the Acquired
Companies is required by Governmental Order or otherwise to access or obtain a copy of such Privileged Materials, Buyer
shall immediately (and, in any event, within two (2) Business Days) notify the Representative in writing (including by making
specific reference to this Section 9.15) so that the Representative can seek a protective order and Buyer agrees to use all
commercially reasonable efforts to assist therewith at the Representative’s expense. Notwithstanding anything to the contrary
in the foregoing, in the event that a dispute arises after the Closing between Buyer or the Acquired Companies, on the one
hand, and a third party other than the Seller Group or any of their Affiliates, on the other hand, Buyer and the Acquired
Companies may assert the attorney-client privilege to prevent the disclosure of the Privileged Materials to such third party.

Section 9.16 Release.

(a) For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
effective as of the Closing, each Seller, on its own behalf, and on behalf of any successors, assigns and Affiliates (collectively,
the “Seller Releasor Parties”), hereby fully releases, remises, acquits and discharges forever, irrevocably and unconditionally,
the Acquired Companies, and their present and former directors, officers, shareholders, members, employees, agents,
attorneys, representatives, successors, beneficiaries, heirs and assigns (collectively, the “Company Releasees”) from, against
and with respect to any and all actions, accounts, agreements, causes of action, complaints, charges, claims, covenants,
Contracts, costs, damages, demands, debts, defenses, duties, expenses, executions, fees, injuries, interest, judgments,
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liabilities, losses, obligations, penalties, promises, reimbursements, remedies, suits, sums of money, and torts of any kind and
nature whatsoever, whether in law, equity or otherwise, direct or indirect, fixed or contingent, foreseeable or unforeseeable,
liquidated or unliquidated, known or unknown, matured or unmatured, absolute or contingent, determined or determinable
(collectively, the “Claims” and each individually, a “Claim”), which any of the Seller Releasor Parties, their respective
successors, Affiliates and assigns, or anyone claiming through or under any of the Seller Releasor Parties, ever had or now has,
or may hereafter have or acquire, against the Company Releasees for or by reason of any matter, cause or thing whatsoever
arising out of, or relating to, the Company Releasees’ ownership interest in an Acquired Company prior to the Closing; except,
that, the release provided under this Section 9.16 will not release the Company Releasees from (i) any of their obligations
under this Agreement or any other Transaction Document, (ii) any Claim for fraud or any criminal activity, (iii) any Claim
arising under any of the documents, agreements and instruments executed in connection with the Restructuring, or (iv) any
Claim of any portfolio company that is an Affiliate of the Representative or Highlander Partners, L.P.

(b) For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
effective as of the Closing, each Acquired Company, on its own behalf, and on behalf of any successors, assigns and Affiliates
(collectively, the “Company Releasor Parties”), hereby fully releases, remises, acquits and discharges forever, irrevocably
and unconditionally, the Sellers and their present and former directors, officers, shareholders, members, employees, agents,
attorneys, representatives, successors, beneficiaries, heirs and assigns (collectively, the “Seller Releasees™) from, against and
with respect to any and all Claims which any of the Company Releasor Parties, their respective successors, Affiliates and
assigns, or anyone claiming through or under any of the Company Releasor Parties, ever had or now has, or may hereafter have
or acquire, against the Seller Releasees for or by reason of any matter, cause or thing whatsoever arising out of, or relating to,
the Seller Releasees’ ownership interest in an Acquired Company prior to the Closing; except, that, the release provided under
this Section 9.16 will not release the Seller Releasees from (i) any of their obligations under this Agreement or any other
Transaction Document, (ii) any Claim for fraud or any criminal activity, (iii) any Claim arising under any of the documents,
agreements and instruments executed in connection with the Restructuring, (iv) any Claim against any portfolio company that
is an Affiliate of the Representative or Highlander Partners, L.P., or (v) any Claim against any employee of the Acquired
Companies.

Section 9.17 Representative.

(a)  Each Seller, by his, her or its acceptance of the Purchase Price, hereby appoints, authorizes and empowers
the Representative to act as the agent of the Sellers for the purposes and with the powers and authority hereinafter set forth in
this Section 9.17, which shall include the full power and authority:

)] as the Representative, to enforce and protect the rights and interests of the Sellers arising out of or
under or in any manner relating to this Agreement and, in connection therewith, to (A) resolve all questions, disputes,
conflicts and controversies concerning (I) the determination of amounts pursuant to ARTICLE II, (II) matters relating
to Taxes pursuant to Section 6.03 and (III) calculations pursuant to the Waterfall; (B) employ such agents, consultants
and professionals, to delegate authority to its agents, to
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take such actions and to execute such documents on behalf of the Sellers in connection with ARTICLE II and the rest
of this Agreement as the Representative, in its reasonable discretion, deems to be in the best interest of the Sellers;
(C) assert or institute any claim, action, proceeding or investigation pursuant to this Agreement; (D) investigate, defend,
contest or litigate any claim, action, proceeding or investigation initiated by Buyer, or any other Person, against all
Sellers, and receive process on behalf of all Sellers in any such claim, action, proceeding or investigation and
compromise or settle on such terms as the Representative shall determine to be appropriate, give receipts, releases and
discharges on behalf of all Sellers with respect to any such claim, action, proceeding or investigation pursuant to this
Agreement; (E) file any proofs, debts, claims and petitions as the Representative may deem advisable or necessary;
(F) prepare and file any Tax Returns; (G) settle or compromise any claims asserted in connection with this Agreement;
and (H) file and prosecute appeals from any decision, judgment or award rendered in any of the foregoing claims,
actions, proceedings or investigations pursuant to this Agreement, it being understood and agreed that the Representative
shall not have any obligation to take any such actions, and shall not have liability for any failure to take any such action;
and

(ii) to be reimbursed from the Representative Fund for any costs, expenses or other fees that may be
paid or borne by the Representative pursuant to the terms here of and to pay amounts out of the Representative Fund in
connection with any of the foregoing, it being understood and agreed that the Representative (A) shall not have any
obligation to take any such actions, (B) shall not be required to expend any of its own funds, (C) shall not have any
liability for any failure to take any such action and (D) shall have the right, to the extent the Representative Fund is
exhausted, to request, with reasonable advance notice, that each Seller replenish the Representative Fund until the
Representative Fund contains an amount equal to the initial amount used to fund the Representative Fund; provided,
however, that no Seller shall be liable to replenish the Representative Fund for any amount that exceeds an amount equal
to such Seller’s pro rata portion of the total amount, as determined in accordance with such Seller’s percentage of the
Purchase Price, received, and in no event exceeding such Seller’s pro rata portion of the Final Purchase Price.

(b) Notwithstanding anything contained in this Agreement to the contrary, prior to the determination of the

Final Purchase Price and the full payment of the Net Negative Adjustment Amount (if any) in accordance with Section 2.05,
the Representative shall not be permitted to use any portion of the Representative Fund for any purpose, other than (i) to satisfy
any payment obligation owed to Buyer pursuant to Section 2.05 and (ii) to pay the fees and expenses of the Representative
incurred in its capacity as such or to pay amounts on behalf of the Sellers, in each case under this clause (ii) in an amount not
to exceed $1,000,000 in the aggregate. Following the determination of the Final Purchase Price and the full payment of the Net
Negative Adjustment Amount (if any) in accordance with Section 2.05, the Representative shall be permitted to use or
disburse any remaining portion of the Representative Fund in accordance with this Section 9.17.

(c)  Buyer and the Company after the Closing shall be entitled to rely exclusively upon the communications of

the Representative, but only as it relates to the foregoing, as the communications of the Sellers. Neither Buyer nor the
Company (A) need be concerned with
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the authority of the Representative to act on behalf of all Sellers hereunder, or (B) shall be held liable or accountable in any
manner for any act or omission of the Representative in such capacity.

(d) The agency established hereby may be changed from time to time upon not less than five days’ prior
written notice to Buyer by the written consent of Sellers that held a majority of the Membership Interests immediately prior to
the Closing. The Representative, or any successor hereafter appointed, may resign at any time by written notice to the Sellers
(with a copy to Buyer). A successor Representative will be named by the written consent of the Sellers who held a majority of
the Membership Interests immediately prior to the Closing. All power, authority, rights and privileges conferred in this
Agreement to Highlander Partners Candy, LLC will apply to any successor Representative.

(¢)  The grant of authority provided for in this Section 9.17 is coupled with an interest and is being granted, in
part, as an inducement to the Company, the Sellers and Buyer to enter into this Agreement and shall be irrevocable and survive
the death, incompetency, bankruptcy or liquidation of any Seller and shall be binding on any successor thereto.

® Except as otherwise provided in Section 9.17(a)(ii), the Representative shall not be entitled to any fee,
commission or other compensation for the performance of its service hereunder. In dealing with this Agreement and any
instruments, agreements or documents relating thereto, and in exercising or failing to exercise all or any of the powers
conferred upon the Representative hereunder or thereunder, (A) the Representative shall not assume any, and shall incur no,
responsibility whatsoever to any Seller by reason of any error in judgment or other act or omission performed or omitted
hereunder or in connection with this Agreement, unless by the Representative’s gross negligence or willful misconduct, and
(B) the Representative shall be entitled to rely on the advice of counsel, public accountants or other independent experts
experienced in the matter at issue, and any error in judgment or other act or omission of the Representative pursuant to such
advice shall in no event subject the Representative to liability to any Seller unless by the Representative’s gross negligence or
willful misconduct. Except as set forth in the previous sentence, notwithstanding anything to the contrary contained herein, the
Representative, in its role as Representative, shall have no liability whatsoever to the Acquired Companies or any other Person
(other than Buyer). Each Seller, severally, shall indemnify the Representative up to, but not exceeding, an amount equal to
such Seller’s pro rata portion of the total amount, as determined in accordance with such Seller’s percentage of the Purchase
Price, received, and in no event exceeding such Seller’s pro rata portion of the Final Purchase Price, against all damages,
liabilities, claims, obligations, costs and expenses, including reasonable attorneys’, accountants’ and other experts’ fees and the
amount of any judgment against it, of any nature whatsoever, arising out of or in connection with any claim or in connection
with any appeal thereof, relating to the acts or omissions of the Representative hereunder, except for such damages, liabilities,
claims, obligations, costs and expenses, including reasonable attorneys’, accountants’ and other experts’ fees and the amount
of any judgment against the Representative that arise from the Representative’s gross negligence or willful misconduct. The
foregoing indemnification shall not be deemed exclusive of any other right to which the Representative may be entitled apart
from the provisions hereof. In the event of any indemnification under this Section 9.17(e), each Seller shall promptly deliver to
the Representative full payment of its ratable share of such indemnification claim. All of the indemnities, immunities and
powers granted to the
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Representative under this Agreement shall survive the Closing and/or any termination of this Agreement.

[Signature page(s) follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first written
above by their respective officers thereunto duly authorized.

COMPANY:

BETTERA HOLDINGS, LLC

By: /s/ Christopher McRorie

Name: Christopher McRorie

Title: Vice President, General Counsel and
Secretary

SELLERS:

HIGHLANDER PARTNERS CANDY, LLC

By: /s/ Christopher McRorie

Name: Christopher McRorie

Title:  Vice President, General Counsel and
Secretary

HIGHLANDER PARTNERS WELLNESS, LLC

By: /s/ Christopher McRorie

Name: Christopher McRorie

Title: Vice President, General Counsel and
Secretary

BETTERA MANAGEMENT HOLDINGS, LLC

By: /s/ Christopher McRorie

Name: Christopher McRorie

Title: Vice President, General Counsel and
Secretary

[Signature Page to Membership Interest Purchase Agreement]



NORWEST MEZZANINE PARTNERS
IV-EQUITY, L.P.

By: Itasca Mezzanine Partners IV, LLC
Its: General Partner

By: Norwest Venture Capital Management, Inc.
Its: Management Member

By: /s/ Carter Balfour

Name: Carter Balfour

Title: Authorized Signatory

GIMBAL BROTHERS HOLDINGS, INC.

By: /s/ Estle Kominowski

Name: Estle Kominowski

Title: President

HILO HOLDINGS, LLC

By: /s/ Andrew Sauer

Name: Andrew Sauer

Title: President

VJL ENTERPRISES, INC.

By: /s/ Paul Vincent Klee Jr.

Name: Paul Vincent Klee Jr.

Title: President

[Signature Page to Membership Interest Purchase Agreement]



REPRESENTATIVE:

HIGHLANDER PARTNERS CANDY, LLC

By: /s/ Christopher McRorie

Name: Christopher McRorie

Title:  Vice President, General Counsel and

Secretary

[Signature Page to Membership Interest Purchase Agreement]



BUYER

CATALENT PHARMA SOLUTIONS, INC.

By: /s/ Aristippos Gennadios

Name: Aristippos Gennadios

Title: President, Softgel & Oral

Technologies

[Signature Page to Membership Interest Purchase Agreement]



Exhibit 99.1

Catalent.

Investor Contact:

Catalent, Inc.
Paul Surdez
732-537-6325

investors(@catalent.com

Catalent, Inc. Reports Fourth Quarter Fiscal 2021 Results

. 04°21 net revenue of $1.19 billion increased 25% as reported, or 22% in constant currency, compared to 04°20. Organic, constant-currency net
revenue grew 26%, compared to 04°20.

. Fiscal 2021 net revenue of $4.00 billion increased 29% as reported, or 26% in constant currency, compared to fiscal 2020. Organic, constant-
currency net revenue grew 25% compared to FY’20.

e 04’21 net earnings of $182 million and fiscal 2021 net earnings of $585 million.
. 04°21 Adjusted EBITDA(1) of $348 million increased 30% as reported, or 27% in constant currency, compared to Q4°20.

. Announces proposed 31 billion acquisition of Bettera, a leading manufacturer in the high-growth gummy, soft chew, and lozenge segments of the
nutritional supplements market.

. FY’22 financial guidance range projects net revenue growth of 8-13% and Adjusted EBITDA growth of 11-18%.

Somerset, N.J. - August 30, 2021 — Catalent, Inc. (NYSE: CTLT), the leading global provider of development sciences and manufacturing platforms for
medicines, including biotherapeutics; cell and gene therapies; and consumer health products, today announced financial results for the fourth quarter of
fiscal 2021, which ended June 30, 2021. In addition, the company also announced in a separate press release today the details of its agreement to acquire
Bettera Holdings, LLC, a leading manufacturer in the high-growth gummy, soft chew, and lozenge segments of the nutritional supplements market.

“The past year has been extraordinary, for society and for our organization, during which we achieved great things, including building our infrastructure,
growing our talent, deepening our long-standing commitment to sustainability practices, and accelerating our growth strategy,” said John Chiminski, Chair
and Chief Executive Officer of Catalent, Inc. “We rose to the challenge of scaling our capacity to meet demand for vaccines and treatments to address the
global COVID-19 pandemic, all while continuing to produce a broad range of important medicines under unprecedented circumstances. We are humbled to
see the dedication of all our employees, who have allowed us to achieve this success. As we look ahead, we carry with us new knowledge, new capabilities,
and strengthened partnerships, enabling us to continue to deliver products that ultimately allow people to live better, healthier lives.”
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Fourth Quarter 2021 Consolidated Results

Net revenue of $1.19 billion increased 25% as reported, or 22% in constant currency, from the $947 million reported for the fourth quarter a year ago.
Overall organic net revenue growth (i.e., excluding the effect of acquisitions and divestitures) was 26%.

After accounting for the net earnings attributable to holders of Catalent’s Series A convertible preferred stock, net earnings attributable to common
shareholders were $167 million, or $0.98 per basic share, compared to net earnings attributable to common shareholders of $135 million, or $0.86 per basic
share, in the fourth quarter a year ago.

EBITDA from operations(1) was $326 million, an increase of $60 million from $266 million in the fourth quarter a year ago. Fourth quarter fiscal 2021
Adjusted EBITDA(1) was $348 million, or 29.3% of net revenue, compared to $268 million, or 28.2% of net revenue, in the fourth quarter a year ago. This
represents an increase of 30% as reported, and an increase of 27% on a constant-currency basis.

Adjusted Net Income(1) was $209 million, or $1.16 per diluted share, compared to Adjusted Net Income of $154 million, or $0.90 per diluted share, in the
fourth quarter a year ago.

Fourth Quarter 2021 Segment Review
Biologics

Net revenue from the Biologics segment was $603 million for the fourth quarter of fiscal 2021, an increase of 69% as reported and 66% in constant
currency, compared to the fourth quarter a year ago. Segment EBITDA(!) in the fourth quarter of fiscal 2021 was $186 million, an increase of 114% as
reported and 112% in constant currency, compared to the fourth quarter a year ago. Segment EBITDA margin was 30.9% in the fourth quarter of fiscal
2021, compared to 24.3% in the fourth quarter of the prior year.

Excluding the effect of acquisitions, net revenue increased 66% and Segment EBITDA increased 111% compared to the quarter ended June 30, 2020.

Softgel and Oral Technologies

Net revenue from the Softgel and Oral Technologies segment was $301 million for the fourth quarter of fiscal 2021, an increase of 3% as reported and a
decrease of 1% in constant currency, compared to the fourth quarter a year ago. Segment EBITDA was $94 million in the fourth quarter of fiscal 2021, an
increase of 10% as reported, or 6% in constant currency, compared to the fourth quarter a year ago. Segment EBITDA margin was 31.3% in the fourth
quarter of fiscal 2021, compared to 29.4% in the fourth quarter of the prior year.

Oral and Specialty Delivery

Net revenue from the Oral and Specialty Delivery segment was $186 million for the fourth quarter of fiscal 2021, a decrease of 15% as reported and 19% in
constant currency, over the fourth quarter a year ago. Segment EBITDA in the fourth quarter of fiscal 2021 was $63 million, a decrease of 24% as reported,
or 29% in constant currency, compared to the fourth quarter a year ago. Segment EBITDA margin was 34.4% in the fourth quarter of fiscal 2021, compared
to 38.4% in the fourth quarter of the prior year.

Excluding the effect of acquisitions and divestitures, net revenue decreased 4% and Segment EBITDA decreased 11% compared to the quarter ended
June 30, 2020.



Clinical Supply Services

Net revenue from the Clinical Supply Services segment was $105 million for the fourth quarter of fiscal 2021, an increase of 25% as reported and 21% in
constant currency, compared to the fourth quarter a year ago. Segment EBITDA in the fourth quarter of fiscal 2021 was $31 million, an increase of 45% as
reported, or 35% in constant currency, compared to the fourth quarter a year ago. Segment EBITDA margin was 29.0% in the fourth quarter of fiscal 2021
compared to 25.1% in the fourth quarter of the prior year.

(1)  See “Non-GAAP Financial Measures” below and GAAP to non-GAAP reconciliation provided later in this release.

Segment Net Revenue as a % of Total Net Revenue

Three Months Ended
June 30, March 31, December 31, September 30,
2021 2021 2020 2020
Biologics 50% 52% 44% 44%
Softgel and Oral Technologies 25% 23% 27% 26%
Oral and Specialty Delivery 16% 16% 19% 19%
Clinical Supply Services 9% 9% 10% 11%
Net Revenue 100% 100% 100% 100%

Fiscal 2021 Consolidated Results

Net revenue of $4.00 billion increased 29% as reported, or 26% in constant currency, from the $3.09 billion reported for the prior fiscal year. Overall
organic net revenue growth (i.e., excluding the effect of acquisitions and divestitures) was 25%.

After accounting for the net earnings attributable to holders of Catalent’s Series A convertible preferred stock, net earnings attributable to common
shareholders were $529 million, or $3.15 per basic share, compared to net earnings attributable to common shareholders of $173 million, or $1.16 per basic
share, in the prior fiscal year.

EBITDA from operations(1) was $1.11 billion, an increase of $474 million from $640 million in the prior fiscal year. Fiscal 2021 Adjusted EBITDA(1) was
$1.02 billion, or 25.5% of net revenue, compared to $751 million, or 24.3% of net revenue, in the prior fiscal year. This represents an increase of 36% as
reported, and an increase of 32% on a constant-currency basis.

Adjusted Net Income(1) was $549 million, or $3.04 per diluted share, compared to Adjusted Net Income of $350 million, or $2.11 per diluted share, in fiscal
2020.

Fiscal 2021 Segment Review
Biologics

Net revenue from the Biologics segment was $1.93 billion for fiscal 2021, an increase of 89% as reported and 86% in constant currency, compared to fiscal
2020. Segment EBITDA(1) in fiscal 2021 was $608 million, an increase of 156% as reported and 151% in constant currency, compared to fiscal 2020.
Segment EBITDA margin was 31.5% in fiscal 2021, compared to 23.2% in fiscal 2020.

Excluding the effect of acquisitions, net revenue increased 80% and Segment EBITDA increased 148% compared to fiscal 2020.

Softgel and Oral Technologies

Net revenue from the Softgel and Oral Technologies segment was $1.01 billion for fiscal 2021, a decrease of 5% as reported and 7% in constant currency,
compared to fiscal 2020. Segment EBITDA was $237 million in fiscal 2021, a decrease of 8% as reported, or 10% in constant currency, compared to fiscal
2020. Segment EBITDA margin was 23.4% in fiscal 2021, compared to 24.2% in fiscal 2020.
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Excluding the effect of divestitures, net revenue decreased 6% compared to fiscal 2020 and Segment EBITDA decreased 10% compared to fiscal 2020.

Oral and Specialty Delivery

Net revenue from the Oral and Specialty Delivery segment was $686 million for fiscal 2021, an increase of 1% as reported and a decrease of 2% in constant
currency, over fiscal 2020. Segment EBITDA in fiscal 2021 was $160 million, a decrease of 20% as reported, or 25% in constant currency, compared to
fiscal 2020. Segment EBITDA margin was 23.3% in fiscal 2021, compared to 29.7% in fiscal 2020.

Excluding the effect of acquisitions and divestitures, net revenue decreased 3% and Segment EBITDA decreased 24%, compared to fiscal 2020.

Clinical Supply Services

Net revenue from the Clinical Supply Services segment was $391 million for fiscal 2021, an increase of 13% as reported and 10% in constant currency,
compared to fiscal 2020. Segment EBITDA in fiscal 2021 was $108 million, an increase of 18% as reported, or 13% in constant currency, compared to
fiscal 2020. Segment EBITDA margin was 27.6% in fiscal 2021 compared to 26.4% in fiscal 2020.

Balance Sheet and Liquidity

As of June 30, 2021, Catalent had $3.24 billion in total debt, and $2.27 billion in total debt net of cash and short-term investments, compared to
$2.16 billion in total net debt as of March 31, 2021. The current debt structure does not include any significant maturity until 2027.

Catalent’s net leverage ratio(1) as of June 30, 2021 was 2.2x, compared to 2.3x at March 31, 2021 and 2.8x at June 30, 2020.
Fiscal Year 2022 Outlook

Catalent is introducing financial guidance for fiscal 2022, which assumes no major unforeseen change to either the current status of the COVID-19
pandemic generally or its effect on Catalent’s operations and business. The guidance projects:

FY 2022 Full Year Guidance

Net revenue $4.30 billion - $4.50 billion
Adjusted EBITDA $1.13 billion - $1.20 billion
Adjusted net income $585 million - $650 million
Weighted average shares outstanding - diluted (1) 181 million - 183 million

(1) Includes the outstanding Series A convertible preferred stock as-if converted.

Earnings Webcast

The Company’s management will host a webcast to discuss the results at 8:15 a.m. ET today. Catalent invites all interested parties to listen to the webcast,
which will be accessible through Catalent’s website at http://investor.catalent.com. A supplemental slide presentation will also be available in the
“Investors” section of Catalent’s website prior to the start of the webcast. The webcast replay, along with the supplemental slides, will be available for 90
days in the “Investors” section of Catalent’s website at www.catalent.com.

About Catalent, Inc.

Catalent Inc. [NYSE: CTLT], an S&P 500® company, is the leading global provider of development sciences and manufacturing platforms for medicines,
including biotherapeutics; cell and gene therapies; and consumer health products. With almost 90 years serving the industry, Catalent has proven expertise
in bringing more customer products to market



faster, enhancing product performance, and ensuring reliable global clinical and commercial product supply. Catalent’s workforce exceeds 17,000 people,
including more than 2,500 scientists and technicians, at more than 50 facilities on four continents, and in fiscal year 2021, it generated $4 billion in annual
revenue. Catalent is headquartered in Somerset, New Jersey. For more information, please visit www.catalent.com.

Non-GAAP Financial Measures
Use of EBITDA from operations, Adjusted EBITDA, Adjusted Net Income and Segment EBITDA

Management measures operating performance based on consolidated earnings from operations before interest expense, expense (benefit) for income taxes,
and depreciation and amortization, adjusted for the income or loss attributable to non-controlling interests (“EBITDA from operations”). EBITDA from
operations is not defined under U.S. GAAP, is not a measure of operating income, operating performance, or liquidity presented in accordance with U.S.
GAAP, and is subject to important limitations.

Catalent believes that the presentation of EBITDA from operations enhances an investor’s understanding of its financial performance. Catalent believes this
measure is a useful financial metric to assess its operating performance across periods by excluding certain items that it believes are not representative of its
core business and uses this measure for business planning purposes.

In addition, given the significant investments that Catalent has made in the past in property, plant and equipment, depreciation and amortization expenses
represent a meaningful portion of its cost structure. Catalent believes that EBITDA from operations will provide investors with a useful tool for assessing
the comparability between periods of its ability to generate cash from operations sufficient to pay taxes, to service debt and to undertake capital
expenditures because it eliminates depreciation and amortization expense. Catalent presents EBITDA from operations in order to provide supplemental
information that it considers relevant for the readers of its consolidated financial statements, and such information is not meant to replace or supersede U.S.
GAAP measures. Catalent’s definition of EBITDA from operations may not be the same as similarly titled measures used by other companies.

Catalent evaluates the performance of its segments based on segment earnings before non-controlling interest, other (income) expense, impairments,
restructuring costs, interest expense, income tax expense (benefit), and depreciation and amortization (“segment EBITDA”). Moreover, under Catalent’s
credit agreement, its ability to engage in certain activities, such as incurring certain additional indebtedness, making certain investments and paying certain
dividends, is tied to ratios based on Adjusted EBITDA, which is not defined under U.S. GAAP, is not a measure of operating income, operating
performance, or liquidity presented in accordance with U.S. GAAP, and is subject to important limitations. Adjusted EBITDA is the covenant compliance
measure used in the credit agreement governing debt incurrence and restricted payments. Because not all companies use identical calculations, Catalent’s
presentation of Adjusted EBITDA may not be comparable to other similarly titled measures of other companies.

Management also measures operating performance based on Adjusted Net Income and Adjusted Net Income per share. Adjusted Net Income is not defined
under U.S. GAAP, is not a measure of operating income, operating performance, or liquidity presented in accordance with U.S. GAAP and is subject to
important limitations. Catalent believes that the presentation of Adjusted Net Income and Adjusted Net Income per share enhances an investor’s
understanding of its financial performance. Catalent believes these measures are a useful financial metric to assess its operating performance across periods
by excluding certain items that it believes are not representative of its core business and Catalent uses these measures for business planning purposes.
Catalent defines Adjusted Net Income as net earnings adjusted for amortization attributable to purchase accounting and adjustments for other cash and
non-cash items included in the table below, partially offset by its estimate of the tax effects of such cash and non-cash items. Catalent believes that Adjusted
Net Income and Adjusted Net Income per share provides investors with a useful tool for assessing the comparability between periods of its ability to
generate cash from operations available to its stockholders. Catalent’s definition of Adjusted Net Income may not be the same as similarly titled measures
used by other companies.



The most directly comparable U.S. GAAP measure to EBITDA from operations, Adjusted EBITDA and Adjusted Net Income is net earnings. Included in
this release is a reconciliation of net earnings to EBITDA from operations, Adjusted EBITDA and Adjusted Net Income.

Catalent does not provide a reconciliation of forward-looking non-GAAP financial measures to their comparable U.S. GAAP financial measures because it
could not do so without unreasonable effort due to the unavailability of the information needed to calculate reconciling items and due to the variability,
complexity and limited visibility of the adjusting items that would be excluded from the non-GAAP financial measures in future periods. When planning,
forecasting, and analyzing future periods, Catalent does so primarily on a non-GAAP basis without preparing a U.S. GAAP analysis as that would require
estimates for various cash and non-cash reconciling items that would be difficult to predict with reasonable accuracy. For example, equity compensation
expense would be difficult to estimate because it depends on Catalent’s future hiring and retention needs, as well as the future fair market value of its
common stock, all of which are difficult to predict and subject to constant change. It is equally difficult to anticipate the need for or magnitude of a
presently unforeseen one-time restructuring expense or the values of end-of-period foreign currency exchange rates. As a result, Catalent does not believe
that a U.S. GAAP reconciliation would provide meaningful supplemental information about its outlook.

Use of Constant Currency

As changes in exchange rates are an important factor in understanding period-to-period comparisons, Catalent believes the presentation of results on a
constant-currency basis in addition to reported results helps improve investors’ ability to understand its operating results and evaluate its performance in
comparison to prior periods. Constant-currency information compares results between periods as if exchange rates had remained constant period over
period. Catalent uses results on a constant-currency basis as one measure to evaluate its performance. Catalent calculates constant currency by calculating
current-year results using prior-year foreign currency exchange rates. Catalent generally refers to such amounts calculated on a constant-currency basis as
excluding the impact of foreign exchange or being on a constant-currency basis. These results should be considered in addition to, not as a substitute for,
results reported in accordance with U.S. GAAP. Results on a constant-currency basis, as Catalent presents them, may not be comparable to similarly titled
measures used by other companies and are not measures of performance presented in accordance with U.S. GAAP.

Forward-Looking Statements

This release contains both historical and forward-looking statements. All statements other than statements of historical fact, are, or may be deemed to be,
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act
of 1934, as amended. These forward-looking statements generally can be identified by the use of statements that include phrases such as “believe,”
“expect,” “anticipate,” “intend,” “estimate,” “plan,” “project,” “foresee,” “likely,” “may,” “will,” “would,” or other words or phrases with similar meanings.
Similarly, statements that describe Catalent’s objectives, plans, or goals are, or may be, forward-looking statements. These statements are based on current
expectations of future events. If underlying assumptions prove inaccurate or unknown risks or uncertainties materialize, actual results could vary materially
from Catalent’s expectations and projections. Some of the factors that could cause actual results to differ include, but are not limited to, the following: the
current or future effects of the COVID-19 pandemic on Catalent’s and its clients’ or suppliers’ businesses; participation in a highly competitive market and
increased competition that may adversely affect Catalent’s business; demand for its offerings, which depends in part on its customers’ research and
development and the clinical and market success of their products; product and other liability risks that could adversely affect Catalent’s results of
operations, financial condition, liquidity and cash flows; failure to comply with existing and future regulatory requirements; failure to provide quality
offerings to customers could have an adverse effect on Catalent’s business and subject it to regulatory actions and costly litigation; problems providing the
highly exacting and complex services or support required; global economic, political and regulatory risks to Catalent’s operations; inability to enhance
existing or introduce new technology or service offerings in a timely manner; inadequate patents, copyrights, trademarks and other forms of intellectual
property protections; fluctuations in the costs, availability, and suitability of the components of the products Catalent manufactures, including active
pharmaceutical ingredients, excipients, purchased components and raw materials; changes in market access or
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healthcare reimbursement in the United States or internationally; fluctuations in the exchange rate of the U.S. dollar against other currencies; adverse tax
legislative or regulatory initiatives or challenges or adjustments to Catalent’s tax positions; loss of key personnel; risks generally associated with
information systems; inability to complete any future acquisitions, including the pending acquisition of Bettera, or other transactions that may complement
or expand its business or divest of non-strategic businesses or assets and difficulties in successfully integrating acquired businesses and realizing anticipated
benefits of such acquisitions; risks associated with timely and successfully completing, and correctly anticipating the future demand predicted for, capital
expansion projects at existing facilities, offerings and customers’ products that may infringe on the intellectual property rights of third parties;
environmental, health and safety laws and regulations, which could increase costs and restrict operations; labor and employment laws and regulations or
labor difficulties, which could increase costs or result in operational disruptions; additional cash contributions required to fund Catalent’s existing pension
plans; substantial leverage that may limit its ability to raise additional capital to fund operations and react to changes in the economy or in the industry; and
exposure to interest-rate risk to the extent of its variable-rate debt preventing it from meeting its obligations under its indebtedness. For a more detailed
discussion of these and other factors, see the information under the caption “Risk Factors” in Catalent’s Annual Report on Form 10-K for the fiscal year
ended June 30, 2021, filed August 30, 2021. All forward-looking statements speak only as of the date of this release or as of the date they are made, and
Catalent does not undertake to update any forward-looking statement as a result of new information or future events or developments except to the extent
required by law.

More products. Better treatments. Reliably supplied.™
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Catalent, Inc.
Consolidated Statements of Operations
(Unaudited; dollars and shares in millions, except per share data)

Three Months Ended Constant Currency
June 30, FX Impact Increase (Decrease)
2021 2020 Change $ Change %

Net revenue $ 1,188 $ 947 $ 35 $ 206 22%
Cost of sales 749 613 23 113 18%

Gross margin 439 334 12 93 28%
Selling, general, and administrative expenses 184 157 4 23 14%
Loss on sale of subsidiary 2 — — 2 &
Other operating expense 2 7 (1) 4) (61)%

Operating earnings 251 170 9 72 42%
Interest expense, net 32 20 — 12 54%
Other expense, net 2) (29) 3 24 (82)%

Earnings before income taxes 221 179 6 36 20%
Income tax expense 39 25 1 13 55%

Net earnings $ 182  §$ 154 5 8 23 15%
Less: Net earnings attributable to preferred shareholders (15) (19)
Net earnings attributable to common shareholders $ 167 $ 135
Weighted average shares outstanding - basic 171 156
Weighted average shares outstanding - diluted 172 159
Earnings per share:
Basic

Net earnings $ 098 $ 0.86
Diluted
Net earnings $ 097 $ 0.85

* Percentage not meaningful



Biologics
Net revenue
Segment EBITDA
Softgel and Oral Technologies
Net revenue
Segment EBITDA
Oral and Specialty Delivery
Net revenue
Segment EBITDA
Clinical Supply Services
Net revenue
Segment EBITDA
Inter-segment revenue elimination
Unallocated costs
Combined totals
Net revenue

EBITDA from operations

Catalent, Inc.
Selected Segment Financial Data
(Unaudited; dollars in millions)

Three Months Ended Constant Currency
June 30, FX Impact Increase (Decrease)
2021 2020 Change $ Change %
$ 603 $ 357 $ 9 $ 237 66%
186 86 2 98 112%
301 291 13 3) (1)%
94 86 3 5 6%
186 219 10 (43) (19)%
63 84 4 (25) (29)%
105 84 4 17 21%
31 21 3 7 35%
@) “) 1) @) (61)%
(48) (11) 3) (34) (296)%
$ 1,188 $ 947 $ 35 $ 206 22%
$ 326 $ 266 $ 9 $ 51 19%

Refer to Catalent’s description of non-GAAP measures, including segment EBITDA and EBITDA from operations as referenced above.
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Net revenue
Cost of sales
Gross margin
Selling, general and administrative expenses
(Gain) loss on sale of subsidiary
Other operating expense
Operating earnings
Interest expense, net
Other expense, net
Earnings before income taxes
Income tax expense
Net earnings
Less: Net earnings attributable to preferred shareholders
Net earnings attributable to common shareholders

Weighted average shares outstanding - basic
Weighted average shares outstanding - diluted

Earnings per share:
Basic
Net earnings
Diluted
Net earnings

* Percentage not meaningful

Catalent, Inc.
Consolidated Statements of Operations
(Unaudited; dollars in millions, except per share amounts)

Fiscal Year Ended Constant Currency
June 30, FX impact Increase (Decrease)
2021 2020 Change $ Change %
$ 3998 $ 3,004 $ 89 § 815 26%
2,646 2,111 56 479 23%
1,352 983 33 336 34%
687 577 8 102 17%
(182) 1 — (183) *
19 11 — 8 96%
828 394 25 409 104%
110 126 1 17 (14)%
3 8 8 (13) (166)%
715 260 16 439 169%
130 39 2 89 223%
$ 585 $ 221 $ 14 3 350 159%
(56) (48)
$ 529 $ 173
168 150
170 152
$ 3.15 $ 1.16
$ 3.11 $ 1.14
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Catalent, Inc.
Selected Segment Financial Data
(Unaudited; dollars in millions)

Fiscal Year Ended Constant Currency
June 30, FX Impact Increase/(Decrease)
2021 2020 Change $ Change %

Biologics

Net revenue $ 1,928 $ 1,021 $ 31 $ 876 86%

Segment EBITDA 608 237 11 360 151%
Softgel and Oral Technologies

Net revenue 1,012 1,062 27 (77) (M%

Segment EBITDA 237 257 6 (26) (10)%
Oral and Specialty Delivery

Net revenue 686 676 21 (11 2)%

Segment EBITDA 160 201 9 (50) 25)%
Clinical Supply Services

Net revenue 391 345 11 35 10%

Segment EBITDA 108 91 5 12 13%
Inter-segment revenue elimination 19) (10) 1) ®) (80)%
Unallocated costs 1 (146) ®) 155 107%
Combined totals
Net revenue $ 3,998 $ 3,094 $ 89 $ 815 26%
EBITDA from operations $ 1,114  $ 640 $ 23 $ 451 70%

Refer to Catalent’s description of non-GAAP measures, including segment EBITDA and EBITDA from operations as referenced above.
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Catalent, Inc.

Reconciliation of Net Earnings to EBITDA from Operations and Adjusted EBITDA*
(Unaudited; dollars in millions)

Net earnings
Interest expense, net
Income tax expense (benefit)
Depreciation and amortization
EBITDA from operations
Stock-based compensation
Impairment charges and (gain) loss on sale of assets
Financing-related expenses
Restructuring costs
Acquisition, integration, and other special items
(Gain) loss on sale of subsidiary
Foreign exchange loss (gain)
Other adjustments
Adjusted EBITDA
Favorable (unfavorable) FX impact
Adjusted EBITDA at constant currency

Three months ended

June 30, September 30, December 31, March 31, June 30,
2020 2020 2020 2021 2021
$ 154 $ 83 $ 88 $ 232 $ 182
20 25 26 27 32
25 (15) 21 85 39
67 69 71 76 73
266 162 206 420 326
13 19 11 8 13
3 2 1 5 1
— — — 17 1
3 1 5 3 1
11 9 1 7
— — — (184) 2
— 4) 2 4 @
(28) (10) (6) — (1)
$ 268 $ 174 $ 224 $ 274 $ 348
9
$ 339

* Refer to Catalent’s description of non-GAAP measures, including EBITDA from operations and Adjusted EBITDA as referenced above.
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Catalent, Inc.

Reconciliation of Net Earnings to Adjusted Net Income*
(Unaudited; dollars in millions, except per share data)

Three months ended

June 30, September 30, December 31, March 31, June 30,
2020 2020 2020 2021 2021
Net earnings $ 154 $ 83 $ 88 $ 232 $ 182
Amortization (1) 23 23 23 23 24
Stock-based compensation 13 19 11 8 13
Impairment charges and (gain) loss on sale of assets 3 2 1 5 1
Financing-related expenses — — — 17 1
Restructuring costs 3 1 5 3 1
Acquisition, integration, and other special items 11 4 9 1 7
(Gain) loss on sale of subsidiary (2) — — — (184) 2
Foreign exchange loss (gain) — “) 2) 4 2)
Other adjustments (3) (29) (10) (6) — )
Estimated tax effect of adjustments (4) ) ©) (11) 17) 40
Discrete income tax (benefit) expense items (5) 17) 31) @) 56 (59)
Adjusted net income (ANT) $ 154 $ 78 $ 114 $ 148 $ 209
Weighted average shares outstanding - basic 156 171
Weighted average shares outstanding - diluted 159 172
Earnings per share:
Net earnings per share - basic $ 0.86 $ 0.98
Net earnings per share - diluted $ 0.85 $ 0.97
ANI per share:
ANI per share - basic $ 0.99 $ 1.22
ANI per share - diluted (6) $ 0.90 $ 1.16

M
@
3)
“

®)

(6)

Refer to Catalent’s description of non-GAAP measures, including Adjusted Net Income as referenced above.
Represents the amortization attributable to purchase accounting for previously completed business combinations.
Represents the (gain) loss on sale of subsidiary associated with the blow-fill-seal business divestiture.
Represents unrealized (gains) losses related to the fair value of the derivative liability associated with the Series A convertible preferred stock.
The tax effect of adjustments to Adjusted Net Income are computed by applying the statutory tax rate in the jurisdictions to the income or expense
items that are adjusted in the period presented; if a valuation allowance exists, the rate applied is zero.
Discrete period income tax expense (benefit) items are unusual or infrequently occurring items, primarily including: changes in judgment related to
the realizability of deferred tax assets in future years, changes in measurement of a prior-year tax position, deferred tax impact of changes in tax law,

and purchase accounting.

Represents Adjusted Net Income divided by the weighted average sum of (a) the number of shares of Common Stock outstanding, plus (b) the
number of shares of Common Stock that would be issued assuming exercise or vesting of all potentially dilutive instruments, plus (c) the number of
shares of Common Stock equivalent to the shares of Series A Preferred Stock outstanding under the “if-converted” method. For the three months
ended June 30, 2021 and 2020, the weighted average was 180 million and 172 million, respectively.
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Catalent, Inc.
Condensed Consolidated Balance Sheets
(Unaudited; dollars in millions)

ASSETS
Current assets:
Cash and cash equivalents
Trade receivables, net
Inventories
Prepaid expenses and other
Marketable securities
Total current assets
Property, plant, and equipment, net
Other non-current assets, including intangible assets
Total assets

LIABILITIES, REDEEMABLE PREFERRED STOCK, AND SHAREHOLDERS’ EQUITY

Current liabilities:

Current portion of long-term obligations and other short-term borrowings

Accounts payable

Other accrued liabilities

Total current liabilities

Long-term obligations, less current portion
Other non-current liabilities
Redeemable preferred stock
Total shareholders’ equity

Total liabilities, redeemable preferred stock, and shareholders’ equity

14
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Catalent, Inc.
Condensed Consolidated Statements of Cash Flows
(Unaudited; dollars in millions)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisition of property, equipment, and other productive assets
Purchases of marketable securities
Proceeds from sale of subsidiaries, net
Payment for acquisitions, net of cash acquired
Payments for investments
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Net change in other borrowings
Proceeds from borrowing, net
Payments related to long-term obligations
Financing fees paid
Dividends paid
Proceeds from sale of common stock, net
Cash paid, in lieu of equity, for tax withholding obligations
Exercise of stock options
Other financing activities
Net cash provided by financing activities
Effect of foreign currency exchange on cash and cash equivalents
NET (DECREASE) INCREASE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD
CASH AND CASH EQUIVALENTS AT END OF PERIOD

15

Fiscal Year Ended
June 30,
2021 2020
$ 433 $ 440
(686) (466)
(72) —
287 21
(147) (379)
_G6H 0
(649) (827)
2 (49)
164 909
(67) (811)
(19) (25)
(22) (36)
82 1,046
(46) (32)
38 —
10 —
142 1,002
17 7
(57) 608
953 345
$ 896 $ 953




Catalent, Inc.
Reconciliation of Segment EBITDA to Net Earnings
(Unaudited; dollars in millions, except per share data)

Biologics

Softgel and Oral Technologies
Oral and Specialty Delivery
Clinical Supply Services

Sub-Total

Reconciling items to net earnings

M

Unallocated costs (1)
Depreciation and amortization
Interest expense, net

Income tax expense

Net earnings

Three Months Ended Fiscal Year Ended
June 30, June 30,
2021 2020 2021 2020
$ 186 $ 86 $ 608 $ 237
94 86 237 257
63 84 160 201
31 21 108 91
$ 374 $ 277 $1,113 $ 786
(48) (11) 1 (146)
(73) (67) (289) (254)
(32) (21) (110) (126)
(39) (24) (130) 39)
$ 182 $§ 154 $ 585 $ 221

Unallocated costs include restructuring and special items, stock-based compensation, impairment charges, gain (loss) on sale of subsidiary, certain

other corporate directed costs, and other costs that are not allocated to the segments.
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Total Secured Debt
Total Unsecured Debt

Cash and Cash Equivalents

Total Debt

Marketable Securities

Total Net Debt

Adjusted EBITDA

Q1 2020
Q2 2020
Q32020
Q42020
Q12021
Q22021
Q32021
Q4 2021

LTM Adjusted EBITDA

Net Sr. Secured Debt / Adj. EBITDA
Net Debt / Adj. EBITDA

1

Catalent, Inc.
Calculation of Net Leverage Ratio
(Unaudited; dollars in millions)

June 30, September 30, December 31, March 31, June 30,
2020 2020 2020 2021 2021
$ 928 $ 927 $ 925 $ 992 $ 989
2,090 2,132 2,131 2,231 2,252
3,018 3,059 3,056 3,223 3,241
953 1,007 833 988 896
— — — 75 71
2,065 2,052 2,223 2,160 2,274
127
171 171
185 185 185
268 268 268 268
174 174 174 174
224 224 224
274 274
348
$ 751 $ 798 $ 851 $ 940 $ 1,020
n.a.l n.a.l 0.1x n.a.l n.a.
2.8x 2.6x 2.6x 2.3x 2.2x

The sum of cash and cash equivalents plus marketable securities exceeds total secured debt.

17



EXHIBIT 99.2
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14 Schoolhouse Road
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+ 1 888 SOLUTION (76588466)

Catalent to Extend Leadership in Rapidly Growing Nutraceuticals Market with Proposed $1 Billion Acquisition of Bettera, a Leading Gummies
Manufacturer

SOMERSET, N.J. — August 30, 2021 — Catalent, Inc. (NYSE: CTLT), the leading global provider of development sciences and manufacturing platforms
for medicines, including biotherapeutics; cell and gene therapies; and consumer health products, today announced that it has reached an agreement to
acquire Bettera Holdings, LLC, a major manufacturer in the high-growth gummy, soft chew, and lozenge segments of the nutritional supplements market,
for $1 billion, subject to customary adjustments. Currently a portfolio company of Highlander Partners, LP, Bettera will complement and accelerate the
growth of Catalent’s global softgel and oral dose formulation and manufacturing business to provide consumer health innovators with unrivalled choice,
formulation expertise, and high-quality, scalable manufacturing solutions to help bring new products to market.

Bettera is a market leader with broad and difficult-to-replicate expertise in successfully developing and producing consumer-preferred products for
nutraceutical, functional, and botanical ingredients, and has four production facilities in the U.S. The acquisition will enable Catalent to expand its current
consumer health technology platform with a wider range of technologies and ready-to-market product libraries, as well as a variety of packaging options to
meet customers’ branding needs. Bettera will complement and leverage Catalent’s network of consumer health manufacturing sites across North and South
America, Europe, and Japan, offering formulation development, delivery and supply solutions to the global consumer health and beauty markets. The
combination will unlock significant commercial synergies as Catalent brings the unique offerings of each company to their respective high-quality customer
bases.

“As the leading global innovator of softgel and oral technologies, Catalent has a strong, long-standing presence in the rapidly expanding consumer health
and nutraceutical marketplace. This acquisition allows us to significantly accelerate the growth of our consumer health business and offer customers access
to the substantial potential in gummies, soft chews, and lozenges, which are experiencing double-digit growth,” commented Dr. Aris Gennadios, President,
Softgel and Oral Technologies, Catalent. “This acquisition is a key strategic move for Catalent’s Consumer Health



Catalent

business, where our leadership in manufacturing technologies and formulation can offer customers more product development opportunities and add
manufacturing capacity in this dynamic and fast-growing segment.”

“Bettera was established with a vision to serve the needs of consumers who want to experience the benefits of nutritional supplements through more
enjoyable and convenient dose forms,” stated Jeff L. Hull, President and CEO of Highlander Partners. “Catalent has long had a similar vision, combined
with specialized expertise, a history of successful innovation, a wide range of offerings, and the resources to help Bettera continue to grow and meet
customer and consumer needs. Together, Catalent Consumer Health and Bettera are well positioned to continue Bettera’s mission of serving consumers and
participating in the long-term growth of the self-care market.”

The acquisition is expected to close before the end of 2021, and includes the transfer of substantially all of the approximately 500 employees, and product
development, manufacturing, and packaging assets of Bettera Holdings, headquartered in Plano, Texas, including its production facilities in California,
Indiana, New Jersey, and Virginia.

The acquisition is subject to customary terms and closing conditions. Catalent will pay the purchase price for this all-cash acquisition at closing using a
combination of cash on hand, existing credit facilities and, depending on market conditions, new debt financing. The closing of the acquisition is not
contingent on any financing activity. Catalent intends to file a Current Report on Form 8-K with the Securities and Exchange Commission with further
details concerning the acquisition.

Centerview Partners LLC is serving as financial advisor to Catalent, and Fried, Frank, Harris, Shriver & Jacobson LLP is serving as Catalent’s legal
counsel.

About Catalent, Inc.

Catalent Inc. [NYSE: CTLT], an S&P 500® company, is the leading global provider of development sciences and manufacturing platforms for medicines,
including biotherapeutics; cell and gene therapies; and consumer health products. With almost 90 years serving the industry, Catalent has proven expertise
in bringing more customer products to market faster, enhancing product performance, and ensuring reliable global clinical and commercial product
supply. Catalent’s workforce exceeds 17,000 people, including more than 2,500 scientists and technicians, at more than 50 facilities on four continents, and
in fiscal year 2021, it generated $4 billion in annual revenue. Catalent is headquartered in Somerset, New Jersey. For more information, visit
www.catalent.com.

More products. Better treatments. Reliably supplied.™
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Forward-Looking Statements

This release contains both historical and forward-looking statements. All statements other than statements of historical fact, are, or may be deemed to be,
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act
of 1934, as amended, including statements regarding the expected consummation of the Bettera acquisition. These forward-looking statements generally can
be identified by the use of statements that include phrases such as “believe,” “expect,” “anticipate,” “intend,” “estimate,” “plan,” “project,” “foresee,”
“likely,” “may,” “will,” “would,” or other words or phrases with similar meanings. Similarly, statements that describe Catalent’s objectives, plans, or goals
are, or may be, forward-looking statements. These statements are based on current expectations of future events. If underlying assumptions prove inaccurate
or unknown risks or uncertainties materialize, actual results could vary materially from Catalent’s expectations and projections. Some of the factors that
could cause actual results to differ include, but are not limited to, the following: the current or future effects of the COVID-19 pandemic on Catalent’s and
its clients’ or suppliers’ businesses; participation in a highly competitive market and increased competition that may adversely affect Catalent’s business;
demand for its offerings, which depends in part on its customers’ research and development and the clinical and market success of their products; product
and other liability risks that could adversely affect Catalent’s results of operations, financial condition, liquidity and cash flows; failure to comply with
existing and future regulatory requirements; failure to provide quality offerings to customers could have an adverse effect on Catalent’s business and subject
it to regulatory actions and costly litigation; problems providing the highly exacting and complex services or support required; global economic, political
and regulatory risks to Catalent’s operations; inability to enhance existing or introduce new technology or service offerings in a timely manner; inadequate
patents, copyrights, trademarks and other forms of intellectual property protections; fluctuations in the costs, availability, and suitability of the components
of the products Catalent manufactures, including active pharmaceutical ingredients, excipients, purchased components and raw materials; changes in market
access or healthcare reimbursement in the United States or internationally; fluctuations in the exchange rate of the U.S. dollar against other currencies;
adverse tax legislative or regulatory initiatives or challenges or adjustments to Catalent’s tax positions; loss of key personnel; risks generally associated with
information systems; inability to complete any future acquisition, including the pending acquisition of Bettera, or other transaction that may complement or
expand its business or divest of non-strategic businesses or assets and difficulties in successfully integrating acquired businesses and realizing anticipated
benefits of such acquisitions; risks associated with timely and successfully completing, and correctly anticipating the future demand predicted for, capital
expansion projects at existing facilities, offerings and customers’ products that may infringe on the intellectual property rights of third parties;
environmental, health and safety laws and regulations, which could increase costs and restrict operations; labor and employment laws and regulations or
labor difficulties, which could increase costs or result in operational disruptions; additional cash contributions required to satisfy Catalent’s existing pension
plan obligations; substantial leverage that may limit its ability to raise additional capital to fund operations and react to changes in the economy or in the
industry; and exposure to interest-rate risk to the extent of its variable-rate debt preventing it from meeting its obligations under its indebtedness. For a more
detailed discussion of these and other factors, see the information under the caption “Risk Factors” in Catalent’s Annual Report on Form 10-K for the fiscal
year ended June 30, 2021, filed August 30, 2021. All forward-looking statements speak only as of the date of this release or as of the date they are made,
and Catalent does not undertake to update any forward-looking statement as a result of new information or future events or developments except to the
extent required by law.
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Media Contacts:

Chris Halling
+44 (0)7580 041073
chris.halling@catalent.com

Richard Kerns
+44 (0)161 728 5880
richard@nepr.agency
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Investor Contact:

Paul Surdez
+1 (732) 537-6325
investors@catalent.com



