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Item 1.01 Entry Into a Material Definitive Agreement

On January 31, 2024, Utz Brands, Inc., a Delaware corporation (the “Company™), through its indirect subsidiaries Utz Quality Foods, LLC, a Delaware limited liability company (“UQF”), R.W. Garcia Holdings, LLC, a Delaware limited liability company
(“R.W. Garcia Holdings™), GH Pop Holdings LLC, a Pennsylvania limited liability company (“GH Pop Holdings™) and Condor Snack Foods, LLC, a Delaware limited liability company (“Condor Snack Foods™ and together with UQF, GH Pop Holdings and
R.W. Garcia Holdings, each a “Seller” and collectively the “Sellers™), entered into a Purchase Agreement (the “Purchase Agreement™) with Healthy Snacks Holdco LLC, a Delaware limited liability company (the “Equity Buyer”), North Carolina Tortilla
Manufacturing LLC , a Delaware limited liability company (the “NC Real Estate Buyer™), Pennsylvania Tortilla Manufacturing LLC, a Delaware limited liability company (the “PA Real Estate Buyer,” together with the NC Real Estate Buyer and the Equity
Buyer, each a “Buyer” and collectively the “Buyers”) and Best Snacks, LLC, a Delaware limited liability company (the “Buyer Guarantor,” and together with the Buyers, the “Buyer Parties”, each an affiliate of Our Home, an operating company of Better-for-
You brands).

Pursuant to the Purchase Agreement, at Closing, (i) R.W. Garcia Holdings will sell, transfer and deliver to Equity Buyer all the issued and outstanding equity interests of Good Health Natural Products, LLC (“GH Company”) and R.W. Garcia Co., Inc. (“RW
Company” together with GH Company, the “Divested Companies™); (ii) UQF will sell, transfer and deliver to NC Real Estate Buyer the production plant and related real estate located at 3181 Progress Drive, Lincolnton Township, Lincoln County, North
Carolina; (iii) Condor Snack Foods will sell, transfer and deliver to PA Real Estate Buyer the production plant and related real estate at 124 W. Airport Road, 142 W. Airport Road and Falcon Lane Lot 5 B-A, Manheim Township, Lancaster County,
Pennsylvania (the “Keystone Real Estate™); (iv) UQF and Condor Snack Foods will sell, transfer and deliver to PA Real Estate Buyer certain equipment and assets contained in the Keystone Real Estate; and (v) UQF will sell, transfer and deliver to PA Real
Estate Buyer the Grand Rapids Pellet Frying Equipment (as defined in the Purchase Agreement) (such transactions described in clauses (i) through (v) the “Sale Transaction™).

In connection with the Sale Transaction, at Closing, UQF will enter into a Transition Services Agreement with RW Company, GH Company, and Buyer Parties (the “Transition Services Agreement”) pursuant to which UQF will provide certain transition
services and lease certain employees, as described in the Transition Services Agreement (the “Transition Services” and collectively with the Sale Transaction, the “Transactions”), for a term of twelve months.

The total consideration for the Transactions will be $182.5 million of cash proceeds, subject to certain customary adjustments. The Transactions are expected to provide approximately $150 million in after-tax net proceeds, which the Company will use to pay
down its long-term debt. The debt reduction is expected to lower interest expense by approximately $12 million in fiscal 2024 based on the Company’s current outlook for interest rates.

The Purchase Agreement contains representations and warranties customary for transactions of this type. The parties have agreed to various customary covenants and agreements, including, among others, an agreement by the Divested Companies to conduct
their business in the ordinary course, consistent with past practice, during the period between executing the Purchase Agreement and the Closing and not to engage in certain kinds of activities and transactions during this period.

Consummation of the Sale Transaction is subject to certain customary closing conditions, including the accuracy of each party’s representations and warranties and each party’s compliance with its covenants and agreements contained in the Purchase
Agreement. In addition, the parties have agreed to enter into a co-manufacturing agreement in favor of the other party and a distribution rights agreement as a condition to consummating the Sale Transaction.

The foregoing summary of the Purchase Agreement is not complete and is qualified in its entirety by reference to the full text of the Purchase Agreement, which is attached as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated herein by
reference.




Item 2.02 Results of Operations and Financial Condition.

On January 31, 2024, the Company announced the Transactions via a press release, which included the Company’s preliminary financial results for the fiscal year ended December 31, 2023. A copy of the Company’s press release is attached hereto as Exhibit
99.1 to this Current Report on Form 8-K and is hereby incorporated by reference into this Item 2.02. The preliminary financial results contained in the press release do not present all the information for a complete understanding of the Company’s financial
condition as of December 31, 2023 and its results of operations for the fiscal year ended December 31, 2023. The audit of the Company’s financial statements for the fiscal year ended December 31, 2023 is ongoing and could result in changes to the
information in the press release.

The information and exhibit contained in this Item 2.02 is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934 (“Exchange Act”) as amended, nor shall it be incorporated by reference into any
filing under the Securities Act of 1933, as amended (“Securities Act”), except as shall be expressly set forth by specific reference in such filing.

Item 7.01 Regulation FD Disclosure

A copy of the slide materials is being furnished pursuant to Regulation FD as Exhibit 99.2 to this Current Report on Form 8-K and is hereby incorporated by reference into this Item 7.01. The information and exhibit contained in this Item 7.01 is being
furnished and shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, nor shall it be incorporated by reference into any filing under the Securities Act, except as shall be expressly set forth by specific reference in such filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
2.1* Purchase Agreement dated January 31, 2024, by and among GH Pop Holdings LLC, R.W. Garcia Holdings, LLC, Utz Quality Foods, LLC, Condor Snack Foods, LLC, Healthy Snacks
Holdco LLC, North Carolina Tortilla Manufacturing LLC, Pennsylvania Tortilla Manufacturing LLC and Best Snacks, LLC.
99.1 Utz Press Release (dated January 31, 2024).
99.2 Presentation of Utz Brands, Inc. (dated January 31, 2024).
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

* Schedules to this exhibit have been omitted pursuant to Item 601(b)(2) of Registration S-K. The Registrant hereby agrees to furnish a copy of any omitted schedules to the Commission upon request.

Hofolokok
Forward Looking Statements

This Current Report on Form 8-K includes, or incorporates by reference, “forward-looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. The forward-looking statements contained in,
or incorporated by reference into, this Current Report on Form 8-K include, without limitation, statements related to the planned sale of Good Health® and R.W. Garcia® brands and the Lincolnton, NC, and Lititz, PA manufacturing facilities and certain
related assets and the timing and financing thereof; and the expected impact of the planned transactions, including without limitation, the expected impact on Utz’s overall market position, the projected retail sales, net sales, Adjusted EBITDA and Adjusted
EBITDA margins. Utz’s actual results may differ from its expectations, estimates and projections and consequently, you should not rely on these forward-looking statements as predictions of future events. Words such as “expect,” “estimate,” “project,”

“budget,” “forecast,” “anticipate,” “intend,” “plan,” “may,” “will,” “could,” “should,” “believes,” “predicts,” “potential,” “continue,” and similar expressions are intended to identify such forward-looking statements. These forward-looking



statements include, without limitation, Utz’s expectations with respect to future performance. These forward-looking statements involve significant risks and uncertainties that could cause the actual results to differ materially from the expected results. Most
of these factors are outside Utz’s control and are difficult to predict. Factors that may cause such differences include, but are not limited to: whether and when the closing conditions will be satisfied and whether and when the Sale Transaction will close,
whether and when Utz will be able to realize the expected financial results and accretive effect of the divestiture, and how customers, competitors, suppliers and employees will react to the divestiture; the Company’s compliance with forward-looking
elements of the agreement, including but not limited to, certain post-closing covenants related to the transactions and the rights of Our Home to indemnification and other remedies under the agreement in the event the Company fails to comply with such
covenants or otherwise breaches the agreement; the inability of Utz to maintain the listing of Utz’s Class A Common Stock on the New York Stock Exchange; the inability of Utz to develop and maintain effective internal controls; the risk that Utz’s gross
profit margins may be adversely impacted by a variety of factors, including variations in raw materials pricing, retail customer requirements and mix, sales velocities and required promotional support; changes in consumers’ loyalty to the Company’s brands
due to factors beyond Utz’s control; changes in demand for Utz’s products affected by changes in consumer preferences and tastes or if Utz is unable to innovate or market its products effectively; costs associated with building brand loyalty and interest in
Utz’s products, which may be affected by Utz’s competitors’ actions that result in Utz’s products not suitably differentiated from the products of competitors; fluctuations in results of operations of Utz from quarter to quarter because of changes in
promotional activities; the possibility that Utz may be adversely affected by other economic, business or competitive factors; and other risks and uncertainties set forth in the section entitled “Risk Factors” and “Forward-Looking Statements” in Utz’s
Quarterly Report on Form 10-Q filed with the U.S. Securities and Exchange Commission on November 9, 2023. There may be additional risks that Utz considers immaterial, or which are unknown. It is not possible to predict or identify all such risks. Utz
cautions that the foregoing list of factors is not exclusive. Utz cautions readers not to place undue reliance upon any forward-looking statements, which speak only as of the date made. Utz does not undertake or accept any obligation or undertaking to release
publicly any updates or revisions to any forward-looking statements to reflect any change in its expectations or any change in events, conditions or circumstances on which any such statement is based, except as otherwise required by law.



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.
Utz Brands, Inc.
Dated: January 31, 2024
By: /s/ Ajay Kataria

Name: Ajay Kataria
Title: Executive Vice President, Chief Financial Officer



Execution Version

PURCHASE AGREEMENT
BY AND AMONG
GH POP HOLDINGS LLC,
R.W. GARCIA HOLDINGS, LLC,
UTZ QUALITY FOODS, LLC,
CONDOR SNACK FOODS, LLC,
HEALTHY SNACKS HOLDCO LLC,

NORTH CAROLINA TORTILLA MANUFACTURING LLC,
PENNSYLVANIA TORTILLA MANUFACTURING LLC
AND
BEST SNACKS, LLC

DATED AS OF JANUARY 31, 2024

LEGAL'GTE2BR60N 1




TABLE OF CONTENTS

ARTICLE | CERTAIN DEFINITIONS ... s 2

Section 1.1 Certain Definitions.......co.ovcviiieieneis ettt 2
ARTICLE Il PURCHASE AND SALE TRANSACTIONS ... .. 20
Section 2.1  Purchase And Sale ...........ccoeveeieiecicicicnene. .. 20
Section 2.2 Purchase Price..........ccevivienenn, .. 20
Section 2.3  Estimated Closing Statement .. .20
Section 2.4 Post-Closing AGJUSIMENE .......ovveivemiieiere s ssssssnneses 20
Section 25  (ClosIND TransactiOnSaii st R e i ik 22
Section'2.6  Tax WRBhOIAING oo s e s i 25
ARTICLE III REPRESENTATIONS AND WARRANTIES CONCERNING THE COMPANIES
AND THE BUSINESS ............. D
Section 3.1  Organization....... 25
Section 3.2  Noncontravention.. 0 26
Section'3:3 CapMAliZakiDn c s o e s T S 26
Section 3.4  Financial Information And Related Matters ...........ccococviecieiciieieiiiensieins 27
Section 3.5  Conduct Of Business
Section3:6 Real POPEIY ciii s ionivimsnisa it s i i i v s
SEctIon 3T BSSEIS i e T e R B R S B B R
Section 3.8  Tax Matters..........
Section 3.9  Material Contracts.....
Section 3.10 Intellectual Property......
Section 3.11 Litigation; Orders......
Section 3.12 Brokerage..............
SECHIONFD TNl ONEBS s cumscusmavmusomans mvms v s 4 o Fa 3D TR 5 VT S S R S S B TR
Section 3.14 Employee Benefit Plans..........ccveiminienmimisnisssnssissssssssssasns 43
3= oo s S [ 1131 1721 T T 45
Section 3.16 Compliance With Laws; Notices of Violation; lllegal Payments; Permits....... 46
Section 3.17  Environmental Matters..... ... 46
Section 3.18 Customers And Vendors.. AT
Section 3.19  Affiliate Transactions....... . 48
SEction 3.20  INUEDTEINESS. ...cuiveeee et e e b s e s sr e e enensneen 48
Section 3.21  Product Liability; Warranties. ..........cievinenininmiosmese s 48
Section 3.22 Covid-19 Loans .

Section 3.23 FDA and USDA Regulatory Compliance

Section 3.24  GH RESIIUCTUNING «..v.v.vevrereeereriesiaeieses e e sns e sesen s ensssnases s s sassnssnnsassnas 51
Section 3.25 No Other Representations And Warranties.............cccceeveecurenene .51

ARTICLE IV REPRESENTATIONS AND WARRANTIES OF THE SELLERS... .51
Section 4.1  Organization; AUtNOMZALION ...cccvvieiinii e, .51
Section 4.2 Purchased EQUity .........ccccuenen. .52
Section 4.3 Noncontravention.. o2
SECHON 4.4 LITIGATION ...cvieies ettt et se e e en et ene 52

ARTICLE V REPRESENTATIONS AND WARRANTIES OF THE BUYER PARTIES........... 52
Section 5.1  Organization; Authorization

Section 5.2 Brokerage

LEGAL'GTE2RREG0V ]




Section 5:3 NOMCOMITAVENTION .. .nuim i i e R v s e vae
Section 5.4  Sufficiency Of Funds....

Section 5.5  Litigation...................
Section 5.8  No Other Representations And Warranties..

ARTICLE VIINDEMNIFIC ATTION oo immismsisvisiuivasmsiviaiiis
Section 6.1  Survival Of Representations And Warranties..........cocevvereernieinacerinnnesinanines
Section 5.2  General INCemMNIFICAION ... iviumiiivesiiimumismosiessnissnisssasisssssissnsisssonissssssiis
Section 6.3  Indemnification Procedures .

ARTICLE VII TAX MATTERS ..o
Section 7.1  Certain Tax Matters. .....

ARTICLE VIII COVENANTS .....ccoovrienriinerinenerinsnsienens
Section 8.1  Press Release And Announcements...
SECLOM 8.2 EXPEBNSES .ottt ittt ettt it stetee e bbbttt e ea b b et et et es bt sttt ans
SECtion B.3  FUIHEr ASSUFANCE ......vvviriveririteiae oottt as b
Section 8.4  Restrictive Covenants ...
SECLON 8.5  REIBASE 1.vevvereeesririreecrisessceesaesesras e sse s eresranseseassassaenasas e seasessensesnneessnsarsensnassnes
Section 8.6  Consents Under Company Organizational DOCUMENLS .........ccvvverrieeerrineennens
Section 8.7 Commitment Regarding Indemnification; Insurance And Release .

Section 8.8 BUYEF GUAIANTOT . ........ueeiierisietieisies et ens e
Section 8.9  Payment of Retention BOMUSES ..........cceruieriieininremieseneeiees e sensnes
Section 8.10  EmMPloyment Matlers.........ccccocveviieeieiierierier et
Section 8.11 Post-Closing Access To Books And Records..
Section 8.12  EMPIOYEE MALETS ....cveivieriiviesierirseesseis e s
Section 8.13  Affiliate ArrangemEeNTS .....c..civieiinieiiiese et
Section 8.14 Grand Rapids Pellet Frying Equipment........

Section 8.16 Conduct Of Business Prior To The Closing

Section 8.17 No Solicitation Of Other Bids.....

Section 8.18  CONSENES.....vvvvuivererisieierieriisianas

Section 8.19 RWI Insurance....
SECON B 20 OIS i s B T T e T B e e P T P s

ARTICLETX: GONDTTTONS TO CLOSTNG s me s s i s i i o
Section 9.1  Conditions To Obligations Of All Parties....
Section 9.2  Conditions To Obligations Of The BUYETS .....c.cccccvvievivieiiieieiieccicenienis
Section 9.3  Conditions to Obligations of the Sellers ...
Section 9.4  Waiver of Closing Conditions ..................

ARTIETE Xeswuvsess st v o s s

TERMINATION ...
Section 10.1 Termination...................
Section 10.2  Effect of Termination....
ARTICLE XEMISCELLANEQOLIS .o st saieviminisiaiivmasioiin i i st iinds v sesi s ssarinia ionss
Section 11.1  Amendment AN WIVET. .......ccoi i e e e s eae s ebesnesraens 86
Section 11.2  NOLICES ..vvvvvveriniiiiiriinnns ... 86
Section 11.3  Assignment .... .87
Section 11.4  Severability .... .87
Section 11.5  Interpretation.........c..ccoeevvivcicieeeeennn, ... 88

Section 11.6  Entire Agreement; Disclosure Letter ........cccviieiiimnimininsiesinnimsenisssniesnees 88
i

LEGAL'GTE2RREG0V ]




Section 11.7 Counterparts; EIeCtronic DElIVENY ........cccccivviiiinenieeeieeccn e 89
Section 11.8  Governing Law
Section' 119  WRAIVEE OF JURY THIAL ..o iiiiiiiosoimmiiviniumus i snsies saiis ssavessanivsmsisasstssivsinias 89
SECHOAATED]  SPRCITIE PO BONANEE, .o vmas oo oo sy TR Ty o S0 TR ST 89
Section 11.11  Avrbitration
Section 11.12  No Third-Party Beneficiaries

LEGAL'GTE28R60V ]




Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H
Exhibit 1

Exhibit J

Exhibit K
Exhibit L
Exhibit M
Exhibit N

LEGAL'GTE2RREG0V ]

Exhibits
Form of Retention Bonus Agreement
Form of Escrow Agreement
Form of Transition Services Agreement
Form of Direct Store Delivery (DSD) Agreement
RWTI Insurance Binder
Form of Bill of Sale
Form of Assignment and Assumption Agreement
Legal Description of Keystone Real Estate
Legal Description of Lincolnton Real Estate
Form of Keystone Deed
Form of Lincolnton Deed
Form of Seller Co-Manufacturing Agreement
Form of Buyer Co-Manufacturing Agreement
Form of Domain Name Assignment




PURCHASE AGREEMENT

This Purchase Agreement (this “Agreement”) is entered into as of January 31, 2024, by
and among (i) GH Pop Holdings LLC, a Pennsylvania limited liability company (“GH Seller™),
(ii) R.W. Garcia Holdings, LLC, a Delaware limited liability company (“RW Seller™), (iii) Utz
Quality Foods, LLC, a Delaware limited liability company (“UQF™); (iv) Condor Snack Foods,
LLC (f/k/a Condor Corporation), a Delaware limited liability company (the “PA Real Estate
Seller,” and together with UQF, the “Real Estate Sellers,” and the Real Estate Sellers together with
the GH Seller and the RW Seller, each a “Seller” and collectively the “Sellers™), (v) Healthy
Snacks Holdco LLC, a Delaware limited liability company (the “Equity Buyer”); (vi) North
Carolina Tortilla Manufacturing LLC, a Delaware limited liability company (the “NC Real Estate
Buyer.,”): (vii) Pennsylvania Tortilla Manufacturing LLC, a Delaware limited liability company
(the “PA Real Estate Buyer,” and together with the NC Real Estate Buyer, the “Real Estate
Buyers,” and the Real Estate Buyers together with the Equity Buyer, each a “Buyer” and
collectively the “Buyers™) and (viii) Best Snacks, LLC, a Delaware limited liability company (the
“Buyer Guarantor,” and together with the Buyers, the “Buyer Parties). Each of the Sellers and
the Buyer Parties is also referred to herein as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, (i) the RW Seller owns all of the issued and outstanding equity interests of R.
W. Garcia Co.. Inc., a Nevada corporation (“RW Company”) and (ii) the GH Seller owns all of
the issued and outstanding equity interests of Good Health Natural Products, LLC, a Delaware
limited liability company (“GH Company,” and together with RW Company, the “Companies,”
and each is a “Company™ (such equity interests in the RW Company, the “RW Purchased Equity.”
and in the GH Company, the “GH Purchased Equity,” and together with the RW Purchased Equity,

the “Purchased Equity™);

WHEREAS, immediately prior to the Closing, pursuant to and upon completion of the GH
Restructuring, the RW Seller will own the GH Purchased Equity;

WHEREAS, (i) the PA Real Estate Seller owns the production plant and related real estate
at 124 W. Airport Road, 142 W. Airport Road and Falcon Lane Lot 5 B-A, Manheim Township,
Lancaster County, Pennsylvania (and more particularly described in Exhibit H attached hereto
(together with all buildings, fixtures, structures and improvements situated thereon and all
easements, rights-of-way, and other rights and privileges appurtenant thereto, the “Keystone Real
Estate™) and (ii) UQF owns the production plant and related real estate located at 3181 Progress
Drive, Lincolnton Township, Lincoln County, North Carolina (and more particularly described in
Exhibit | attached hereto (together with all buildings, fixtures, structures and improvements
situated thereon and all easements, rights-of-way, and other rights and privileges appurtenant
thereto, the “Lincolnton Real Estate™ and together with the Keystone Real Estate, the “Real
Estate™);

WHEREAS, each of UQF and the PA Real Estate Seller own the equipment and related
assets contained in the Keystone Real Estate (the “Keystone Equipment,” and together with the
Keystone Real Estate, the “Keystone Plant™);
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WHEREAS, the RW Company owns the equipment and assets contained in the Lincolnton
Real Estate (the “Lincolnton Equipment,” and together with the Lincolnton Real Estate, the
“Lincolnton Plant™ and together with the Keystone Plant, the “Plants” and each the “Plant™);

WHEREAS, UQF owns the Grand Rapids Pellet Frying Equipment; and

WHEREAS, on the terms and subject to the conditions set forth herein, (i) the Equity Buyer
desires to purchase from the RW Seller, and the RW Seller desires to sell, transfer and assign unto
the Equity Buyer the Purchased Equity, (ii) the NC Real Estate Buyer desires to purchase from
UQF, and UQF desires to sell, transfer and assign unto the NC Real Estate Buyer the Lincolnton
Real Estate, (iii) the PA Real Estate Buyer desires to purchase from the PA Real Estate Seller, and
the PA Real Estate Seller desires to sell, transfer and assign unto the PA Real Estate Buyer the
Keystone Real Estate, (iv) the PA Real Estate Buyer desires to purchase from the PA Real Estate
Seller and UQF, and the PA Real Estate Seller and UQF desire to sell, transfer and assign unto the
PA Real Estate Buyer the Keystone Equipment, together with the accounts receivable and
inventory included in Working Capital (subject to the assumption by the PA Real Estate Buyer of
the Liabilities included in Working Capital), and (v) the PA Real Estate Buyer desires to purchase
from UQF, and UQF desires to sell, transfer and assign unto the PA Real Estate Buyer the Grand
Rapids Pellet Frying Equipment, each in exchange for the consideration set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein and
intending to be legally bound, the Parties hereby agree as follows:

ARTICLE |
CERTAIN DEFINITIONS

Section 1.1  Certain Definitions. Capitalized terms used but not otherwise defined in
this Agreement shall have the meanings set forth below.

“Accounting Arbitrator” has the meaning set forth in Section 2.4(b).

“Affiliate” of any particular Person means any other Person controlling, controlled by or
under common control with such Person, where “control” means the possession, directly or
indirectly, of the power to direct the management and policies of a Person whether through the
ownership of voting securities, by contract or otherwise.

“Affiliated Group” means a group of Persons that elects to, is required to or otherwise files
a Tax Return or pays a Tax as an affiliated group, consolidated group, combined group, unitary
group or other group recognized by applicable Laws relating to Taxes.

“Adreement” has the meaning set forth in the introductory paragraph.

“Applicable Accounting Principles” means determined in accordance with GAAP on a
basis consistent with the accounting methods, principles, policies, practices and procedures applied
in preparing the Brands Combined Abbreviated Income Statement.

2
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“Arbitration Information™ has the meaning set forth in Section 11.11(b).

“Asset Taxes™ means any ad valorem, property and similar Taxes based upon or measured
by the ownership or operation of the Plants (excluding, for the avoidance of doubt, any income,
franchise and similar Taxes and Transfer Taxes).

“Assignment and Assumption Agreement” means that certain assignment and assumption
agreement between UQF and the PA Real Estate Buyer, in the form (other than the completion of
the date thereof) attached hereto as Exhibit G.

“Bill of Sale™ means that certain bill of sale by the Real Estate Sellers in favor of the PA
Real Estate Buyer, in the form (other than the completion of the date thereof) attached hereto as
Exhibit F.

“Brands Combined Abbreviated Income Statement™ has the meaning set forth in Section

3.4(a).

“Business” means the business of manufacturing, marketing, distributing and selling the
Products and the Private Label Products.

“Business Day” means any day except a Saturday, a Sunday or any other day on which
commercial banks are required or authorized to close in Wilmington, Delaware.

“Buyer” has the meaning set forth in the introductory paragraph.

“Buyer Co-Manufacturing Agreement™ has the meaning set forth in Section 2.5(b)(xviii).

“Buyers Fundamental Representations™ means the representations and warranties set forth
in Section 5.1 (Organization; Authorization), Section 5.2 (Brokerage), Section 5.3(a)
(Noncontravention), Section 5.4 (Sufficiency of Funds), Section 5.6 (Purchase for Investment),
and Section 8.8(b) (Buyer Guarantor).

“Buyer Group”™ means each Buyer, and its respective direct and indirect subsidiaries
(including, following the Closing, each respective Company).

“Buyer Guarantor” has the meaning set forth in the introductory paragraph.
“Buyer Indemnified Parties™ means the Buyer Group, its Affiliates and the direct and

indirect equityholders, managers, members, officers, directors, employees, agents, representatives,
successors and assigns thereof.

“Buyer Indemnity Escrow Amount™ means Two Million Dollars ($2,000,000).

“Buyer Parties™ has the meaning set forth in the introductory paragraph.

“Buyer Prepared Return’ has the meaning set forth in Section 7.1(b).

“Buver’s Benefit Programs™ has the meaning set forth in Section 8.12(a).
3
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“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act of 2020,

“Cash™ means as of the Measurement Time (&) all cash and cash equivalents (including
marketable securities) held by any Company, less (b) issued but uncleared checks, ACH
transactions, other wire transfers and negative balances or bank overdrafts of any Company, plus
(c) checks, ACH transactions, other wire transfers, cash-in-transit and drafts which have been
received by any Company but not yet deposited or cleared, in each case, calculated in accordance
with the Applicable Accounting Principles, but excluding Restricted Cash of any Company.

*Closing™ has the meaning set forth in Section 2.5(a).

“Closing Date™ has the meaning set forth in Section 2.5(a).
“Closing Item™ has the meaning set forth in Section 2.4(a).
“Closing Statement™ has the meaning set forth in Section 2.4(a).
“COBRA" has the meaning set forth in Section 3.14(b).

“COBRA Participants™ has the meaning set forth in Section 8.10(c).
“Code” means the Internal Revenue Code of 1986, as amended.
“Company™ has the meaning set forth in the introductory paragraph.

“Company Confidential Information™ has the meaning set forth in Section 8.4(a)(ii).

“Company Employee Benefit Plan” means each Employee Benefit Plan that is maintained
or sponsored by each Company.

“Company Entity” means the Companies and the Sellers (exclusively with respect to the
Business).

“Company Owned Intellectual Property” means (a) all Intellectual Property owned by a
Company and (b) all Intellectual Property owned by a Seller that is used exclusively in connection
with the Business as currently conducted, including, in the case of clauses (a) and (b), the items
listed in Section 1.1(i) of the Disclosure Letter and Section 3.10(b) of the Disclosure Letter.

“Company IT Assets” means all Software, systems, servers, computers, hardware,
firmware, middleware, networks, data communications lines, routers, hubs, switches, and all other
information technology equipment, and all associated documentation, in each case, that is (a)
owned by a Company or contained on a device that constitutes a fixed asset set forth on Section
3.7(d) of the Disclosure Letter or (b) owned by a Seller that is used exclusively in connection with
the Business as currently conducted, including, in the case of clauses (a) and (b), the items listed
in Section 1.1(ii) of the Disclosure Letter.

“Caonsolidated Returns” means any and all Tax Returns of the Seller Group.
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“Continuing Employees™ has the meaning set forth in Section 8.10(a).

“Contract” means any agreement, binding purchase order, lease, license, contract or other
legally binding commitment of any nature, whether written or oral.

“Covered Persons™ has the meaning set forth in Section 8.7(b).

“COVID-19" means SARS-CoV-2 (severe acute respiratory syndrome coronavirus 2),
coronavirus disease or COVID-19.

“COVID-19 L oan” has the meaning set forth in Section 3.22.

“COVID-19 Loan Amount™ has the meaning set forth in Section 3.22.

” e,

“COVID-19 Measures™ means any quarantine, “shelter in place,” “stay at home,”
workforce reduction, social distancing, shut down, closure, sequester or any other Law or Order
by any Governmental Entity in response to COVID-19.

“D&O0 Tail Policy” has the meaning set forth in Section 8.7(a).
“Deductible™ has the meaning set forth in Section 6.2(c).
“Designated Counsel” has the meaning set forth in Section 11.14(a).
“Direct Claim” has the meaning set forth in Section 6.3(b).

“Direct Store Delivery (DSD) Agreement” means that certain Good Health Distribution
Rights Agreement between GH Company and UQF, in the form (other than the completion of the
date thereof) attached hereto as Exhibit D.

“Disclosing Party” has the meaning set forth in Section 11.11(c).

1

Dispute™ means any claim or other controversy, dispute, whether based on contract, tort,
statute or any other legal or equitable theory, arising out of or relating to this Agreement.

“Domain Name Assignment” means that certain domain name assignment of the domain
names that constitute Company Owned Intellectual Property between UQF and the Equity Buyer,
in the form (other than the completion of the date thereof) attached hereto as Exhibit N.

“Employee Benefit Plan” means an “employee benefit plan™ (as such term is defined in
Section 3(3) of ERISA, whether or not subject to ERISA), and any material employment,
consulting, individual independent contractor, retirement, option, equity or equity-based, phantom
equity, profit sharing, bonus, commission, incentive, severance, separation, change in control,
retention, deferred compensation, fringe benefit, vacation, paid time off, sick leave, holiday,
medical, dental, life, disability, or other welfare and each other benefit or compensation plan,
program, policy, practice, commitment, agreement, arrangement, or Contract (each of which,
whether qualified or unqualified, written or unwritten).

LEGAL'GTE28R60V ]




“Environmental Laws” means all Laws concerning or regulating pollution or protection of
the environment or worker health and safety, including with respect to Releases of Hazardous
Materials or otherwise relating to the manufacture, processing, marketing, sale, labeling,
registration, notification, packaging, import, distribution, use, presence, generation, treatment,
storage, disposal, transport, handling of, or exposure to Hazardous Materials.

“Environmental Permits” means all Permits required by Environmental Laws to operate
the Business.

“Equipment” means the Keystone Equipment and the Grand Rapids Pellet Frying
Equipment.

“Equity Buyer™ has the meaning set forth in the introductory paragraph.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means any Person that, together with either Company, is or was (at any
relevant time) treated as a single employer under Section 414 of the Code.

“Escrow Agent” means City National Bank.

“Escrow Agreement” means an escrow agreement among the Equity Buyer, UQF and the
Escrow Agent, in the form (other than the completion of the date thereof) attached hereto as Exhibit
B.

“Estimated Cash™ has the meaning set forth in Section 2.3.

“Estimated Closing Statement™ has the meaning set forth in Section 2.3.

“Estimated Indebtedness™ has the meaning set forth in Section 2.3.

“Estimated Transaction Expenses™ has the meaning set forth in Section 2.3.

“Estimated Transaction Payments™ has the meaning set forth in Section 2.3.

“Estimated Working Capital” has the meaning set forth in Section 2.3.

“Excess Amount™ has the meaning set forth in Section 2.4(c).

“EDA’ means the United States Food and Drug Administration.

“Final Cash™ has the meaning set forth in Section 2.4(a).

“Final Closing Cash Purchase Price” means an aggregate amount equal to (a) One Hundred
Sixty-Seven Million Five Hundred Thousand Dollars ($167,500,000), plus (b) Final Cash, plus

(c)(x) the amount, if any, that Final Working Capital is greater than Working Capital Target or
minus (y) the amount, if any, that Final Working Capital is less than Working Capital Target,
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minus (d) Final Indebtedness, minus (e) Final Transaction Expenses, minus (f) Final Transaction
Payments.

“Final Indebtedness™ has the meaning set forth in Section 2.4(a).

“Final Transaction Expenses” has the meaning set forth in Section 2.4(a).

“Final Transaction Payments™ has the meaning set forth in Section 2.4(a).

“Final Working Capital™ has the meaning set forth in Section 2.4(a).
“Financial Information™ has the meaning set forth in Section 3.4(a).

“Flow-Thru Entity” means (a) (i) any entity, plan or arrangement that is treated for income
Tax purposes as a partnership, (ii) a “specified foreign corporation” within the meaning of Section
965 of the Code or (jii) a “passive foreign investment corporation” within the meaning of Section
1297 of the Code, or (b) any entity with respect to which a holder of a (direct or indirect) equity
interest in the entity is subject to Tax under the Code (or other applicable Laws relating to Taxes)
by reference to earnings, income, assets, or activities of the entity.

“Fraud”" means, with respect to any Person, a misrepresentation or omission by such Party
with respect to the making of a specific representation or warranty in Article I11 (Representations
and Warranties Concerning the Companies and the Business), Article IV (Representations and
Warranties of the Sellers), Article V' (Representations and Warranties of the Buyer Parties), or
Section 8.8 with the actual (as opposed to imputed or constructive) knowledge that such
representation and warranty was false when made and which was made with the specific intention
to induce the Party or Parties to whom such representation and warranty was made to take action
or refrain from taking action and upon which such Party or Parties to whom such representation
and warranty was made have relied to its detriment (excluding, for the avoidance of doubt, any
theory of fraud premised upon recklessness or gross negligence).

“Funds Flow™ has the meaning set forth in Section 2.5(c).

“GAAP” means United States generally accepted accounting principles.
“General Cap™ has the meaning set forth in Section 6.2(c).

“GH Company” has the meaning set forth in the recitals.

“GH Purchased Equity” has the meaning set forth in the recitals.

“GH Restructuring” means the restructuring described in Section 1.1(iii) of the Disclosure
Letter.

“GH Seller” has the meaning set forth in the introductory paragraph.

“Governing Documents™ means, when used with respect to an entity, the documents
governing the formation, operation and governance of such entity, including (a) in the instance of

7
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a corporation, the articles or certificate of incorporation and bylaws, and (b) in the instance of a
limited liability company, the certificate of formation or organization and the limited liability
company agreement or operating agreement, in each case, with all amendments, modifications or
supplements thereto.

“Governmental Entity” means any government, governmental agency, department, bureau,
office, commission, authority, or instrumentality, court of competent jurisdiction, or
self-regulatory organization, in each case whether foreign, federal, state, or local.

“Grand Rapids Pellet Frying Equipment” means the equipment set forth in Section 1.1(iv)
of the Disclosure Letter.

“Hazardous Materials™ means any substance, waste, or material that is regulated by or may
give rise to Liability pursuant to Environmental Laws, including petroleum or petroleum derived
products, byproducts or derivatives thereof, asbestos in any form, polychlorinated biphenyls and
per- and polyfluoroalkyl substances.

“HSR_Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended.

“Indebtedness™ means, without duplication, the aggregate dollar amount of; (a) all
indebtedness of any Company for borrowed money, including all fees and interest accrued thereon;
(b) all Liabilities of any Company evidenced by a note, bond, debenture or other debt security,
including all interest accrued thereon; (c) all lease obligations of any Company that under GAAP
are required to be capitalized and not incurred in the Ordinary Course of Business; (d) all
guarantees, pledges or similar assurances by any Company to pay another Person’s debt or to
perform another Person’s obligation in the case of default; (e) all Liabilities of any Company
secured by a Lien on any assets of any Company, except for Permitted Liens; (f) all Liabilities of
any Company in respect of the deferred purchase price for any asset, business, property or services;
(g) all Liabilities (other than under any Transaction Document) owed by any Company to any
Seller or any of their respective Affiliates; (h) any unfunded Liabilities attributable to any
Company, under any pension, retirement scheme, gratuity or end-of-service scheme, or deferred
compensation plan or agreement (other than the Retention Bonuses), and to the extent applicable,
the employer portion of any employment or payroll Taxes attributable thereto; (i) all unpaid
severance and retention obligations of any Company (other than the Retention Bonuses) (including
the employer portion of any employment or payroll Taxes attributable thereto); (j) all obligations
of any Company for unpaid bonuses and commissions (whether or not accrued); (k) all accrued
and unpaid Taxes of any Company for any Pre-Closing Tax Period (including, for the avoidance
of doubt, any applicable nonresident withholding Tax obligations in respect of any of any
Company’s direct or indirect partners), regardless of when due and payable, and which amount
shall not include any offsets or reductions with respect to Tax refunds or overpayments of Tax
(calculated on a jurisdiction by jurisdiction basis (with the amount for each jurisdiction never being
less than Zero Dollars ($0)); (1) any payroll and other employment Taxes deferred by any Company
pursuant to Section 2302 of the CARES Act; and (m) any prepayment, breakage, make-whole or
similar penalties or charges payable in connection with the discharge of any Indebtedness at
Closing; provided however, Indebtedness shall not include any Indebtedness for Borrowed Money
for which Payoff Letters are delivered at Closing. Notwithstanding the foregoing, Indebtedness
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shall not include any amount included in Estimated or Final Working Capital or as an Estimated
or Final Transaction Expense or Estimated or Final Transaction Payment so that the calculation of
Indebtedness does not double count any such amount.

“Indebtedness for Borrowed Money™ means, in aggregate, the Indebtedness of each
Company described in clauses (a) and (b) of the definition of Indebtedness, any guarantees,
pledges or similar assurances by such Company of such Indebtedness and any Liabilities of such
Company secured by a Lien on any assets of such Company arising out of such Indebtedness.

“Indemnified Taxes” means any of the following Taxes: (a) all Taxes of the Sellers, the
Seller Group or GH Pop Holdings LLC (or any direct or indirect partners thereof or, in the case
such entity is disregarded for income Tax purposes, its regarded Tax owner); (b) all Taxes of or
attributable to any Company or the Plants for any Pre-Closing Tax Period; (c) all Taxes that any
Company (including pursuant to Treasury Regulation Section 1.1502-6 or any similar state, local
or non-U.S. Law) as a result of being a member of (or leaving) an Affiliated Group on or before
the Closing Date; (d) all Taxes of any Person imposed on any Company or the Real Estate Sellers
(or any direct or indirect partners thereof or, in the case such entity is disregarded for income Tax
purposes, its regarded Tax owner) as a result of their ownership of the Plants or with respect to the
Plants, in each case, as a transferee or successor, by Contract or pursuant to any Law, which Taxes
relate to an event or transaction occurring before the Closing; (e) all Taxes imposed on any
Company for a Pre-Closing Tax Period as a result of any loss, reduction, disallowance or
unavailability (in whole or in part) of (i) any Tax refund (whether as cash or a credit or offset
against Taxes otherwise payable) that was received by any Company, RW Seller or the Seller
Group on or before the Closing Date, or was included in the computation of Final Closing Cash
Purchase Price or (ii) an employee retention credit under Section 3134 of the Code with respect to
any Company for any Pre-Closing Tax Period; (f) all Taxes of any Company relating to events,
transactions or payments made prior to the Closing Date that are deferred under a COVID-19
Measure; (g) the employer’s share of payroll and employment Taxes due in connection with
payments made in connection with the transactions contemplated by this Agreement, whether
deferred or not pursuant to a COVID-19 Measure; (h) any Transfer Taxes which are the
responsibility of the Sellers pursuant to Section 7.1(k), and (i) any Taxes arising from or with
respect to the GH Restructuring. Notwithstanding anything in this Agreement to the contrary,
Indemnified Taxes shall exclude any (A) Taxes to the extent included in the determination of
Estimated or Final Working Capital, Estimated or Final Indebtedness or Estimated or Final
Transaction Expenses, or Estimated or Final Transaction Payments, in each case, as finally
determined, (B) any Taxes resulting from any transactions or actions on the Closing Date after the
Closing outside the Ordinary Course of Business, and (C) any Transfer Taxes which are the
responsibility of the Buyers pursuant to Section 7.1(k).

“Initial Closing Cash Purchase Price” means an aggregate amount equal to (a) One
Hundred Sixty-Seven Million Five Hundred Thousand Dollars ($167,500,000), plus (b) Estimated
Cash, plus (c)(x) the amount, if any, that Estimated Working Capital is greater than the Working
Capital Target or minus (y) the amount, if any, that Estimated Working Capital is less than the
Working Capital Target, minus (d) Estimated Indebtedness, minus (e) Estimated Transaction
Expenses, minus (f) Estimated Transaction Payments.
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“Insider” means (a) an officer, director, manager, equityholder, employee or Affiliate of
either Company, (b) an Affiliate of any of the Persons named in (a), or (c) or any natural person
related by marriage or adoption to any Person named in (a) or (b).

“Intellectual Property” means any and all of the following: (a) patents, industrial designs,
and utility models and applications for any of the foregoing, including all provisionals, divisionals,
continuations,  continuations-in-part, requests for continuing examination, reissues,
reexaminations, renewals and extensions of any of the foregoing and all rights to claim priority of
any of the foregoing; (b) trademarks and service marks, certification marks, trade names, trade
dress, logos, slogans, tag lines, fictitious business names, uniform resource locators, internet
domain names, social media accounts and handles, and all other source or business identifiers or
designators of origin (whether registered or unregistered), registrations and applications, for
registration of, and renewals and extensions of, any of the foregoing, and all foreign counterparts,
and all common law rights in and goodwill associated with any of the foregoing (collectively,
“Trademarks™); (c¢) works of authorship, websites, copyrights, mask work rights, database rights,
and design rights (all whether registered or unregistered); registrations and applications for
registration of, and all renewals and extensions of, any of the foregoing and all moral rights
associated with any of the foregoing; (d) all economic rights of authors and inventors, however
denominated; (e) computer software, artificial intelligence technologies (including machine
learning technologies and deep learning technologies and all proprietary algorithms, software or
systems that make use of or employ neural networks, statistical learning algorithms, or
reinforcement learning, and proprietary embodied artificial intelligence and related hardware or
equipment), algorithms, models, firmware, databases, data collections and related documentation
and materials, including source code, object code, code repositories, development tools,
application programming interfaces, user interfaces, architecture, files, manuals, programmers’
notes, derivative works, foreign language versions, fixes, upgrades, updates, enhancements,
current and prior versions and releases, and all media and other tangible property necessary for the
delivery or transfer of any of the foregoing (collectively, “Software™); (f) trade secrets and other
proprietary information and data, including inventions (whether or not patentable or reduced to
practice), invention disclosures, ideas, developments, improvements, know-how, designs,
drawings, algorithms, source code, methods, processes, techniques, formulae, recipes, research
and development, business plans, manufacturing processes, production processes and
specifications; (g) any rights recognized under applicable Law that are equivalent or similar to any
of the foregoing; and (h) all rights to sue and collect damages for past, present and future
infringement of and other violations of any of the foregoing.

“In-Scope Employee” has the meaning set forth in Section 8.10(a).
“|RS™ has the meaning set forth in Section 3.14(a).

“JAMS” has the meaning set forth in Section 11.11.

“JAMS Rules” has the meaning set forth in Section 11.11.

“Keystone Equipment” has the meaning set forth in the recitals.

“Keystone Plant” has the meaning set forth in the recitals.
10
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“Keystone Real Estate™ has the meaning set forth in the recitals.

“Knowledge™ as used in the phrase “to the Company’s Knowledge™ or phrases of similar
import means the actual knowledge of those individuals set forth in Section 1.1(v) of the Disclosure
Letter, together with all facts of which any such Person should be aware after due inquiry of such
individual’s direct reports that would reasonably be expected to have knowledge of the particular
fact or matter in question.

“Las Vegas Plant” means the plant leased by the RW Company at 4780 North Lamb
Boulevard, Las Vegas, Nevada.

“Law” means all statutes, laws (including common law), rules, regulations, court Orders,
treaties or ordinances enacted, promulgated, imposed or enforced by the United States, any foreign
country or any domestic or foreign state, province, county, city or other political subdivision of
any Governmental Entity.

“Leased Real Property™ has the meaning set forth in Section 3.6(a).

“Liability” means any debt, liability, or obligation of any type or nature, and whether
accrued or unaccrued, known or unknown, absolute, contingent, liquidated or unliquidated, or
otherwise.

“Licensed Intellectual Property” means all Intellectual Property held by a third party and
(a) licensed or sublicensed by such third party to a Company or (b) licensed or sublicensed by such
third party to a Seller and used by either Company exclusively in connection with the Business as
currently conducted.

“Lien” means any of the following to the extent they are not Permitted Liens: any security
interest, pledge, license, mortgage, deed of trust, option, warrant, purchase right, right of first
refusal, right of first offer, conditional sale and title retention agreement, lien, encumbrance or
other similar restriction on real or personal property.

“Lincolnton Equipment™ has the meaning set forth in the recitals.

“Lincolnton Plant” has the meaning set forth in the recitals.

“Lincolnton Real Estate™ has the meaning set forth in the recitals.

“Lookback Date™ means (a) the date that is three (3) years prior to the date hereof when
used in any Qualified Loss Representation; provided, that with respect to this clause (a) to the
extent any such representation or warranty applies to the RwW Company such period shall be limited
to the period from December 6, 2021 solely with respect to the RW Company and (b) the date that
is five (5) years prior to the date hereof for all other representations and warranties.

“Loss™ means any loss, Liability, damage, judgment, fine, penalty, Tax, expense, including
the reasonable fees, costs and expenses of attorneys, accountants, consultants, investigators,
experts and other professionals, and any other amounts paid in respect of the investigation, defense,
assertion or settlement of any claim under this Agreement (including, for the avoidance of doubt,
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any Tax Proceeding); provided that Losses shall not include damages that are punitive, special, or
exemplary (except, in each case, to the extent any such damages are included in any Third-Party
Claim).

“Malicious Code” means any (a) back door, time bomb, drop-dead device, or other
Software routine designed to disable a computer program automatically with the passage of time
or under the positive control of a Person other than the user of the program; (b) virus, Trojan horse,
worm, or other Software routine or hardware component designed to permit unauthorized access,
to disable, erase, or otherwise harm Software, hardware, or data; and (c) similar programs.

“Material Adverse Effect” means any event, occurrence, fact, condition or change that is,
or would reasonably be expected to be, individually or in the aggregate with all other events,
occurrences, facts, conditions or changes, materially adverse to (a) the business, results of
operations, financial condition or assets of the Companies and the Business taken as a whole, or
(b) the ability of Sellers to consummate the transactions contemplated by this Agreement on a
timely basis; provided, however, that with respect to clause (a) “Material Adverse Effect” shall
not include any event, occurrence, fact, condition or change, directly or indirectly, arising out of
or attributable to: (i) general economic, business, regulatory or political conditions or changes; (ii)
conditions generally affecting the industries in which the Companies or the Business operates; (iii)
any changes in financial or securities markets in general, (iv) acts of war (whether or not declared),
military action, armed hostilities or terrorism (including cyber terrorism, cyber attacks or hacking),
or the escalation or worsening thereof, (v) any changes in applicable Laws or accounting rules,
including GAAP after the date of this Agreement; (vi) any action a Party is required to take after
the date hereof by the terms of this Agreement; (vii) effects of weather, meteorological events,
natural disasters (including hurricanes, tornadoes, floods, earthquakes, fires and weather-related
events), epidemics or pandemics (including COVID-19), or other acts of God; (viii) the taking of
any action approved or consented to by Equity Buyer in writing after the date of this Agreement;
(ix) any failure to meet any internal or published projections, forecasts, revenue, earnings or
financial performance predictions (provided, that the exception set forth in this clause (ix) shall
not prevent or otherwise affect any determination that the underlying reasons for any such failure
constitutes or contributed to a Material Adverse Effect); or (x) any breach by any Buyer of this
Agreement; provided further, however, that any event, occurrence, fact, condition or change
referred to in clauses (i) through (iv) and (vii) immediately above shall be taken into account in
determining whether a Material Adverse Effect has occurred to the extent that such event,
occurrence, fact, condition or change has a disproportionate effect on the Companies and the
Business taken as a whole compared to other participants in the industries in which the Companies
or the Business operates (in which case, only the incremental disproportionate adverse effect may
be taken into account in determining whether a Material Adverse Effect has occurred).

“Material Contract™ has the meaning set forth in Section 3.9(b).
“Material Customers’ has the meaning set forth in Section 3.18.
“Material Vendors™ has the meaning set forth in Section 3.18.
“Measurement Time™ means 12:01 am, eastern time, on the Closing Date
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“NC Real Estate Buyer™ has the meaning set forth in the introductory paragraph.

“NDA™ means that certain mutual nondisclosure agreement dated September 25, 2023
between Buyer Guarantor and UQF.

“Order” means any judgment, decision, decree, order, settlement, injunction, writ,
stipulation, determination, charge, ruling or award of any Governmental Entity or arbitrator.

“Qrdinary Course of Business” means the ordinary course of business of the Companies,
consistent with past practices, including with regard to nature, frequency and magnitude.

“Ordinary Course Tax Sharing Agreement” means any Contract entered into in the
Ordinary Course of Business that is not primarily related to Taxes but which includes a Tax
Sharing Agreement (such as paying real estate Taxes in leases or grossing up for withholding
Taxes in a credit agreement).

“Owned Software” means all Software that is Company Owned Intellectual Property.
“Qutside Date” has the meaning set forth in Section 10.1(c).

“PA Real Estate Buyer” has the meaning set forth in the introductory paragraph.

“PA Real Estate Seller” has the meaning set forth in the introductory paragraph.

“Party” has the meaning set forth in the introductory paragraph.
“Payoff Letters™ has the meaning set forth in Section 2.5(b)(ii).
“Pending Claims™ has the meaning set forth in Section 6.1.

“Permits” means all material licenses, permits, certificates, authorizations, approvals,
registrations and similar privileges or rights granted by any Governmental Entity.

“Permitted Lien” means (i) Liens for Taxes or other governmental charges (x) not yet due
and payable or (y) the amount or validity of which is being contested in good faith by appropriate
proceedings by the applicahle Company and for which appropriate reserves have been established
in accordance with GAAP; (ii) mechanics, carriers, workers, repairers and similar statutory Liens
arising or incurred in the Ordinary Course of Business for amounts that are not delinquent and that
are not, individually or in the aggregate, material to either Company; (iii) non-exclusive licenses
of Intellectual Property granted by any Company or any Seller in the Ordinary Course of Business;
(iv) matters that are recorded where the affected asset is located other than matters of record
securing a loan or mechanics’ and materialmen’s liens in excess of $20,000 in the aggregate, in
each case, created by a Seller or a Company, (v) zoning, municipal planning, building codes or
other applicable Laws regulating the use, development or occupancy of real property, including
building and use restrictions and covenants, (vi) Liens, easements and rights-of-way that do not
materially restrict the use or operation of the property of the Company or the Plants, taken as a
whole, or the ability of the Company and the Sellers to conduct the Business (as currently operated,
used or conducted), and (vii) those Liens set forth in Section 1.1(vi) of the Disclosure Letter.
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“Person” means any natural person, sole proprietorship, partnership, joint venture, trust,
unincorporated association, corporation, limited liability company, entity, arbitrator or
Governmental Entity.

“Personal Information™ means, to the extent regulated by applicable Privacy Laws or the
PCI DSS and Processed by any Company in connection with its relevant Business, any data that
identifies, relates to, describes, is reasonably capable of being associated with, or could reasonably
be linked, directly or indirectly, with a particular individual or household or any other data that
constitutes “personal information™ or “personal data™ under applicable Privacy Laws or the PCI
DSS.

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

“Pre-Closing Tax Period” means any taxable period of any Company that ends on or before
the Closing Date and the portion of any Straddle Period ending on the Closing Date.

“Privacy and Security Requirements™ means, to the extent applicable to any Company in
connection with its relevant Business, (a) any Laws regulating the Processing of Protected Data
(“Privacy Laws”); (b) the Payment Card Industry Data Security Standard issued by the PCI
Security Standards Council, as it may be amended from time to time (“PCI DSS™); and (c¢) all
public-facing policies and procedures of any Company relating to the PCI DSS and/or the
Processing of Protected Data, including without limitation all website and mobile application
privacy policies of any Company relating to the PCI DSS and/or the Processing of Protected Data.

“Privacy Laws” has the meaning set forth in the definition of “Privacy and Security
Requirements.”

“Private Label Product™” means each snack food product manufactured and sold by the RwW
Company to a third party retailer under a brand of such third party retailer.

“Proceeding” means any complaint, demand, action, claim, counterclaim, suit, charge,
notice of violation, grievance, mediation, arbitration, audit, hearing, litigation or other proceeding
of any nature (whether civil, criminal, administrative, judicial or investigative, whether public or
private) commenced, brought, conducted or heard by or before any Governmental Entity or
arbitrator.

“Process,” “Processed” and “Processing” means the creation, collection, use (including,
without limitation, for the purposes of sending telephone calls, text messages and emails), storage,
maintenance, recording, distribution, transfer, transmission, receipt, import, export, protection,
access, disposal or disclosure regarding data (whether electronically or in any other form or
medium).

“Product™ means each snack food product sold by any Company or any Seller under a
brand for which any Company owns a registered trademark.
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“Protected Data™ means (i) Personal Information and (ii) any data Processed by any
Company with respect to the Business and for which such Company is required by Law to
implement privacy or security protections.

“Publicly Available Software” means (i) any Software that is distributed as free software
or open source software (for example, Software distributed under the GNU General Public
License, the GNU Lesser General Public License, the Affero General Public License, any Creative
Commons “ShareAlike” license, or the Apache Software License), or pursuant to open source,
copyleft, or similar licensing and distribution models; and (ii) any Software that requires as a
condition of use, modification and/or distribution of such software that such Software or other
Software incorporated into, linked to, derived from or distributed with such Software (A) be
disclosed or distributed in source code form, (B) be licensed for the purpose of making derivative
works or (C) be redistributable at no or minimal charge.

“Purchase Price Allocation Schedule has the meaning set forth in Section 7.1(0).

*Purchased Equity” has the meaning set forth in the recitals.

“Qualified Indemnity Matter” means any matter set forth on Section 1.1(vii) of the
Disclosure Letter which is a Pending Claim on the twelve month anniversary of the Closing Date.

“Qualified Loss Representations™ has the meaning set forth in the definition of “Qualified
Losses.”

“Qualified Losses” means (a) any Loss a Buyer Indemnified Party suffers, sustains or
hecomes subject to, and which is a Pending Claim on the twelfth month anniversary of the Closing
Date, as a result of, arising from or by virtue of, (i) any breach of a Sellers Fundamental
Representation, (ii) any breach of the following general representations: Section 3.6, Section
3.7(b), Section 3.11(a), and Section 3.16(a) (the representations and warranties in this clause (a)(ii)
shall be referred to as the “Qualified Loss Representations™), or (iii) any Qualified Indemnity
Matter; or (b) any amount to which a Buyer or Company, as applicable, is entitled for a breach by
UQF of the Transition Services Agreement, the Seller Co-Manufacturing Agreement, the Buyer
Co-Manufacturing Agreement or the Direct Store Delivery (DSD) Agreement, pursuant to the
terms of the applicable agreement, and which is a Pending Claim on the twelfth month anniversary
of the Closing Date.

“Real Estate” has the meaning set forth in the recitals.
“Real Estate Buyer™ has the meaning set forth in the introductory paragraph.

“Real Estate Sellers™ has the meaning set forth in the introductory paragraph.

“Real Property Leases™ has the meaning set forth in Section 3.6(a).

“Registered Intellectual Property” means all of the Company Owned Intellectual Property
that is the subject of an application, certificate, filing or registration issued by, filed with, or
recorded by the United States Patent and Trademark Office or any similar foreign Governmental
Entity or registrar.
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“Release™ means any actual release, spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, abandonment, disposing or escape
or migration into or through the environment or within any building, structure, facility or fixture.

“Restricted Cash™ means Cash of any Company that is required to collateralize any
Liability, to be escrowed or subject to any legal or contractual restriction on the ability to freely
transfer or use such Cash, but excluding any such restriction that arises under any Indebtedness for
Borrowed Money for which Payoff Letters are delivered at Closing.

“Restricted Period™ has the meaning set forth in Section 8.4(b).

“Retention Bonus Agreements” means those certain retention bonus agreements by and
between each Company and each Person listed on Section 2.5(b)(viii) of the Disclosure Letter, in
the form (other than the completion of the date thereof, the name of such Person and the amount
of the Retention Bonus) attached hereto as Exhibit A.

“Retention Bonus Amount™ has the meaning set forth in Section 8.9.

“Retention Bonuses™ means those bonuses payable to Continuing Employees who remain
employed by a Company or a Buyer on the first anniversary of the Closing Date and who are
entitled to a bonus pursuant to a Retention Bonus Agreement with such Continuing Employee.

“RSU Acceleration™ has the meaning set forth in Section 8.10(d).

“RW Company™ has the meaning set forth in the recitals.

“RW Seller” has the meaning set forth in the introductory paragraph.

“RWI Insurance Binder” means the binder agreement for the RWI Policy including the

form of RWI Policy, in the form attached hereto as Exhibit E, delivered by the Buyers to the Sellers
on the date hereof.

“RWI Policy” means the “buyer’s” representations and warranties insurance policy issued
by the RWI1 Provider to Buyer Guarantor.

“RWI Provider” means Great American Insurance Group.

“RW Purchased Equity™ has the meaning set forth in the recitals.

“Security Breach™ means any (i) security breach or breach of Protected Data as defined
under applicable Privacy Laws or the PCI DSS, or (ii) other unauthorized access, acquisition, use,
disclosure, modification, deletion, or destruction of Protected Data, including any phishing
incident or ransomware attack affecting Protected Data, in each case, which required notice to any
third Person.

“Seller Co-Manufacturing Agreement™ has the meaning set forth in Section 2.5(b)(xvii).
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“Seller Employee Benefit Plan™ means each Employee Benefit Plan that is maintained,
sponsored, contributed to (or required to be contributed to) by any Seller or Sellers’ respective
Affiliates (other than the Companies), on behalf of any In-Scope Employee and/or under or with
respect to which any Company has or may have any current or contingent liability or obligation.

“Seller Group” means the (a) Affiliated Group of which a Seller or any Affiliate thereof is
the common parent, and (b) with respect to each state, local or foreign jurisdiction in which a Seller
or its parent files a consolidated combined or unitary Tax Return, and, in each case, in which a
Company is or is required to be included, the group with respect to which such Tax Return is filed.

“Seller Indemnified Parties” means each Seller and its respective direct and indirect parents
and subsidiaries (other than the Companies), its respective Affiliates and the direct and indirect
equityholders, managers, members, officers, directors, employees, agents, representatives,
successors and assigns thereof.

“Seller Indemnity Escrow Amount” means Five Millon Dollars ($5,000,000).

“Seller Prepared Returns™ has the meaning set forth in Section 7.1(a)(ii).

“Seller Qualified Loss Cap™ has the meaning set forth in Section 6.2(c).

“Sellers” has the meaning set forth in the introductory paragraph.

“Sellers Confidential Information™ has the meaning set forth in Section 8.4(a)(iv).

“Sellers Fundamental Representations’ means the representations and warranties set forth

in Section 3.1(a) (Organization), Section 3.2(a) (Noncontravention), Section 3.3(a)

(Capitalization), Section 3.12 (Brokerage), Section 4.1 (Organization; Authorization), and Section
4.3(a) (Noncontravention).

“Shortfall Amount” has the meaning set forth in Section 2.4(d).
“Software™ has the meaning set forth in the definition of “Intellectual Property.”

“Straddle Period™ means any taxable period that includes (but does not end on) the Closing
Date.

“Tax” means (a) all taxes imposed by any Governmental Entity, however denominated,
including any interest, or penalties imposed with respect thereto, criminal sanctions or additions
to tax (including any underpayment penalties for insufficient estimated tax payments) or other
additional amounts that are payable in respect thereof (or in respect of a failure to file any Tax
Return when and as required), and whether disputed or not, which taxes shall include, without
limiting the generality of the foregoing, all net or gross income taxes, net or gross proceeds taxes,
capital gains taxes, capital stock taxes, user taxes, leasing taxes, lease taxes, payroll and
employment taxes, withholding taxes (including withholding taxes in connection with amounts
paid or owing to any employee, individual independent contractor, creditor, equity holder or other
Person), unemployment insurance taxes, social security (or similar) taxes, sales and use taxes,
escheat and unclaimed property taxes, excise taxes, franchise taxes, net or gross receipts taxes,
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occupation taxes, real and personal (tangible and intangible) property taxes, stamp taxes, value
added taxes, transfer taxes, profits or windfall or excess profits taxes, estimated taxes, duties
(custom and others), workers’ compensation taxes, disahility taxes, registration taxes, alternative
or add-on minimum taxes, natural resources taxes, ad valorem taxes, gaming taxes, capital taxes,
goods and services taxes, fuel taxes, interest equalization taxes, recording taxes, turnover taxes
and other taxes of any kind; (b} any liability for the payment of any items described in clause (a)
above as a result of being (or ceasing to be) a member of an Affiliated Group (or being included
(or being required to be included)) in any Tax Return related to such Affiliated Group (including
any liability pursuant to Treasury Regulations Section 1.1502-6); and (c) any liability for the
payment of any amounts directly or as a result of any express or implied legal obligation to
indemnify any other Person, or any successor or transferee liability, joint and/or several liability,
by any Tax Sharing Agreement, Contract, in connection with the filing (or amendment) of a Tax
Return, and whether imposed, assessed, as a result of an assessment or adjustment by any
Governmental Entity or otherwise, in each case, in respect of any items described in clause (a) or
(b) above.

“Tax Proceeding” has the meaning set forth in Section 7.1(h).

“Tax Representations” means the representations and warranties set forth in Section 3.8
and, to the extent related to Taxes, Section 3.5(vii), Section 3.13. Section 3.14, and Section 3.22.

“Tax Returns” means returns, declarations, reports, claims for refund, information returns,
estimates or other documents (including any related or supporting schedules, statements or
information, and including any amendments thereof) filed or required to be filed in connection
with the determination, assessment or collection of Taxes of any Person or the administration of
any Laws, regulations or administrative requirements relating to any Taxes.

“Tax Sharing Agreement” means any agreement including any provision pursuant to which
any Company is obligated to indemnify any Person for, or otherwise pay, any Tax of another
Person, or share any Tax benefit with another Person.

“Third-Party Claim™ has the meaning set forth in Section 6.3(a).

“Title Company” means (a) with respect to the Keystone Real Estate, Realty Settlement
Services, Inc., and (b) with respect to the Lincolnton Real Estate, First American Title Insurance
Company (underwritten by Tryon Title Agency, LLC).

“Trademarks” has the meaning set forth in the definition of “Intellectual Property.”

“Transaction Document” means this Agreement and each other agreement and certificate
reguired to be executed pursuant to this Agreement.

“Transaction Expenses” means the fees, costs and expenses (including the fees, costs and
expenses of legal counsel, investment bankers, brokers and other advisors) incurred by or on behalf
of any Seller, or, prior to the Closing, either Company in connection with or related to the sales
process, the negotiation of this Agreement and the other Transaction Documents, the performance
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of each such Party’s obligations hereunder and thereunder and the consummation of the
transactions contemplated hereby and thereby, in each case whenever due and payable.

“Transaction Payments™ means the aggregate amount of any change-in-control, success,
transaction, retention, severance or other similar bonuses, phantom equity, or amounts directly or
indirectly payable to any Continuing Employee by, or Liabilities of, any Company, arising from
or that otherwise will be triggered by the transactions contemplated by this Agreement (including
the employer portion of any employment or payroll Taxes attributable thereto) but excluding in
any event any Retention Bonuses or any such payments payable as a result of employment
terminations effected after Closing, or pursuant to any arrangement made by a Company or at the
direction of any Buyer after Closing with respect to any Continuing Employee, or any arrangement
made by any Buyer on or after the Closing with respect to any Continuing Employee.

“Transfer Date™ has the meaning set forth in Section 8.10(a).
“Transfer Taxes” has the meaning set forth in Section 7.1(k).
“Transition Services Agreement” means that certain transition services agreement by and

among the Parties, in the form (other than the completion of the date thereof) attached hereto as
Exhibit C.

“Treasury Regulations™ means the United States Treasury Regulations promulgated under
the Code, and any reference to any particular Treasury Regulation Section shall be interpreted to
include any final or temporary revision of or successor to that Section regardless of how numbered
or classified.

“UQFE™ has the meaning set forth in the introductory paragraph.
*“USDA” means the United States Department of Agriculture.

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988, as
amended, and any similar foreign, state or local Law, as amended.

“Working Capital™ means (i) accounts receivable of the RW Company, allocated accounts
receivable of the GH Company, tolling accounts receivable of the Plants and the Las Vegas Plant
plus (ii) raw materials and maintenance parts inventory of the RW Company, raw materials and
maintenance parts inventory at the Keystone Plant, finished goods inventory of the RW Company
branded Products and Private Label Products owned by UQF or the RW Company and finished
goods inventory of the GH Company branded Products owned by UQF, plus (iii) security
deposits of any Company, minus (iv) accounts payable of the RW Company and the Keystone
Plant, minus (v) accrued expenses of the RW Company and the Keystone Plant , in each case,
determined as of the Measurement Time in accordance with the Applicable Accounting Principles.
For the avoidance of doubt, Working Capital shall exclude Cash, Restricted Cash and any Tax
assets (whether current or deferred)) of any Company, and shall exclude Indebtedness, Transaction
Expenses, Transaction Payments and any Tax Liabilities (whether current or deferred), as well as
any Tax refunds with respect to any Pre-Closing Tax Period of any Company. An illustrative
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calculation of Working Capital as of December 31, 2023 is set forth on Section 1.1(viii) of the
Disclosure Letter.

“Working Capital Target” means $7,000,000.

ARTICLE I
PURCHASE AND SALE TRANSACTIONS

Section 2.1  Purchase And Sale. Subject to the terms and conditions set forth in this
Agreement, at the Closing, (a) RW Seller shall sell, transfer, convey, assign and deliver to the
Equity Buyer, and the Equity Buyer shall purchase from the RW Seller, all of the Purchased
Equity, (b) the PA Real Estate Buyer shall purchase from the PA Real Estate Seller, the Keystone
Real Estate, (c) the NC Real Estate Buyer shall purchase from UQF, the Lincolnton Real Estate,
(d) the PA Real Estate Buyer shall purchase from the PA Real Estate Seller and UQF, the Keystone
Equipment together with the accounts receivable and inventory included in Working Capital
(subject to the assumption by the PA Real Estate Buyer of the Liabilities included in Working
Capital), and (e) the PA Real Estate Buyer shall purchase from UQF the Grand Rapids Pellet
Frying Equipment.

Section 2.2 Purchase Price. The aggregate consideration (to be delivered at the Closing
in the manner described in Section 2.5(c) and adjusted as provided in Section 2.4 for the Purchased
Equity, the Real Estate and the Equipment to be purchased by the Buyers hereunder shall be an
aggregate amount equal to the Final Closing Cash Purchase Price. Such aggregate consideration
shall be allocated among the Sellers with respect to the Purchased Equity, the Real Estate and the
Equipment as set forth in Section 2.2 of the Disclosure Letter.

Section 2.3  Estimated Closing Statement. At least three (3) Business Days prior to the
Closing Date, UQF has prepared and delivered to Buyers a statement (the “Estimated Closing
Statement™) setting forth for each Company UQF’s good-faith estimate of: (i) Cash (“Estimated
Cash™), (ii) Working Capital (“Estimated Working Capital™), (iii) the aggregate amount of
Indebtedness as of immediately prior to the Closing (“Estimated Indebtedness™), (iv) the aggregate
amount of Transaction Expenses (“Estimated Transaction Expenses™), (v) the aggregate amount
of Transaction Payments (“Estimated Transaction Payments™) and (vi) the resulting calculation of
the Initial Closing Cash Purchase Price.

Section 2.4 Post-Closing Adjustment.

(a) Within ninety (90) calendar days after the Closing Date, the Equity Buyer will
deliver to UQF a statement (the “Closing Statement™) setting forth the Equity Buyer’s good -faith
calculation of the following items for each Company (each a “Closing Item”): (i) Cash (as finally
determined pursuant to this Section 2.4, “Final Cash™); (ii) Working Capital; provided, that the
Parties agree and acknowledge that the following components of Working Capital and Final
Working Capital will not change from that set forth in the Estimated Working Capital: accounts
receivable of the GH Company, accounts receivable related to tolling with UQF, accounts receivable
of the RW Company and accrued liabilities with UQF or any of its Affiliates, including trade and
medical expenses (as finally determined pursuant to this Section 2.4, “Final Working Capital™);
(iii) the aggregate amount of Indebtedness of the Companies as of immediately prior to the Closing

20

LEGAL'GTE2RREG0V ]




(as finally determined pursuant to this Section 2.4, “Final Indebtedness™); (iv) the aggregate amount
of Transaction Expenses (as finally determined pursuant to this Section 2.4, “Final Transaction
Expenses™); (v) the aggregate amount of Transaction Payments (as finally determined pursuant to
this Section 2.4, “Final Transaction Payments™); and (vi) the resulting calculation of the Final
Closing Cash Purchase Price.

(b) UQF shall have forty-five (45) calendar days to dispute in writing any Closing Item,
after which time any undisputed Closing Items shall be final, conclusive and binding on the Parties.
If UQF timely disputes any Closing Item, the Equity Buyer and UQF shall, for a period of twenty
(20) calendar days thereafter, use commercially reasonable and good-faith efforts to attempt to
resolve their differences in respect thereof; provided that, at any time after such twenty (20)-day
period, either the Equity Buyer or UQF may elect to have Marcum LLP (so long as no Party has had
any material business relationship with Marcum LLP in the prior year) or another accounting firm,
to be mutually agreed upon by the Equity Buyer and UQF (the “Accounting Arbitrator™), resolve
any Closing Items that remain in dispute, acting as an arbitrator and not as an expert. The
Accounting Arbitrator’s function shall be to review only those specific Closing Items that remain in
dispute and to resolve the dispute with respect to such specific Closing Items solely in accordance
with the terms of this Agreement. The Accounting Arbitrator shall determine, based solely on
presentations by the Equity Buyer and UQF and their respective representatives, and not by
independent review, only those issues in dispute and shall render a written report as to the
Accounting Arbitrator’s determination on the dispute. In resolving any disputed item, the
Accounting Arbitrator (i) shall be bound by the provisions of this Agreement, and (ii) shall not assign
a value to any item greater than the greatest value for such item claimed by Equity Buyer to the
Accounting Arbitrator (which cannot be greater than the value for such items in the Closing
Statement) or claimed by UQF to the Accounting Arbitrator (which cannot be greater than the value
for such item in any dispute notice) or less than the smallest value for such item claimed by the
Equity Buyer to the Accounting Arbitrator (which cannot be less than the smallest value for such
item in the Closing Statement) or claimed by UQF to the Accounting Arbitrator (which cannot be
less than the smallest value for such item in any dispute notice). The Accounting Arbitrator may not
award the Parties in the aggregate more than the amount in dispute. The Accounting Arbitrator shall
be requested with respect to all disputed Closing Items submitted to it to render its written decision
within forty-five (45) calendar days after appointment or as soon as practicable thereafter, and shall
send copies of such written decision to the Equity Buyer and UQF. The Accounting Arbitrator’s
determination shall be final, conclusive and binding on the Parties, absent manifest error or fraud.
The fees, expenses and costs of the Accounting Arbitrator shall be borne by the Buyers, on the one
hand, and UQF, on the other hand, in the same proportion as the aggregate amount of the Closing
Items in dispute that are successfully disputed by each (as determined by the Accounting Arbitrator)
bears to the total amount of the Closing Items in dispute that were submitted to the Accounting
Arbitrator. For example, if (x) the total amount of the Closing Items in dispute submitted to the
Accounting Arbitrator in accordance with the terms of this Section 2.4 is One Thousand Dollars
($1,000), (y) the aggregate amount of the Closing Items in dispute resolved by the Accounting
Arbitrator in favor of UQF is Six Hundred Dollars ($600) and (z) the total amount of fees expenses
and costs of the Accounting Arbitrator in connection with such dispute is One Hundred Dollars
($100), then the Buyers shall bear Sixty Dollars ($60) of such amount and UQF shall bear Forty
Dollars ($40) of such amount.
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(c) If the Final Closing Cash Purchase Price, as finally determined pursuant to this
Section 2.4, exceeds the Initial Closing Cash Purchase Price (such excess amount, if any, the “Excess
Amount™), then the Equity Buyer and UQF covenant and agree to issue joint written instructions to
the Escrow Agent to release to UQF an amount equal to the Excess Amount from the Buyer
Indemnity Escrow Amount account. If the Excess Amount exceeds the Buyer Indemnity Escrow
Amount, then the Buyer Parties shall be responsible for paying that portion of the Excess Amount
in excess of the Buyer Indemnity Escrow Amount in the form of a wire transfer in immediately
available funds to UQF in an aggregate amount equal to such excess and shall pay such amount to
UQF within five (5) calendar days after the Final Closing Cash Purchase Price is finally determined
pursuant to this Section 2.4.

(d) If the Final Closing Cash Purchase Price, as finally determined pursuant to this
Section 2.4, is less than the Initial Closing Cash Purchase Price (such shortfall amount, if any, the
“Shortfall Amount™), then the Equity Buyer and UQF covenant and agree to issue joint written
instructions to the Escrow Agent to release to the Equity Buyer the Shortfall Amount from the Seller
Indemnity Escrow Amount account. If the Shortfall Amount exceeds the Seller Indemnity Escrow
Amount, then the Sellers shall be responsible for paying any amount of the Shortfall Amount in
excess of the Seller Indemnity Escrow Amount in the form of a wire transfer in immediately
available funds to the Equity Buyer in an aggregate amount equal to such excess and shall pay such
amount to the Equity Buyer within five (5) calendar days after the Final Closing Cash Purchase Price
is finally determined pursuant to this Section 2.4.

Section 2.5  Closing Transactions.

(@) Closing. The closing of the transactions contemplated by this Agreement (the
“Closing”) shall take place by fax, pdf or other electronic exchanges of the signature pages and other
deliveries at the Closing (the “Closing Date™), which shall occur on the later of (a) the third Business
Day after the conditions set forth in Article IX that are required to be satisfied prior to Closing have
been satisfied or waived, and (b) such other date and time which the Equity Buyer and UQF agree
in writing, in each case subject to the rights of the Parties under Article X; provided that the Parties
intend to consummate the Closing on February 5, 2024 if the conditions set forth in Article X that
are required to be satisfied prior to Closing have been satisfied or waived as of such date.

(b) Sellers Closing Deliveries. At the Closing, the Sellers shall deliver, or cause to be
delivered, as applicable, to the Buyers:

(i) (A) the original certificate representing the RW Purchased Equity held by
the RW Seller and (B) equity transfer powers transferring the Purchased Equity to the
Equity Buyer, duly executed by the applicable Seller;

(i) customary payoff letters and Lien release documentation with respect to
Lien releases and termination of obligations of each Company under Indebtedness for
Borrowed Money of such Company or which is secured by the Real Estate or the
Equipment, from the holders of such Indebtedness for Borrowed Money, in form and
substance reasonably satisfactory to the Equity Buyer, evidencing the release and
termination (or with respect to any payoff letter, the promise to release and terminate upon
receipt of payment of a sum certain) of all security interests in the Purchased Equity, the
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assets of each Company, the Real Estate and the Equipment, in each case, effective as of
the Closing (“Payoff Letters™);

(iii)  a certificate of the Secretary of each Company certifying that attached
thereto are correct and complete copies of the Governing Documents of each Company;

(iv)  written resolutions duly adopted by each Seller’s applicable governing body
approving the execution, delivery and performance of this Agreement, the other
Transaction Documents to which such Seller is a party, and the consummation of the
transactions contemplated hereby and thereby;

(v)  foreach Company, a certificate of good standing (or the equivalent thereof)
issued by the applicable Governmental Entity in the applicable jurisdiction of formation;

(vi)  resignations of the directors, managers and officers of each Company;

(vii) a properly completed and executed IRS Form W-9 from the regarded Tax
owner of each Seller certifying or otherwise establishing that (A) such regarded Tax owner
is not subject to U.S. backup withholding and (B) such Tax regarded owner is not a “foreign

person” as defined in Section 1445 of the Code;

(viii) the Retention Bonus Agreements, duly executed by each Person set forth in
Section 2.5(b)(viii) of the Disclosure Letter;

(ix)  the Bill of Sale, duly executed by the Real Estate Sellers;

(x)  the Assignment and Assumption Agreement, duly executed by UQF;

(xi)  the Escrow Agreement, duly executed by UQF;

(xii)  the Transition Services Agreement, duly executed by UQF;

(xiii) the Direct Store Delivery (DSD) Agreement, duly executed by UQF;

(xiv) aspecial warranty deed for the Keystone Real Estate, in the form (other than
the completion of the date thereof) attached hereto as Exhibit J, duly executed by the PA
Real Estate Seller;

(xv) aspecial warranty deed for the Lincolnton Real Estate, in the form (other
than the completion of the date thereof) attached hereto as Exhibit K, duly executed by
UQF;

(xvi) such customary affidavits or other documents as may be reasonably
required by the Title Company issuing the owner’s policy of title insurance to Real Estate

Buyers with respect to the Lincolnton Real Estate and the Keystone Real Estate, each duly
executed by the PA Real Estate Seller or UQF, as applicable; and
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(xvii) the Seller Co-Manufacturing Agreement pursuant to which UQF will
manufacture certain products, in the form (other than the completion of the date thereof)
attached hereto as Exhibit L (the “Seller Co-Manufacturing Agreement™), duly executed
by UQF,

(xviii) the Buyer Co-Manufacturing Agreement pursuant to which the RW
Company and the PA Real Estate Buyer will manufacture certain products, in the form
(other than the completion of the date thereof) attached hereto as Exhibit M (the “Buyer
Co-Manufacturing Agreement™), duly executed by UQF; and

(xix) the Domain Name Assignment, duly executed by UQF.

(c) Buyers Closing Deliveries. At the Closing, the Buyers shall pay or deliver or cause
to be paid or delivered, as applicable:

(i) to the Sellers, an aggregate amount equal to (x) the Initial Closing Cash
Purchase Price minus (y) the Seller Indemnity Escrow Amount;

(i) to the applicable payees set forth on the Estimated Closing Statement, the
Estimated Transaction Expenses;

(iii)  to the payroll account of the applicable Company, the Estimated
Transaction Payments for subsequent payment by such Company to the appropriate Person;

(iv)  to the Escrow Agent, the Seller Indemnity Escrow Amount, to be held
pursuant to the terms of the Escrow Agreement;

(v) to the Escrow Agent, the Buyer Indemnity Escrow Amount, to be held
pursuant to the terms of the Escrow Agreement;

(vi)  the Escrow Agreement, duly executed by the Equity Buyer and the Escrow
Agent;

(vii)  the Transition Services Agreement, duly executed by each Buyer;

(viii) the Direct Store Delivery (DSD) Agreement, duly executed by GH
Company;

(ix)  the Assignment and Assumption Agreement, duly executed by the PA Real
Estate Buyer;

(x)  the Seller Co-Manufacturing Agreement, duly executed by the GH
Company and Buyer Guarantor;

(xi)  the Buyer Co-Manufacturing Agreement, duly executed by the RW
Company and the PA Real Estate Buyer;
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(xii)  to the Sellers, a correct and complete copy of the RWI Insurance Binder,
including the form of the RWI Policy;

(xiii) to the RWI Provider, all premiums, underwriting fees, costs and taxes
reguired to be paid in order for the RWI Provider to issue the RWI Palicy to the Buyers;

(xiv) to the Sellers, the Domain Name Assignment, duly executed by the Equity
Buyer; and

(xv) to the Sellers, resale exemption certificates (in form and substance
reasonably acceptable to UQF), duly executed by the applicable Buyer.

The payments to be made by the Buyers pursuant to this Section 2.5(c) shall be made by wire
transfer of immediately available funds to the accounts designated in writing by the applicable
payees, as memorialized in the funds flow mutually agreed to by the Equity Buyer and UQF
prior to the Closing (the “Funds Flow™).

Section 2.6 ~ Tax Withholding. Notwithstanding anything herein to the contrary, the
Buyers, each Company or their respective Affiliates, as applicable, shall be entitled to deduct and
withhold from the consideration otherwise payable pursuant to this Agreement to any Person such
amounts that the Buyers, each Company or their respective Affiliates, as applicable, is required to
deduct and withhold from such Person with respect to the making of such payment under the Code
and the rules and regulations promulgated thereunder, or any provision of applicable Law relating
to Taxes. Buyers shall have provided UQF with written notice of its intent to withhold (other than
any deduction or withholding arising from (&) payments that are compensatory for income Tax
purposes, or (b) payments arising from any Person failing to deliver an IRS Form W-9 pursuant to
Section 2.5(b)(vii)) at least three (3) Business Days prior to the Closing with a written explanation
substantiating the requirement to deduct and withhold, and the Parties shall use commercially
reasonable efforts to cooperate to mitigate or eliminate any such withholding. To the extent that
amounts are so withheld and paid over to the appropriate Governmental Entity by the Buyers, each
Company or their respective Affiliates, such withheld amounts shall be treated for all purposes of
this Agreement as having been paid to such Person in respect of which such deduction and
withholding was made by the Buyers, each Company or their respective Affiliates, as applicable.

ARTICLE 1l
REPRESENTATIONS AND WARRANTIES CONCERNING THE COMPANIES AND THE
BUSINESS

As an inducement to the Buyers to enter into this Agreement and consummate the
transactions contemplated hereby, the Sellers hereby represent and warrant on a joint and several
basis to the Buyers that the following representations and warranties are true and correct as of the
date hereof and as of the Closing Date (except as to any representations and warranties that
specifically relate to an earlier date, in which case such representations and warranties were true
and correct as of such earlier date):

Section 3.1  Organization.
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(a) Each Company is a company duly formed, validly existing and in good standing
under the Laws of the state of its formation and is qualified to do business as a foreign entity in every
jurisdiction in which the character of its properties or the nature of its activities require it to be so
qualified (each of which is set forth in Section 3.1 of the Disclosure Letter), except in those
jurisdictions where the failure to be so qualified would not have a Material Adverse Effect. Each
Company has all requisite power and authority (corporate or limited liability company, as applicable)
to own, lease, and operate its properties and to carry on its business as now being conducted.

(b) The RW Seller delivered to the Buyers correct and complete copies of each
Company’s Governing Documents.

Section 3.2  Noncontravention. Except as required under the HSR Act or set forth in
Section 3.2 of the Disclosure Letter, the execution, delivery and performance by the Sellers of this
Agreement and the other Transaction Documents to which a Seller is a party and the consummation
of the transactions contemplated hereby and thereby do not () conflict with or violate the
Governing Documents of any Company, (b) trigger or otherwise result in the material
modification, termination or acceleration of, or canflict with, result in a breach of, or constitute a
default in any material respect under (whether with or without the giving of notice, the passage of
time or both), any Material Contract or Permit; (c) give any Person the right to modify or terminate
or accelerate any material benefit, right or Liability under any Material Contract or Permit,
(d) require the authorization, consent or approval of, an exemption or waiver from, notice or
declaration to, or the filing of any document with, or the payment of any amounts to, any
Governmental Entity or counterparty to a Material Contract; (e) violate any Law or Order
applicable to any Company or the Business; or (f) result in the creation of any Lien on the Real
Estate, the Equipment or any assets of any Company (including the Lincolnton Equipment).

Section 3.3  Capitalization.

(@) Section 3.3 of the Disclosure Letter sets forth all of the authorized equity interests
and all of the issued and outstanding equity of each Company, the names of the record and beneficial
owners thereof as of the date of this Agreement, and the number of equity interests held by such
owners as of such date. All Purchased Equity was issued in compliance with applicable Law and
any requirements set forth in the applicable Company’s Governing Documents. All Purchased
Equity is fully paid and non-assessable. Except as set forth in Section 3.3 of the Disclosure Letter,
no Purchased Equity is subject to any preemptive rights, rights of first refusal or restrictions on
transfer. The RW Seller owns of record and heneficially one hundred percent (100%) of the RW
Purchased Equity free and clear of all Liens (other than (x) any Liens under applicable securities
Laws and (y) as set forth in Section 3.3 of the Disclosure Letter) and the RW Purchased Equity
constitutes all of the issued and outstanding equity interests of the RW Company. On the date of
this Agreement, the GH Seller owns of record and beneficially one hundred percent (100%) of the
GH Purchased Equity free and clear of all Liens (other than (x) any Liens under applicable securities
Laws and (y) as set forth in Section 3.3 of the Disclosure Letter). Immediately prior to Closing,
pursuant to and upon completion of the GH Restructuring, the RW Seller owns of record and
beneficially one hundred percent (100%) of the GH Purchased Equity free and clear of all Liens
(other than (x) any Liens under applicable securities Laws and (y) as set forth in Section 3.3 of the
Disclosure Letter). The GH Purchased Equity constitutes all of the issued and outstanding equity
interests of the GH Company. There are no outstanding or authorized options, warrants, Contracts,
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calls, puts, rights to subscribe, conversion rights or other similar rights to which either Company is
a party or that are binding upon either Company providing for the issuance, disposition or acquisition
of the respective Purchased Equity, other than this Agreement, pursuant to the GH Restructuring and
except as set forth in Section 3.3 of the Disclosure Letter. There are no outstanding or authorized
equity appreciation, phantom interests, profits interests or similar rights with respect to either
Company. Other than the Governing Documents, there are no equityholder agreements, voting
trusts, proxies or other Contracts with respect to the voting of the Purchased Equity.

(b) Neither Company has any subsidiaries nor owns any equity interests of any other
Person or any rights to acquire any such equity interests.

Section 3.4  Financial Information And Related Matters.

(a) Set forth in Section 3.4(a) of the Disclosure Letter is the following financial
information (collectively, the “Financial Information™): the Combined Abbreviated Statement of
Revenues and Direct Expenses for the Business (the “Brands Combined Abbreviated Income
Statement") for the fiscal year ended on December 31, 2023, which presents in all material respects
the revenues generated and direct expenses of the Business incurred as reflected within the Sellers’
financial statements for such respective time periods. The Sellers’ financial statements from which
the revenues and direct expenses were derived have been prepared in accordance with GAAP. The
Sellers do not maintain separate financial statements of the Companies or the Business. In certain
operational areas, the Business is dependent upon centralized activities of the Sellers. The Brands
Combined Abbreviated Income Statement does not necessarily reflect what the Brands Combined
Abbreviated Income Statement would have been had the Business not received centralized support
from the Sellers and does not include, income tax provisions, allocation of corporate expenses,
indirect expenses including depreciation and amortization, expenses not attributable to the Products,
or footnote disclosures required to present in conformity with GAAP.

(b) All inventory (except inventory which would be immaterial in amount or effect)
included in the Business is of usable quality, and is derived from the books and records that are
maintained in accordance with GAAP in all material respects. All such inventory is owned by the
applicable Seller or Company free and clear of all Liens (other than Permitted Liens) and was
acquired or praduced by such Seller or Company in the Ordinary Course of Business.

(c) All accounts receivable attributable to the Business (i) are derived from the books
and records of the applicable Company or Seller that are maintained in accordance with GAAP in
all material respects, and (ii) represent actual, arm’s length transactions entered into in the Ordinary
Course of Business for goods sold and delivered or services performed.

(d) None of the material accounts payable of the Business are delinquent in their
payment in any material respect, and are derived from the books and records of the applicable
Company or Seller that are maintained in accordance with GAAP in all material respects. Accrued
expenses attributable to the Business have been estimated in accordance with GAAP in all material
respects.

(e) The Sellers (exclusively with respect to the Business) maintain a system of internal
accounting controls sufficient to provide reasonable assurances that (i) transactions are executed
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in accordance with management’s general or specific authorization; (ii) transactions are recorded
as necessary to permit preparation of financial statements in conformity with GAAP and to
maintain accountahility for assets; (iii) access to assets is permitted only in accordance with
management’s general or specific authorization; and (iv) the recorded accountability for assets is
compared with existing assets at reasonable intervals and appropriate action is taken with respect
to any differences.

(f) Neither Company has any material Liabilities that are required to be disclosed on a
balance sheet prepared in accordance with GAAP, except for: (i) performance obligations under
Contracts entered into in the Ordinary Course of Business or applicable Laws, none of which
involves non-performance or a breach, (ii) Liabilities reflected on the face of the Sellers’ financial
statements dated as of December 31, 2023 for each such Company (iii) Liabilities that have arisen
after December 31, 2023 in the Ordinary Course of Business (none of which is a material Liability
for breach of contract or involves a tort, infringement claim, lawsuit or environmental matter), (iv)
Liabilities incurred in connection with the transactions contemplated by this Agreement, and (v)
Liabilities that would not result in a Material Adverse Effect.

Section 3.5  Conduct Of Business. From December 31, 2022 until the date of this
Agreement, (a) there has not been any Material Adverse Effect and (b) except as required by this
Agreement, in connection with the GH Restructuring or as set forth in Section 3.5 of the Disclosure
Letter, the business of the Companies has been conducted in the Ordinary Course of Business.
Without limiting the generality of the foregoing, from December 31, 2022 until the Closing Date,
except in connection with the GH Restructuring or as set forth in Section 3.5 of the Disclosure
Letter, no Company:

(i) materially amended, terminated, materially modified or canceled, or
waived any material rights under, any Material Contract except in the Ordinary Course of
Business;

(i) experienced any damage, destruction, or loss to any of its assets or
property involving at least One Hundred and Fifty Thousand Dollars ($150,000) per
occurrence and not covered by insurance;

(iii)  other than the Retention Bonus Agreements and base salary
increases (and a corresponding increase to annual bonus opportunity, if applicable) in the
Ordinary Course of Business as part of any Company’s or Seller’s (or relevant Affiliate
other than the Companies) regular annual review cycle for any In-Scope Employee whose
annual base salary is less than One Hundred Fifty Thousand Dollars ($150,000) per year
or any new hire, taken any action to increase the salary, wages, bonuses or commissions of
any In-Scope Employee (for the avoidance of doubt, this clause (iii) does not apply to
employee benefits);

(iv)  except for the Retention Bonus Agreements, granted any retention,

transaction, change in control, or other similar payment or benefit, or severance or other
form of separation payment to any In-Scope Employee;
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(v)  made any individual capital expenditure involving more than Two
Hundred Fifty Thousand Dollars ($250,000);

(vi)  made any investment (by contribution to capital, property transfers,
purchase of securities or otherwise) in, any loan or advance (other than travel and similar
advances to its employees) to, or any acquisition of the securities or any material portion
of the assets (other than in the Ordinary Course of Business) of, any other Person;

(vii) (A) made any change in any material method of accounting,
accounting practice or policy of any Company, other than such changes required by GAAP
or pursuant to any binding pronouncements issued by the Financial Accounting Standards
Board or PCAOB, or (B) to the extent any of the following is reasonably expected to
materially increase any Tax liability or materially decrease any Tax asset in a post-Closing
Tax period, (1) revoked or changed any material Tax election; (2) amended any income or
other material Tax Return; (3) changed any Tax accounting period, adopted or changed in
any material respect any method of Tax accounting; (4) filed any claim for material Tax
refunds, agreed to any waiver or extension of the statute of limitations or the period of
assessment or collection of any Taxes; or (5) entered into any closing agreement, settled
any material Tax claim, or surrendered any right to claim a material Tax refund;

(viii) issued, purchased or redeemed any Company’s equity interests or
any securities convertible into or exchangeable for any of its equity interests;

(ix)  issued, sold, pledged, transferred, encumbered, reclassified,
combined, split or subdivided, or authorized or proposed the issuance, sale, pledge,
transfer, encumbrance, reclassification, combination, split or subdivision of equity
securities of any Company, or securities convertible into or exchangeable for any such
equity securities, or any rights, warrants or options to purchase or obtain (including upon
conversion, exchange or exercise) any Company’s equity interests;

(x) incurred, assumed, or guaranteed any material indebtedness for
borrowed money other than indebtedness that will not be a Liability of any Company
immediately following the Closing;

(xi)  amended any Company’s Governing Documents;

(xii)  sold, transferred, leased, offered to sell, abandoned or disposed of
any material portion of any Company’s assets, except for (x) sales or dispositions of assets
in the Ordinary Course of Business, and (y) sales or dispositions of assets that are no longer
used by any Company; or granted or suffered to exist any Lien (other than Permitted Liens)
on any of the Companies’ properties or assets;

(xiii) other than pursuant to Section 8.10(a), hired, engaged, terminated
the employment of (other than for cause), furloughed, temporarily laid off or transferred
the employment into or out of the Business of, any In-Scope Employee, or individual
independent contractor providing services to any Company or any individual independent
contractor providing services to any Seller (or any Affiliate other than the Companies)
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exclusively in connection with the Business, in each case whose annual base compensation
is in excess of One Hundred Seventy-Five Thousand Dollars ($175,000);

(xiv) except as required by applicable Law, amended in any material
respect ar terminated any Company Employee Benefit Plan or Seller Employee Benefit
Plan or amended any Company Employee Benefit Plan or Seller Employee Benefit Plan in
a manner that treats In-Scope Employees differently than other employees of the Sellers or
their respective Affiliates or adopted or established any new arrangement in a manner that
treats In-Scope Employees differently than other employees of the Sellers or their
respective Affiliates that would (if it were in effect on the Closing Date) constitute a
Company Employee Benefit Plan or Seller Employee Benefit Plan;

(xv) accelerated the vesting of, the lapsing of restrictions with respect to,
or the funding obligations of the Companies under, any Company Employee Benefit Plan
or with respect to the In-Scope Employees, any Seller Employee Benefit Plan;

(xvi) entered into, adopted, or materially amended any collective
bargaining agreement;

(xvii) canceled any debts or waived or compromised any claims or rights
of any Company other in the Ordinary Course of Business;

(xviii) adopted any plan of merger, consolidation, reorganization,
liquidation or dissolution or filed a petition in bankruptcy under any provisions of federal
or state bankruptcy Law or any similar Law or consent to the filing of any bankruptcy
petition against it under any federal or state bankruptcy Law or any similar Law;

(xix) commenced or settled any Proceeding other than settlements entered
into in the Ordinary Course of Business involving solely monetary damages not in excess
of One Hundred Fifty Thousand Dollars ($150,000) individually or in the aggregate;

(xx) entered into a line of business outside of the Business, or
discontinued any line of business of any Company; or

(xxi) entered into any Contract to do any of the actions referred to in
clauses (i)—(xx) above (except as otherwise required or permitted by the terms of this
Agreement).

Section 3.6  Real Property.

(a) Section 3.6(a) of the Disclosure Letter contains a correct and complete list of (i) the
Real Estate and all of the real property which each Company owns, which real property is owned by
such Real Estate Seller or such Company, as applicable (and as designated in Section 3.6(a) of the
Disclosure Letter), free and clear of any Liens (other than Permitted Liens); and (ii) all of the real
property in which either Company has a leasehold interest pursuant to a lease, sublease, license
and/or other occupancy agreement (including all amendments, supplements and modifications
thereto, each, a “Real Property Lease™ and collectively, the “Real Property Leases™), including a list
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of such Real Property Leases. The real properties that are the subject of the Real Property Leases
listed or required to be listed in Section 3.6(a) of the Disclosure Letter are hereinafter referred to as
the “Leased Real Property™.

(b) With respect to the Leased Real Property, except as set forth in Section 3.6(b) of
the Disclosure Letter:

(i no consent of the lessor or licensor for any Leased Real Property is required
to consummate the transactions contemplated hereby;

(i) there are no Contracts to which either Company or the Sellers are a party,
granting to any other party the right of use or occupancy of any portion of the Leased Real
Property, in each case, after Closing;

(iii)  The Companies currently enjoy exclusive, peaceful and undisturbed
possession of the Leased Real Property;

(iv)  the leasehold interest(s) of the Companies in the Leased Real Property is
not subject to any Liens, other than Permitted Liens;

(v)  no work has been performed on or about the Leased Real Property at the
direction of any Company within the six (6)-month period prior to the Closing Date that
would legally entitle any Person to file or record any mechanic’s or materialmen’s Lien;

(vi)  within the last twelve (12) months, neither Company nor any Seller has
received written notice of any pending or, to the Company’s Knowledge, threatened
appropriation, condemnation or eminent domain Proceedings or their local equivalent
relating to such Leased Real Property or any portion thereof;

(vii)  to the Company’s Knowledge, (A) the improvements located within the
buildings on the Leased Real Property are in good operating condition and repair (ordinary
wear and tear excepted and considering the age and prior use of such improvements), and
are adequate in all material respects for the purposes for which they are presently being
used, and (B) all certificates of occupancy (or local equivalent) and other Permits legally
reguired to be obtained by any Company with respect to the current occupancy and use of
the Leased Real Property by the applicable Company have been obtained and are currently
in effect;

(viii) to the Company’s Knowledge, the use and occupancy of any of the Leased
Real Property, as currently used and occupied by any Company, and the conduct of the
Business thereon, as currently conducted, do not violate in any material respect any
applicable Law including building codes, zoning, subdivision or other land use or similar
Laws applicable to such Leased Real Property;

(ix)  there is no material dispute between the parties to any Real Property Leases
concerning any material term thereof;

(x)  noowner of any Leased Real Property is an Affiliate of any Seller; and
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(xi) none of the Sellers nor any Company is a party to any brokerage,
commission or similar agreement relating to any Real Property Lease which requires any
Company to pay a brokerage commission, finder’s fee or similar compensation which
remains outstanding.

(c) With respect to the Real Estate, except as set forth in Section 3.6(c) of the
Disclosure Letter:

(i) The applicable Real Estate Seller has good and marketable fee simple title
to the Real Estate owned by such Real Estate Seller, free and clear of all Liens (other than
Permitted Liens);

(i) No Real Estate Seller leases to or otherwise permits any Person (other than
a Company pursuant to a Real Property Lease) to use or occupy such Real Estate or any
portion thereof, and there are no Persons in possession of any portion of the Real Estate
(other than the Real Estate Sellers, the Companies (pursuant to a Real Property Lease) and
their Affiliates; provided, that no such Affiliate shall have any rights to use or occupy such
Real Estate or any portion thereof from and after the Closing);

(iii)  there are no outstanding unrecorded options to purchase, rights of first
refusal, rights of first offer, preferential rights, or similar rights granting any Person the
right to purchase the Real Estate or any portion thereof or interest therein;

(iv)  within the last twelve (12) months, no Real Estate Seller has received
written notice of any pending or threatened appropriation, condemnation or eminent
domain Proceedings or their local equivalent relating to such Real Estate;

(v) To the Company’s Knowledge, (A) the improvements on the Real Estate
are in good operating condition and repair (ordinary wear and tear excepted and
considering the age and prior use of such improvements), and are adequate and suitable in
all material respects for the purposes for which they are presently being used, and (B) all
certificates of occupancy and other Permits legally required by the applicable Real Estate
Seller with respect to the current occupancy and use of the Real Estate by the applicable
Real Estate Seller have been obtained and are currently in effect; and

(vi)  To the Company’s Knowledge, the use and occupancy of any of the Real
Estate, as currently used and occupied, and the conduct of the Business thereon, as
currently conducted, does not violate in any material respect any deed restrictions,
applicable Law including building codes, zoning, subdivision or other land use or similar
Laws or any Permitted Lien applicable to such Real Estate.

(d) Neither Company nor any Seller (exclusively with respect to the Real Estate) is a
party to any option or other Contract to purchase or sell the Real Estate or any interest therein.

(e) To the Company’s Knowledge, each parcel of Real Estate abuts on and has direct
vehicular access to a public road or has access to a public road via a permanent, irrevocable,

32

LEGAL'GTE2RREG0V ]




appurtenant easement benefiting such Real Estate, and no Proceeding is pending, or to Company’s
Knowledge, threatened before any Governmental Entity that would impair or curtail such access.

f The Real Estate and the Leased Real Property are supplied with utilities appropriate
for the operation of the Business thereon, as currently conducted. To the Company’s Knowledge,
no fact or condition exists that will or is reasonably likely to result in the termination or impairment
of the furnishing of any utility services to the Real Estate.

(9) To the Company’s Knowledge, none of the buildings, structures, fixtures or other
improvements located on the Real Estate encroach on any adjacent real property not leased or owned
by the Sellers or the Companies, and, to the Company’s Knowledge, there are no buildings,
structures, fixtures or other improvements situated on any adjacent property which encroach on the
Real Estate.

(h) None of the Real Estate or the Leased Real Property has suffered any material
damage by fire or other casualty that is not covered by insurance which has not heretofore been
repaired and restored in all material respects.

(i) To the Company’s Knowledge, there are no physical, structural or mechanical
defects in any of the buildings, building systems or improvements on any of the Real Estate or any
Leased Real Property (other than for matters for which the landlord is responsible), in each case,
ordinary wear and tear excepted and considering the age and prior use thereof, which would
reasonably be expected to materially impair the intended use of such Real Estate by the applicable
Real Estate Seller or the RW Company.

1] No Real Estate Seller nor any of the Companies has received any written notice of
any special Tax, levy or assessment for benefits or improvements that apply to the Real Estate that
is due and payable and remains unpaid, nor has any Real Estate Seller or any of the Companies
received any written notice that any such special Taxes, levies or assessments are pending.

(k) The current zoning classification of the Keystone Real Estate under the Zoning
Code of the City of Lititz is “Industrial District I-17.

()] The Pennsylvania Sewage Facilities Act of January 24, 1966, No. 537, P.L. 1535,
as amended, requires that there be a statement regarding the availability of a community sewage
system. The PA Real Estate Seller states that the Keystone Real Estate is serviced by a community
sewage system.

Section 3.7  Assets.

(@) The applicable Company owns good and valid title to, or has a valid leasehold
interest in, all of the properties and assets, tangible or intangible, owned or leased by such Company,
free and clear of all Liens (other than Permitted Liens). The applicable Seller owns good and valid
title to, or has a valid leasehold interest in, all of the properties and assets, tangible or intangible,
owned or leased by such Seller and being sold by such Seller pursuant to this Agreement, free and
clear of all Liens (other than Permitted Liens).
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(b) The fixed assets of the Companies or being sold by a Seller pursuant to this
Agreement, taken as a whole, are in good operating condition and repair (ordinary wear and tear
excepted and considering the age and prior use of such assets).

(c) The consummation of the transactions contemplated by this Agreement will not
result in the loss or impairment of the applicable Company’s right to own or use, as applicable, any
Company Owned Intellectual Property or Company IT Assets. Immediately subsequent to the
Closing (other than as a result of actions effected by a Company or at any Buyer’s direction after the
Closing), the Company Owned Intellectual Property and Company IT Assets will be owned or
available for use, as applicable, by the applicable Company on terms and conditions identical to
those under which a Company or Seller owns or uses the Company Owned Intellectual Property and
Company IT Assets immediately prior to the Closing, without payment of additional fees, and
neither any Seller nor any of the Seller’s respective Affiliates (other than the Companies) will have
any right, title or interest in or to any Company Owned Intellectual Property. Immediately after the
Closing, taking into consideration the Transition Services Agreement and the license grant in Section
8.20, the Companies shall own or have access to all Intellectual Property sufficient to manufacture,
market and sell the Products and Private Label Products and operate the Business in substantially
the same manner as the Products and Private Label Products are manufactured, marketed and sold,
and the Business is operated, immediately prior to the Closing. Notwithstanding anything in this
Section 3.7(c) to the contrary, the Buyer Parties acknowledge that Sellers license Software from
third parties that the Companies and Sellers use in the conduct of the Business, such Software is not
being transferred, conveyed, licensed or sublicensed to any Buyer or Company as part of the
transactions contemplated by this Agreement and Buyers will be required to obtain Software licenses
at Buyers’ sole cost and expense in order to operate the Business in substantially the same manner
as operated immediately prior to the Closing.

(d) Set forth on Section 3.7(d) of the Disclosure Letter is a list of all fixed assets of the
Companies and of the Sellers being sold by a Seller pursuant to this Agreement.

Section 3.8 Tax Matters.

(a) Except as set forth in Section 3.8(a) of the Disclosure Letter, since the Lookback
Date, each Company Entity has complied in all material respects with all Laws relating to Taxes.

(b) Except as set forth in Section 3.8(b) of the Disclosure Letter, since the Lookback
Date, each Company Entity and Seller Group (when the Company was a member of the Seller
Group) has timely filed all income and other material Tax Returns required to be filed pursuant to
applicable Laws and such Tax Returns are correct and complete in all material respects and have
been prepared in compliance in all material respects with all applicable Laws. Since the Lookback
Date, each Company Entity and Seller Group (when the Company was a member of the Seller
Group) has paid all income and other material Taxes due and payable (whether or not shown or
required to be shown on any Tax Return).

(c) Since the Lookback Date, each Company Entity has, in all material respects, timely
and properly withheld (i) all Taxes in connection with amounts it paid to its employees, agents,
individual independent contractors, nonresidents, equityholders, lenders, and other Persons in
connection with the Business and (ii) all sales, use, ad valorem, and value-added Taxes it was
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required to withhold. Each Company Entity has timely remitted all withheld Taxes to the proper
Governmental Entity in accordance with all applicable Laws related to Taxes.

(d) Since the Lookback Date, no written claim has ever been made or, to the
Company’s Knowledge, threatened in a jurisdiction where any Company Entity does not file Tax
Returns or pay Taxes that such Company Entity is or may be subject to taxation by or required to
file Tax Returns in that jurisdiction, which claim has not been settled or resolved.

(e) There are no Liens for Taxes (other than statutory Liens for Taxes not yet due and
payable and for which adequate reserves have been made in accordance with GAAP) upon any of
the assets of any Company Entity.

H Except as set forth in Section 3.8(f) of the Disclosure Letter, there is no Tax audit
or examination or any Proceeding now being conducted, pending or, to the Company’s Knowledge,
threatened with respect to a Company Entity or the Seller Group (when the Company was a member
of the Seller Group). No Company Entity or Seller Group (for a period when the Company was a
member of the Seller Group) has received from any Governmental Entity (including jurisdictions
where each such Company Entity has not filed Tax Returns) any (i) written notice indicating an
intent to open an audit or other review, or (ii) written notice of deficiency or proposed adjustment
for any amount of Tax proposed, asserted or assessed by any Governmental Entity against such
Company Entity or Seller Group, in each case, that has not been paid or resolved.

(9) Since the Lookback Date, no Company Entity has engaged in any reportable
transaction as defined in Section 6707A of the Code and Treasury Regulation Section 1.6011-4(b).

(h) Except for equity of any Company for which a valid and timely election has been
made under Section 83(b) of the Code, as of the Closing Date, no outstanding equity of any Company
is subject to a “substantial risk of forfeiture™ for purposes of Section 83 of the Code.

() No Company is required to include a material item of income, or exclude a material
item of deduction, for any period after the Closing Date as a result of (i) an installment sale
transaction occurring on or before the Closing governed by Section 453 of the Code (or any similar
provision of state, local or non-U.S. Laws); (ii) a transaction occurring on or before the Closing
reported as an open transaction for U.S. federal income Tax purposes (or any similar doctrine under
state, local or non-U.S. Laws); (iii) any prepaid amounts received or paid on or prior to the Closing
Date or deferred revenue realized on or prior to the Closing Date; (iv) a change in method of
accounting with respect to a Pre-Closing Tax Period (or an impermissible method used in a Pre-
Closing Tax Period); or (v) a Contract entered into with any Governmental Entity (including a
“closing agreement” under Section 7121 of the Code or any “gain recognition agreement” entered
into under Section 367 of the Code) on or prior to the Closing relating to Tax matters. No Company
owns an interest in any Flow-Thru Entity. No Company uses the cash method of accounting for
income Tax purposes or will be required to make any payment after the date of the Latest Balance
Sheet as a result of any election under Section 965 of the Code. No Company has “long-term
contracts” that are subject to a method of accounting provided for in Section 460 of the Code or has
any deferred income pursuant to IRS Revenue Procedure 2004-34, Treasury Regulation Section
1.451-5, Section 455 of the Code, or Section 456 of the Code (or any corresponding provision of
state or local Law).
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()] For the past two (2) years, no Company has been a member of any Affiliated Group
(other than the Seller Group). Since the Lookback Date, no Company is liable for Taxes of any other
Person (other than a member of the Seller Group) as a result of successor liability, transferee liability,
Joint or several liability (including pursuant to Treasury Regulations Section 1.1502-6 or any similar
provision of state, local or non-U.S. Laws), or otherwise.

(k) No Company has an “excess loss account” with respect to stock owned in any other
Company or any item of income, gain, loss, expense, or deduction that remains deferred under the
intercompany transaction rules of Treasury Regulations Section 1.1502-13 (or similar provision of
state, local, or non-U.S. Laws). No shares of any Company constitute “loss shares” for purposes of
Treasury Regulations Section 1.1502-36 and no Company shall be required to reduce any Tax
attribute (as set forth in Treasury Regulation Section 1.1502-36(d)(4)) as a result of the application
of Treasury Regulation Section 1.1502-36.

(n As of the Closing, no Company is a party to or bound by any Tax Sharing
Agreements (other than Ordinary Course Tax Sharing Agreements). All amounts payable with
respect to (or by reference to) Taxes pursuant to any Ordinary Course Tax Sharing Agreement have
been timely paid in accordance with the terms of such Contracts.

(m) Each Company Entity is compliant with the terms and conditions of any Tax
holiday or Tax incentive agreement between such Company Entity and a Governmental Entity, and
no such Tax holiday or Tax incentive agreement would, based on any applicable Law, subject any
Company Entity to clawback or recapture at or following the Closing.

(n) No Company Entity has a request for a private letter ruling, a request for
administrative relief, a request for technical advice, a request for a change of any method of
accounting, or any other similar request pending with any Governmental Entity that relates to the
Taxes or Tax Returns of such Company Entity. Except as set forth in Section 3.8(n) of the Disclosure
Letter, no Company Entity or Seller Group has granted any waiver of any statute of limitations with
respect to, or any extension of period for the assessment, collection or imposition of, any Tax, which
period (after giving effect to such waiver or extension) has not yet expired. No power of attorney
granted by any Company with respect to any Taxes is currently in force.

(0) No Seller (or, in the case of a Seller that is a disregarded entity for U.S. federal
income Tax purposes, its regarded Tax owner) is a foreign person within the meaning of Section
1445 of the Code. RW Company is not (and never has been during the applicable period specified
in Section 897(c)(1)(A)(ii) of the Code) a “United States real property holding corporation™ within
the meaning of Section 897(c) of the Code.

(p) Each of the Real Estate Sellers and the GH Company is currently taxed as a
“disregarded entity” for U.S. federal income Tax purposes pursuant to Treasury Regulation Section
301.7701-3(b)(1)(ii) and no election has been made (or is pending) to change such treatment.

(q) RW Company and RW Seller are each currently taxed as a “C corporation™ for U.S.

federal income Tax purposes pursuant to Treasury Regulation Section 301.7701-2(b) and no election
has been made (or is pending) to change such treatment.
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(n Each Company has delivered to the Buyers correct and complete copies of (i) all
separate income and other material Tax Returns of such Company filed for the last two (2) taxable
years and (ii) all notices, information document requests (and written responses thereto),
correspondence with and any other similar written material received from (or sent to) any
Governmental Entity with respect to either any ongoing audit or other Proceeding regarding Taxes
or Tax Returns of any Company or any Tax matter of any Company.

(s) Since the Lookback Date, (i) each Company is, and has at all times been, in
compliance with the provisions of Sections 6011, 6111, and 6112 of the Code relating to tax shelter
disclosure, registration, list maintenance and record keeping requirements and (ii) no Company has
participated in a transaction lacking economic substance within the meaning of Section 7701(0) of
the Code.

(t) No asset of any Company Entity is tax exempt use property under Section 168(h)
of the Code. No portion of the cost of any asset of any Company Entity has been financed directly
or indirectly from the proceeds of any tax-exempt state or local government obligation described in
Section 103(a) of the Code.

(u) Since the Lookback Date, no Company has been a “distributing corporation™ or a
“controlled corporation” within the meaning of Section 355(a)(1)(A) of the Code. No Company is
subject to any gain recognition agreements under Section 367 of the Code.

(V) Since the Lookback Date, each Company has heen a resident in its applicable
country of organization for Tax purposes and has not had a permanent establishment outside the
United States or been subject to tax in a jurisdiction outside of the United States.

(w) No Company has requested or received “employee retention credits” under Section
2301 of the CARES Act.

Section 3.9  Material Contracts.

(@) Except as set forth in Section 3.9(a) of the Disclosure Letter, neither Company nor
any Seller (exclusively with respect to the Business) is party to, or bound by, any: (i) employment
(other than at-will employment Contracts without notice or severance protections), staffing,
consulting, retirement, equity-based, profit sharing, bonus, commission, incentive, severance,
separation, change in control, retention or deferred compensation Contract with any In-Scope
Employee; (ii) Contract relating to Indebtedness or to mortgaging, pledging or otherwise placing a
Lien on any Company’s assets (including the Lincolnton Equipment), the Real Estate or the
Equipment; (iii) Contract relating to the development, ownership, use, registration, or enforcement
of, or exercise of any rights under, any Company Owned Intellectual Property or Licensed
Intellectual Property (other than (1) licenses of commercially available off-the-shelf Software having
a replacement cost of less than One Hundred Thousand Dollars ($100,000) that is not incorporated
in, linked to, or distributed with any Owned Software and (2) nonexclusive licenses granted by the
Companies to their customers in the Ordinary Course of Business); (iv) Real Property Lease;
(v) Contract with a Material Customer or Material Vendor; (vi) Contract prohibiting or in any way
limiting or restricting either Company or any Seller (exclusively with respect to the Business) from
freely engaging in business anywhere in the world or otherwise prohibiting competition or restricting
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the use or enforcement of any Intellectual Property, including any settlement, co-existence, consent-
to-use or standstill agreement; (vii) Contract that contains any most-favored-nations provision;
(viii) Contract that contains any provision with respect to exclusivity in favor of any third Person;
(ix) Contract prohibiting, limiting or otherwise restricting in any way any Company or any Seller
(exclusively with respect to the Business) from soliciting customers or suppliers of any other Person;
(x) Contract involving the settlement of any Proceeding or threatened Proceeding; (xi) any
collective bargaining agreement, works council agreement, employee representative agreement,
trade union agreement, or similar Contract for the representation of employees or individual
independent contractors; or (xii) any staffing agreement, temporary labor agreement, or similar
agreement for leased workers, in each case, for which services are rendered exclusively with respect
to the Business.

(b) Except as set forth in Section 3.9(b) of the Disclosure Letter, (i) there is no existing
material breach or material default by any Company or Seller under any such Material Contract and
there has been no event which, upon giving of notice or lapse of time or both, would constitute such
a material breach or material default, and (ii) each Material Contract is legal, valid, binding and
enforceable against each such Company or Seller, as applicable, and, to the Company’s Knowledge,
against each other party thereto, and is in full force and effect, and, other than as a result of actions
by or on behalf of a Company or at any Buyer’s direction after the Closing, will continue to be in
full force and effect and legally and validly binding and enforceable against, the Company that is a
party to such Material Contract and, to the Company’s Knowledge, against each other party thereto,
immediately following the consummation of the transactions contemplated hereby (subject to
bankruptcy, moratorium and similar Laws and subject to the application of specific performance and
other equitable principles). For purposes of this Agreement, “Material Contract” means each
Contract listed or required to be listed in Section 3.9(a) of the Disclosure Letter that is currently in
effect. Each Company has provided or made available to the respective Buyer a correct and complete
copy of all Material Contracts (and a correct and complete written description of all oral Material
Contracts), together with all amendments, exhibits and attachments thereto.

Section 3.10 Intellectual Property.

(a) As of the Closing, the applicable Company is the sole and exclusive owner of all
Company Owned Intellectual Property, free and clear of any Liens (other than Permitted Liens). As
of the Closing, the applicable Company has a valid and enforceable written license or other
permission to use the Licensed Intellectual Property. As of the Closing, neither any Seller nor any
of their respective Affiliates (other than the Companies) has any ownership interest in or any right
to use any Company Owned Intellectual Property. All Company Owned Intellectual Property is
valid, subsisting and enforceable (subject to bankruptcy, moratorium and similar Laws and subject
to the application of specific performance and other equitable remedies).

(b) Section 3.10(b) of the Disclosure Letter contains a correct and complete list of the
active Registered Intellectual Property and material unregistered Company Owned Intellectual
Property, including, with respect to Registered Intellectual Property, the jurisdiction where each item
is registered or filed, the applicable patent or registration number and application number, the record
owner, and the legal or beneficial owner. All Registered Intellectual Property listed on Section
3.10(h) of the Disclosure Letter has been maintained effective by the filing of all necessary filings,
maintenance, and renewals, and timely payment of requisite fees.
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(c) Each Company, the conduct of the Business (for which any Company has
Liability), and the Products, including the manufacture, importation, use, offer for sale, sale,
licensing, distribution, and other commercial exploitation of the Products and, to the Company’s
Knowledge, the Company Owned Intellectual Property, have not since the Lookback Date infringed,
misappropriated, or otherwise violated, and do not infringe, misappropriate, or otherwise violate,
any Intellectual Property rights or rights of publicity of any Person. No Company (or Seller
exclusively with respect to the Business) is the subject of any pending legal proceeding that either
alleges a claim of infringement, misappropriation, or other violation of any Intellectual Property or
rights of publicity of any Person, or challenges the ownership, use, patenting, registration, validity,
or enforceability of any Company Owned Intellectual Property, and no such claims have been
asserted or, to the Company’s Knowledge, threatened in writing against any Company since the
Lookback Date. No Person has notified any Company or Seller in writing that any of such Person’s
Intellectual Property rights or right of publicity are infringed, misappropriated, or otherwise violated
by any Company or that any Company requires a license to any of such Person’s Intellectual Property
rights. To the Company’s Knowledge, no Person has since the Lookback Date infringed,
misappropriated or otherwise violated, or is infringing, misappropriating or otherwise violating, in
any material respect any Company Owned Intellectual Property. No such written claims have been
asserted by either Company or any Seller against any Person since the Lookback Date.

(d) Since the Lookback Date, each Company has taken commercially reasonable
measures to maintain and protect all of the material Company Owned Intellectual Property. Since
the Lookback Date, each Company has taken commercially reasonable measures to protect (i) the
confidentiality of all trade secrets and any other confidential information that is Company Owned
Intellectual Property and (ii) any confidential information owned by any Person to whom any
Company has a confidentiality obligation. No Person (including current and former founders,
employees and individual independent contractors of each Company) has any right, title, or interest,
directly or indirectly, in whole or in part, in any Company Owned Intellectual Property. All Persons
who have created any Company Owned Intellectual Property for or on behalf of any Company or
Seller have executed valid and enforceable written assignments of any such Intellectual Property.
To the Company’s Knowledge, no Person is in violation of any such confidentiality or assignment
agreements.

(e) No funding, facilities, or personnel of any Governmental Entity or any university
or other educational institution or research organization has been used in connection with the
development of any Company Owned Intellectual Property. No Governmental Entity, university or
other educational institution or research organization has any right, title or interest in or to any
Company Owned Intellectual Property.

() All Owned Software, if any, (i) conforms in all material respects with all
specifications, representations, and warranties established by a Company or conveyed thereby to
their customers or other transferees, (ii) is operative for its intended purpose, free of any material
defects, and does not contain any Malicious Code; and (iii) is being maintained by either Company
in accordance with its contractual obligations to customers or other transferees and industry
standards. No Person other than each such Company possesses a copy, in any form (print, electronic,
or otherwise), of any source code for any Owned Software, and all such source code has been
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maintained confidential. Neither Company has any obligation to afford any Person access to any
such source code.

(9) No Publicly Available Software has been incorporated in, linked to, distributed
with, or otherwise used in connection with any Owned Software in a manner that (i) requires, or
conditions the use or distribution of any Owned Software on the disclosure, licensing, or distribution
of any source code for any portion of such Owned Software or (ii) otherwise imposes any material
limitation, restriction, or condition on the right or ability of such Company to use, allow third parties
to use, distribute, or enforce any Owned Software in any manner.

(h) The Company IT Assets, if any, are operational, fulfill the purposes for which they
were acquired or developed, have security, back-ups, and disaster-recovery arrangements in place
and hardware and Software capacity, support, maintenance, and trained personnel that are sufficient
in all material respects for the current needs of the Business. Each Company, either individually or
through an Affiliate, currently maintains disaster recovery, data back-up, and security plans,
procedures, and facilities and has taken reasonable steps consistent with or exceeding industry
standards to safeguard the availability, security, and integrity of the Company IT Assets, if any, and
all data and information stored thereon, including from unauthorized access and infection by
Malicious Code.

()] Each Company is in compliance with, and since the Lookback Date, has been in
compliance with, in all material respects, all applicable Privacy and Security Requirements. Except
as set forth in Section 3.10(i) of the Disclosure Letter, since the Lookback Date, no Company or, to
the Company’s Knowledge, any third party that Processes Protected Data on behalf of such
Company has experienced any Security Breaches, and no Company has received any written notices
or written complaints from any Person regarding a Security Breach. Since the Lookback Date,
neither Company has received any material written notices or written complaints from any Person
regarding such Company’s noncompliance with applicable Privacy and Security Requirements.
Each Company maintains, to the extent required to maintain compliance in all material respects with
applicable Privacy Laws, systems and procedures to receive and respond to complaints regarding
such Company’s Processing of Personal Information, and, to the extent required by applicable
Privacy Laws, individual rights requests made under applicable Privacy Laws in connection with
such Company’s Processing of Personal Information, and, to the extent required by applicable
Privacy Laws, each Company has complied in all material respects with all such individual rights
requests made to such Company since the Lookback Date.

1)} Each Company has, and requires third parties that provide Protected Data to such
Company to obtain, as and to the extent required to maintain compliance in all material respects with
applicable Privacy Laws, valid and legal rights and consents necessary to Process all Protected Data
that is Processed by or on behalf of such Company in connection with the use and/or operation of
the Business, and the execution, delivery, or performance of this Agreement will not violate in any
material respect any applicable Privacy Laws. Each Company has implemented, and has required
all third parties that receive Protected Data from such Company to implement, reasonable physical,
technical and administrative safeguards consistent in all material respects with industry standards in
such Company’s industry that are designed to protect Protected Data from unauthorized access by
any Person, and that are designed to ensure compliance in all material respects with all applicable
Privacy and Security Requirements.
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Section 3.11 Litigation; Orders.

(@) Except as set forth in Section 3.11(a) of the Disclosure Letter, there are no, and
since the Lookback Date there have not been any, Proceedings pending, or to the Company’s
Knowledge threatened against, either Company or any Seller (exclusively with respect to the
Business), at law or in equity, before or by any Governmental Entity or arbitrator.

(b) Except as set forth in_Section 3.11(b) of the Disclosure Letter, neither Company
nor any Seller (exclusively with respect to the Business) is subject to nor bound by any material
outstanding Orders under which either Company or any Seller (exclusively with respect to the
Business) is subject to ongoing obligations.

Section 3.12 Brokerage. Except for arrangements for which the Sellers shall be solely
responsible: (i) no Seller or Company nor anyone on such Seller’s or Company’s behalf has
engaged any broker, finder or similar agent in connection with the transactions contemplated by
this Agreement and (ii) there are no Liabilities for brokerage commissions, finders’ fees or similar
compensation in connection with the transactions contemplated by this Agreement based on any
Contract made by or on behalf of such Seller or Company, in each case for which either Company
or the Business has any Liability.

Section 3.13 Employees.

(a) To the Company’s Knowledge, no In-Scope Employee has indicated in writing that
he or she intends to terminate his or her status as an employee of any Company or Seller (or Affiliate
of Seller, other than the Companies). No In-Scope Employee, no individual independent contractor
exclusively rendering services for the Business that is paid more than $100,000 annually, and no
individual temporary employee rendering services exclusively for the Business separate and apart
from temporary employees working under any temporary staffing agency Contract, is employed or
engaged under a Contract that cannot be terminated for any reason or no reason without penalty or
payment. Neither Company, nor any Seller (including any Affiliate other than the Companies) with
respect to any In-Scope Employee is, nor has been, a party to or bound by any collective bargaining
agreement, work council agreement, trade union agreement, employee representative agreement, or
other Contract with any labor organization, and neither Company is obligated to, nor has any Seller
(or any Affiliate of Seller other than the Companies) with respect to In-Scope Employees undertaken
to, recognize any labor organization as the representative of its employees. There is no union
organization campaign, demand for recognition, or petition seeking a representation proceeding by
or on behalf of any labor union, trade union, labor organization, or group of employees with respect
to any In-Scope Employee or group of In-Scope Employees that is pending or, to the Company’s
Knowledge, threatened, and no labor dispute, labor arbitration, labor grievance, lockout, slowdown,
walkout, strike, hand billing, picketing, or work stoppage involving any In-Scope Employee is
pending or, to the Company’s Knowledge, threatened. Since the Lookback Date, neither Company
has, nor has any Seller or any Sellers’ respective Affiliates (other than the Companies), with respect
to the In-Scope Employees, been subject to any written unfair labor practices charges or engaged in
any unfair labor practices.

(b) Section 3.13(b) of the Disclosure Letter sets forth a correct and complete list of
each In-Scope Employee as of January 29, 2024, including each such employee’s name, employee
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identification number, position/job title, date(s) of hire, current rate of compensation or salary
(identifying for each whether they are salaried/exempt or hourly/non-exempt under the federal Fair
Labor Standards Act or similar state or local Laws), work location, full-time or part-time status, and
whether such employee is on inactive status (meaning that the employee is currently absent from
active employment due to a leave of absence), and if so, the date such person went on leave, the
reason for such leave, and if known, the anticipated date of return to active employment. None of
the individuals set forth in Section 3.13(b) of the Disclosure Letter are located outside of the United
States. There are no employees currently employed at the GH Company.

(c) Sellers have provided or made available to the Equity Buyer a correct and complete
list of each individual independent contractor paid more than $100,000 annually that is currently
providing services to the Companies or who performs services for any Seller (or any Affiliate of
Seller other than the Companies) exclusively with respect to the Business; the general nature of the
services provided; location where services are provided by such individual independent contractor;
and remuneration, if any, paid to such individual independent contractor in 2023, and to-date in
2024.

(d) Except as set forth in Section 3.10(d) of the Disclosure Letter, each Company is,
and each Seller and each of Sellers’ respective Affiliates (other than the Companies) with respect to
the In-Scope Employees is, and since the Lookback Date have been, in compliance in all material
respects with all applicable Laws respecting employment, including provisions thereof relating to
employment practices, exempt or non-exempt status, terms and conditions of employment, collective
bargaining, wages and hours, pay equity, equal employment, immigration, accommodation
obligations, retaliation, harassment, discrimination, mandatory benefits, vacation and paid time off,
the remittance and withholding of payroll taxes, occupational health and safety, workers’
compensation, and employee privacy. Each In-Scope Employee, and each current and former
individual independent contractor paid more than $100,000 annually that is providing or has
provided services to the Companies or is providing or has provided services for any Seller (or any
Affiliate of Seller other than the Companies) exclusively with respect to the Business, is and since
the Lookback Date has been, properly classified by the Companies or the applicable Seller or
Affiliate of Seller as either an employee or an individual independent contractor in accordance with
applicable Law. There is no current written or verbal commitment or agreement by the Companies,
or by Seller (or any Affiliate of Seller, other than the Companies) with respect to the In-Scope
Employees to increase wages or other compensation or benefits, or establish any new compensation
or employee benefit plan or arrangement, or amend or agree to amend any existing Company
Employee Benefit Plans, or Seller Employee Benefit Plan to the extent impacting the In-Scope
Employees, or otherwise modify the terms and conditions of employment or engagement of any In-
Scope Employee, or of any individual independent contractor paid more than $100,000 annually that
is currently providing services to the Companies or who performs services for any Seller (or any
Affiliate of Seller other than the Companies) exclusively with respect to the Business.

(e) All In-Scope Employees have, to the Company’s Knowledge, presented proper
documentation for employment in the United States with such Company or such Seller, and there is
a complete and accurate Form 1-9 on file for each such employee. Since the Lookback Date, neither
Company, nor any Seller (or Affiliate of Seller other than the Companies) with respect to the In-
Scope Employees, has been the subject of any audit of its immigration, employment verification, or
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Form 1-9 practices by any Governmental Entity, nor has any Company, or any Seller (or Affiliate of
Seller other than the Companies) with respect to the In-Scope Employees, had any penalties assessed
against it by any Governmental Entity due to its hire of unauthorized workers or failure to comply
with applicable document collection and retention requirements.

() To the Company’s Knowledge, no In-Scope Employee or former employee of the
Company or any Seller performing services exclusively for the Business with respect to clause (i)
below anly, is in violation in any material respect of any employment agreement, nondisclosure
agreement, common-law nondisclosure obligation, fiduciary duty, noncompetition agreement, non-
solicitation agreement or restrictive covenant, or any other material obligation owed (i) to such
Company, or to such Seller or any of Sellers’ respective Affiliates (other than the Companies), or
(ii) to a former employer of any such In-Scope Employee relating (1) to the right of any such
employee to be employed by such Company or such Seller or Affiliate of Seller, or (2) to the
knowledge or use of trade secrets or proprietary information. Neither Company, nor any Seller (or
Affiliate of Seller other than the Companies) with respect to the In-Scope Employees, has sought to
enforce any confidentiality, intellectual property assignment, non-competition, non-solicitation or
no-hire restrictive covenants set forth in any agreements with such employee. Section 3.13(f) of the
Disclosure Letter sets forth a list of all agreements containing confidentiality, intellectual property
assignment, non-competition, non-solicitation or no-hire restrictive covenants protective of the
Business that were signed by any In-Scope Employee, or the forms of such agreements and the list
of individuals executing each such form.

(9) In the ninety (90) days prior to the Closing Date, neither Company, nor any Seller
(or any Affiliate of Seller other than the Companies) exclusively with respect to the Business, has:
(i) effectuated a “plant closing™ (as defined in the WARN Act), (ii) effectuated a “mass layoff” (as
defined in the WARN Act or similar foreign Laws) or (iii) undertaken any other similar action
requiring notice under the WARN Act or any similar foreign Laws.

(h) Except as set forth in Section 3.10(h) of the Disclosure Letter, neither Company,
nor any Seller (or Affiliate of Seller other than the Companies) with respect to the In-Scope
Employees, is, or has been since the Lookback Date, a party to any Proceeding pertaining to labor,
employment, or employment practices, and to the Company’s Knowledge, no such Proceeding is
threatened.

(i) Neither Company nor, any Seller (or Affiliate of Seller other than the Companies)
with respect to the In-Scope Employees, is, or since the Lookback Date has been, party to a
settlement agreement with a current or former officer, employee, or individual independent
contractor that involved allegations relating to sexual harassment and, to the Company’s Knowledge,
no allegations of sexual harassment have been made against any In-Scope Employee.

0)] Each Company and each Seller (or Affiliate of Seller other than the Companies)
have since the Lookback Date timely paid all (i) wages, overtime, bonuses, commissions, incentives,
vacation, paid leave and similar amounts due or otherwise owed to the In-Scope Employees; and (ii)
fees and other payments due or otherwise owed to all current and former individual independent
contractors of the Companies.

Section 3.14 Employee Benefit Plans.
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(a) Section 3.14(a) of the Disclosure Letter sets forth a correct and complete list of
each Company Employee Benefit Plan and each material Seller Employee Benefit Plan. With
respect to each Company Employee Benefit Plan and each material Seller Employee Benefit Plan,
Sellers have provided or made available to the respective Buyer correct and complete copies of, to
the extent applicable, the plan documents (and all amendments thereto), summary plan descriptions,
and summaries of material modifications and other material employee communications.

(b) No Company Employee Benefit Plan provides for, the Companies do not have any
obligation with respect to, and no In-Scope Employee or former employee of any Company has any
right to, postemployment or post-termination health or life insurance or other welfare-type benefits
(other than as required under Part 6 of Subtitle B of Title | of ERISA, Section 4980B of the Code,
or similar state Law (“COBRA™)). Neither Company nor any ERISA Affiliate of either Company
(currently or since the Lookback Date) sponsors, maintains, contributes to (or is obligated to
contribute to), or has any liability under or with respect to (i) any “employee pension benefit plan,”
as defined in Section 3(2) of ERISA, or other plan that is or was subject to Section 302 or Title IV
of ERISA or Section 412 of the Code, (ii) any “multiple employer welfare arrangement™ as defined
in Section 3(40) of ERISA, or (iii) any “multiple employer welfare arrangement™ as defined in
Section 413 of the Code. Neither Company has current or contingent liability or obligation by reason
of at any time being considered a single employer with any other Person under Section 414 of the
Code.

(c) Since the Lookback Date, each Company Employee Benefit Plan, any related trust,
insurance Contract, or fund, has been established, maintained, funded, operated, and administered
in all material respects in accordance with its respective terms and in compliance with all applicable
Laws, including ERISA and the Code. All contributions (including all employer contributions and
employee salary reduction contributions), distributions, reimbursements, and premiums or other
payments due or required to be made by any Company or by Seller or any Affiliate of Seller with
respect to the In-Scope Employees, since the Lookback Date, have been timely made, and all
contributions, distributions, reimbursements, and premiums or other payments owed by any
Company or with respect to the In-Scope Employees for any period ending before the Closing Date
that are not yet due have been made or properly accrued on such Company’s books or on a Seller’s
books.

(d) Except for the Retention Bonuses and the RSU Acceleration, (i) none of the
Company Employee Benefit Plans will pay, or any other arrangement obligates either Seller or any
Affiliate of Seller or any Company to pay any In-Scope Employee, any separation, severance, change
in control, termination, or any other benefit or compensation—and no such benefits or compensation
will be triggered, increased, enhanced, or accelerated, and there will be no acceleration of time of
payment, funding, or vesting—as a result of the execution and delivery of this Agreement or any
transactions contemplated by this Agreement (alone or in combination with any other event) and
(ii) no unfunded liability exists under any Company Employee Benefit Plan that is not properly
accrued on a Company’s books. There are no pending or, to the Company’s Knowledge, threatened
Proceedings with respect to any Company Employee Benefit Plan (other than routine claims for
benefits), no such Proceeding has been asserted or instituted with respect to any trustee or fiduciary
of a Company Employee Benefit Plan regarding the operation of such plan, and, to the Company’s
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Knowledge, there is no circumstance that could give rise to any such Proceeding or other action or
event.

(e) Neither of the Companies, nor any Seller or any Affiliate of Seller other than the
Companies with respect to any In-Scope Employee only, has any obligation to gross up, indemnify,
or otherwise reimburse any current or former employee, director, officer, or service provider for any
Tax incurred by such individual under Section 409A or 4999 of the Code. Each Company Employee
Benefit Plan complies in all material respects with Section 409A of the Code and the regulations
promulgated thereunder to the extent applicable to such Company Employee Benefit Plan.

() Neither Company nor any ERISA Affiliate of such Company maintains or has
maintained, has any obligation to contribute to, or has any current or contingent liability or obligation
with respect to any multiemployer plan within the meaning of Section 3(37) of ERISA.

(@) Neither the execution and delivery of this Agreement nor the consummation of the
transactions contemplated hereby will result in an “excess parachute payment” within the meaning
of Section 280G(b) of the Code (determined without regard to whether such payments are considered
reasonable compensation for services rendered).

(h) Neither Company, nor Seller or any Affiliate of Seller (other than the Companies)
with respect to the In-Scope Employees, is liable for any payment to any trust or other fund governed
by or maintained by or on behalf of any Governmental Entity related to unemployment compensation
benefits, social security or other benefits, or obligations for any current or former individual
independent contractors or employees (except for routine payments made in the Ordinary Course of
Business).

(i) Neither Company has incurred or would reasonably be expected to incur, any
liability for any Tax, fine, or penalty under the Code, ERISA, or other applicable Law in connection
with the existence or operation of any Company Employee Benefit Plan or Seller Employee Benefit
Plan that would be attributable to, payable by, or imputed to, either Company or any Buyer or
Affiliate of any Buyer, and no fact or event exists that would reasonably be expected to give rise to
any such liability.

{)] Each Company and its ERISA Affiliates have complied in all material respects with
the reporting requirements under Sections 6055 and 6056 of the Code with respect to the Patient
Protection and Affordable Care Act of 2010, as amended. Neither Company has been, nor would
reasonably be expected to be, subject to any penalty under Section 4980H(a) of the Code with respect
to any Company Employee Benefit Plan and/or Seller Employee Benefit Plan that is a group health
plan.

Section 3.15 Insurance. Sellers or Affiliates of the Sellers have in place policies of
insurance in effect covering the Companies and the Business. Each such policy is in full force and
effect, and all premiums are currently paid in accordance with the terms of such policy. No current
limits under such policies have been eroded or materially impaired by claims related exclusively
to the Business. No reservation-of-rights letter or other notice of defenses in connection with any
claim related exclusively to the Business has been received by either Company. Neither Company
has received any notice that any such policy will be canceled (other than pursuant to the expiration
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of a term in accordance with the terms thereof) or will not be renewed. Each Company is in
compliance in all material respects with all insurance requirements under applicable Law and any
Material Contract. Except as set forth in Section 3.15 of the Disclosure Letter, since the Lookback
Date, no material claim has been made on any of either Company’s insurance policies.

Section 3.16 Compliance With Laws; Notices of Violation; Illegal Payments; Permits.

(a) Except as set forth in Section 3.16(a) of the Disclosure Letter, each Company and
Seller (exclusively with respect to the Business) is in compliance and since the Lookback Date has
been in compliance, in each case, in all material respects, with all applicable Laws.

(b) Except as set forth in Section 3.16(b) of the Disclosure Letter, since the Lookback
Date, no Company or Seller (exclusively with respect to the Business) has received any written
notice alleging a violation in any material respect by such Company, Seller, or any of their respective
officers, directors or managers, or, to the Company’s Knowledge, employees, individual
independent contractors, advisors, or agents (in each case, exclusively with respect to the Business)
of any applicable Laws.

(c) Since the Lookback Date, no officer, director, manager, employee, individual
independent contractor, advisor, or agent of either Company or Seller (exclusively with respect to
the Business) has been or is authorized to make or receive, and none of such officers, directors,
managers or employees, or, to the Company’s Knowledge, individual independent contractors,
advisors or agents has made or received, any bribe, kickback payment, or other illegal payment, in
each case, with respect to the Business in violation of applicable Law.

(d) Each Company and Seller (exclusively with respect to the Business) (i) holds all
Permits required for the ownership and use of its assets and properties and the conduct of the
Business as currently conducted, and Section 3.16 of the Disclosure Letter sets forth a list of all such
Permits; and (ii) is in compliance in all material respects with all material terms and conditions of
any such Permits.

Section 3.17 Environmental Matters.

(a) Except as set forth in Section 3.17(a) of the Disclosure Letter, each Company and
each Seller (exclusively with respect to the Business and the Plants) are in compliance in all material
respects with and, since the Lookback Date, have complied in all material respects with all applicable
Environmental Laws and Environmental Permits, and each Company and each Seller (exclusively
with respect to the Business and the Plants) have timely obtained, maintained in full force and effect,
and timely renewed each Environmental Permit. Except as set forth in Section 3.17(a) of the
Disclosure Letter, since the Lookback Date, each Company (with respect to any real property
formerly owned or leased by either Company or any Seller exclusively with respect to the Business)
was in compliance in all material respects with all Environmental Laws during each Company’s
period of ownership, leasehold or operation.

(b) Except as set forth in Section 3.17(b) of the Disclosure Letter, no Seller nor either
Company is subject to any Order or pending, or to the Company’s Knowledge, threatened
Proceeding or information request by any Governmental Entity alleging any violation of, or any

46

LEGAL'GTE2RREG0V ]




material Liability under, any Environmental Law or related to any Hazardous Materials, in each
case, with respect to a Company, the Real Estate, the Leased Real Property or formerly owned or
leased properties or facilities of either Company or any Seller exclusively with respect to the
Business.

(c) Since the Lookback Date, neither Company nor any Seller (exclusively with respect
to the Real Estate or the Leased Real Property) has treated, stored, disposed of, arranged for or
permitted the disposal of, transported, handled, or Released, or exposed any Person to, any
Hazardous Material in violation of or as to result in Liability under any Environmental Law, or
owned or operated any real property, including the Leased Real Property or, to the Company’s
Knowledge, any formerly owned or leased property or facility contaminated by any Hazardous
Material, so as to have given rise or as would reasonably be expected to give rise to any material
Liabilities of either Company or Seller, including any investigatory, corrective, or remedial
obligations, pursuant to Environmental Laws.

(d) To the Company’s Knowledge, no Seller (exclusively with respect to the Real
Estate and the Leased Real Property) nor either Company has assumed, undertaken, become subject
to, or is presently providing an indemnity with respect to any material Liability, including, without
limitation, any investigative, corrective, or remedial obligation, of any other Person relating to
Environmental Laws or Hazardous Materials.

(e) Sellers and each Company have provided or made available to the Buyers all
Environmental Permits, material environmental audits and reports, including Phase | environmental
site assessment reports and Phase 11 reports, for the Real Estate, the Leased Real Property, and any
formerly owned or leased property or facility of either Company, and other material environmental
documents and pleadings relating to any Order or pending or, to the Company’s Knowledge,
threatened Proceeding or information request by any Governmental Entity against either Company
or related to the Real Estate, the Leased Real Property, or exclusively with respect to the Business
that are in the possession, custody or control of any Seller.

Section 3.18 Customers And Vendors. Section 3.18(a) of the Disclosure Letter sets forth
a correct and complete list of (i) the top ten (10) customers of the Business in terms of the aggregate
dollar amount of gross sales to such customers during the twelve (12)-month period ended
December 31, 2022 and the eleven (11)-month period ended November 30, 2023, respectively
(collectively, the “Material Customers™), and (ii) the five (5) largest suppliers to the Business in
terms of the aggregate dollar amount of gross purchases of each of (x) ingredients, and (y)
material/packaging, in each case, made from such suppliers to the Business during the twelve (12)-
month period ended December 31, 2022 and the twelve (12)-month period ended December 31,
2023, respectively (collectively, the “Material VVendors™). Except as set forth in Section 3.18(b)
of the Disclosure Letter, (i) no Material Customer has provided written notice to the effect that,
and to the Company’s Knowledge, no such Material Customer intends to or threatened in writing
to cease being a customer with respect to the Business or intends to or threatened in writing to
materially decrease the rate of buying Products or Private Label Products (whether as a result of
the consummation of the transactions contemplated hereby or otherwise) and (ii) no Material
Vendor has provided written notice to the effect that, and to the Company’s Knowledge, no such
Material Vendor intends to or threatened in writing to cease doing business with the Business or
intends to or threatened in writing to materially decrease the rate of supplying materials, Products,
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Private Label Products or services with respect to the Business (whether as a result of the
consummation of the transactions contemplated hereby or otherwise).

Section 3.19 Affiliate Transactions. Except for the Transition Services Agreement, the
Direct Store Delivery (DSD) Agreement and as otherwise set forth in Section 3.19 of the
Disclosure Letter, no Insider (i) is a party to any Contract with either Company, which Contract
has obligations that continue after the Closing, or (ii) has any interest in any property (real or
personal or mixed, tangible or intangible) owned by either Company.

Section 3.20 Indebtedness. Except as set forth in Section 3.20 of the Disclosure Letter,
neither Company has any Indebtedness.

Section 3.21 Product Liability; Warranties.

(@) Except as set forth in Section 3.21(a) of the Disclosure Letter, or to the extent
warranties are imposed by applicable Laws and except as given in the Ordinary Course of Business
pursuant to the terms and conditions of Contracts to which a Company or a Seller exclusively with
respect to the Business is a party for the sale of Products or Private Sale Products manufactured or
sold by the RW Company for which the RW Company has Liability, no Product or Private Sale
Product manufactured or sold by the RwW Company for which the RW Company has Liability or
ingredient thereof manufactured, customized, processed, distributed, sold, or delivered by or on
behalf of such Company or Seller since the Lookback Date is subject to any guaranty or warranty
from such Company or Seller. Except as set forth in Section 3.21(a) of the Disclosure Letter, each
Product or ingredient thereof manufactured, customized, processed, distributed, sold, marketed or
delivered by or on behalf of such Company or Seller exclusively with respect to the Business since
the Lookback Date has been in compliance in all material respects with all Laws and in conformity
in all material respects with all express and implied warranties regarding Products or Private Sale
Products manufactured or sold by the RW Company for which the RW Company has Liability or
ingredients thereof. Section 3.21(a) of the Disclosure Letter lists each claim exceeding Seventy-
Five Thousand Dollars ($75,000) made, threatened in writing, or, to the Company’s Knowledge,
threatened orally against either Company or any Seller exclusively with respect to the Business,
since the Lookback Date, by a customer or other Person alleging that a Product and/or ingredient
thereof did not comply with any Law or express or implied warranty regarding such Product or
ingredient or was otherwise defective or off-specification, or that such Company or Seller breached
any duty to warn, test, inspect, label, or instruct of the dangers of such Product, in each case, against
such Company or Seller exclusively with respect to the Business or, to the Company’s Knowledge,
against any manufacturer, supplier, warehouse or distributor that provides services to such Company
or Seller exclusively with respect to the Business with respect to such Products or Private Sale
Products manufactured or sold by the RW Company for which the RW Company has Liability or
ingredients thereof.

(b) Except as set forth in Section 3.21(b) of the Disclosure Letter, no Person has
claimed or alleged in writing to either Company or any Seller exclusively with respect to the
Business, since the Lookback Date, that such Company or Seller exclusively with respect to the
Business has committed any act or failed to commit any act which would result in, and to the
Company’s Knowledge, there has been no occurrence which would give rise to, any product liability
claim exceeding Seventy-Five Thousand Dollars ($75,000) (whether covered by insurance or not)
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on the part of such Company or Seller with respect to Products or Private Sale Products
manufactured or sold by the Rw Company for which the RW Company has Liability or ingredients
thereof designed, manufactured, customized, processed, distributed, sold, marketed or delivered by
or on behalf of the Company or Seller exclusively with respect to the Business.

Section 3.22 Covid-19 Loans. Section 3.22 of the Disclosure Letter sets forth a list of
each loan, exclusion, forgiveness or other item to which each Company has applied to or received
pursuant to any COVID-19 Measure, including any “Paycheck Protection Program™ loan,
“Economic Stabilization Fund™ loan or other United States Small Business Administration loan
(each, a “COVID-19 Loan™), including, in each case, the amount thereof (collectively, the
“COVID-19 Loan Amount™) and the identity of the financial institution providing such COVID-
19 Loan. At the time of submission of the applicable COVID-18 Loan application and at the time
such COVID-19 Loan was funded, such Company satisfied, and such Company continues to
satisfy, all of the applicable criteria for such COVID-19 Loan. The applicable application
materials and supporting documentation with respect to each COVID-19 Loan delivered by such
Company, to the financial institutions providing such COVID-19 Loan were correct and complete
in all material respects.

Section 3.23 FDA and USDA Regulatory Compliance.

(a) Except as set forth in Section 3.23(a) of the Disclosure Letter, all Products and
Private Label Products (for which the RW Company has Liability) are currently manufactured,
developed, processed, labeled, stored or distributed by or on behalf of any Company or any Seller
exclusively with respect to the Business, which are subject to the jurisdiction of the FDA, USDA,
or any other comparable Governmental Entity, are and since the Lookback Date have been
manufactured, tested, developed, processed, labeled, stored, distributed, and marketed and promoted
(including promotions on either Company's website) in compliance in all material respects with all
applicable Laws by the FDA, USDA, or any other comparable Governmental Entity, including: (i)
any pre-market notification or pre-market approval requirements, (ii) any labeling requirements, (iii)
any current good manufacturing practices requirements, (iv) the Food Safety Modernization Act, (v)
any FDA Indirect Food Additives requirements, (vi) any permissible ingredient mix composition,
(vii) any applicable registration requirements, and (viii) any recalls and corrective actions that are
required to be reported to customers with reporting obligations to FDA, USDA, or any other
comparable Governmental Entity.

(b) Except as set forth in Section 3.23(b) of the Disclosure Letter, since the Lookback
Date, none of the Products or Private Label Products manufactured or sold by the RW Company for
which the RW Company has Liability are, or have been, adulterated, unfit for human consumption,
harmful, unsanitary, or misbranded within the meaning of applicable Laws (including the U.S.
Federal Food, Drug, and Cosmetic Act, Sanitary Food Transportation Act, Federal Meat Inspection
Act, Poultry Products Inspection Act, and Egg Products Inspection Act) at the time such Products
or Private Label Products manufactured or sold by the RW Company for which the RW Company
has Liability were sold or distributed by each Company or the Sellers exclusively with respect to the
Business and, none of the Products or Private Label Products manufactured or sold by the RW
Company for which the RW Company has Liability constituted an article prohibited from
introduction into interstate commerce by the FDA, USDA, or other comparable Governmental Entity
at the time of its manufacture, distribution, delivery, or sale by such Company or Seller.
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(c) Except as set forth in Section 3.23(c) of the Disclosure Letter, all the operations of
each Company and the Sellers exclusively with respect to the Business are, and since the Lookback
Date have been, conducted in compliance in all material respects with all applicable Laws issued or
implemented by the FDA, USDA, or any other comparable Governmental Entity, including those
Laws related to recordkeeping, food safety, food additives, food contact substances, packaging,
supplier verification, current good manufacturing practices, transportation, recalls, import and export
compliance, corrective action preparedness, and food labeling and advertising.

(d) Except as set forth in Section 3.23(d) of the Disclosure Letter, since the Lookback
Date, neither Company nor any Seller exclusively with respect to the Business has received, or is
subject to, any administrative or regulatory action, warning or untitled letter, regulatory verification
or audit results, notice of violation letter, FDA 483, or other similar written notice or complaint or
compliance or enforcement action from or by the FDA, USDA, or any comparable Governmental
Entity asserting that the testing, manufacture, packaging, processing, distribution, marketing or sale
of the Products or Private Sale Product manufactured or sold by the RW Company for which the
RW Company has Liability is not in compliance in all material respects with any applicable Law;
and to the Company's Knowledge, none of the foregoing is threatened. Furthermore, each Company
and Seller exclusively with respect to the Business has made all material notifications, submissions,
and reports required by the FDA, USDA, or any other comparable Governmental Entity with respect
to the Products or Private Label Products manufactured or sold by the RwW Company for which the
RW Company has Liability.

(e) Since the Lookback Date, each Product has conformed in all material respects to
any promises or affirmations of fact made on the Product container or label or in any Product-related
marketing, advertising, promotional, or similar materials, and each Company and Seller exclusively
with respect to the Business possesses and retains for any legally prescribed period appropriate
certifications or scientifically reliable materials to substantiate all such claims with respect to the
Products or Private Label Products manufactured or sold by the RW Company for which the RW
Company has Liability.

() Each Company and Seller exclusively with respect to the Business maintains all
Permits required by the FDA, USDA, and other comparable Governmental Entities, including FDA
registration, state food establishment permits, and Perishable Agricultural Commodities Act
licensing, for all applicable Products and Private Label Products manufactured or sold by the RW
Company for which the RW Company has Liability and required for the Company's facilities.

(9) Each Company and Seller exclusively with respect to the Business currently
maintains Hazard Analysis Critical Control Point (HACCP) and Hazard Analysis and Risk-Based
Preventive Controls (HARPC) food safety certifications for each of its manufacturing and processing
facilities with respect to the Business, and there is no pending or, to the Company’s Knowledge,
threatened repeal, failure to renew, or challenge to any such certifications.

() Except as set forth in Section 3.23(h) of the Disclosure Letter, since the Lookback
Date, neither Company nor any Seller exclusively with respect to the Business nor, to the Company's
Knowledge, any of their respective vendors or suppliers exclusively with respect to the Business,
has received any written notice of, or been subject to, any Order, Praceeding, seizure, injunction,
detention, refusal of admittance, civil penalty, criminal investigation or penalty, disqualification or
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debarment, in each case of the foregoing, relating to any of (i) the Products and Private Label
Products manufactured or sold by the RW Company for which the RW Company has Liability, (ii)
the ingredients in such Products and Private Label Products manufactured or sold by the RW
Company for which the RW Company has Liability, or (iii) the facilities of such Company or Seller
at which such Products and Private Label Products manufactured or sold by the RW Company for
which the RW Company has Liability are manufactured, developed, processed, labeled, stored or
distributed.

Section 3.24 GH Restructuring. As of the Closing, the GH Restructuring was consummated
in compliance with all applicable Laws.

Section 3.25 No_Other Representations And Warranties. ~EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS ARTICLE |11, ARTICLE
IV AND/OR THE BRINGDOWN CERTIFICATE DELIVERED PURSUANT TO SECTION
9.2(f), NEITHER COMPANY, THE SELLERS NOR ANY PERSON ACTING ON THEIR
BEHALF MAKES ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED,
AND NOTWITHSTANDING THE DELIVERY OR DISCLOSURE BY EITHER COMPANY,
THE SELLERS OR ANY OF THEIR RESPECTIVE DIRECTORS, OFFICERS, MANAGERS,
EMPLOYEES, AGENTS OR REPRESENTATIVES OF ANY DOCUMENTATION OR
OTHER INFORMATION (INCLUDING ANY FINANCIAL PROJECTIONS OR OTHER
SUPPLEMENTAL DATA) TO THE BUYER PARTIES, AND ANY SUCH OTHER
REPRESENTATIONS OR WARRANTIES ARE HEREBY DISCLAIMED. THE SELLERS
EACH REPRESENT AND WARRANT THAT THEY ARE EXCLUSIVELY RELYING ON
THE REPRESENTATIONS AND WARRANTIES PROVIDED IN ARTICLE V, SECTION 8.8
AND THE BRINGDOWN CERTIFICATE DELIVERED PURSUANT TO SECTION 9.3(c)
AND ARE NOT RELYING ON ANY OTHER REPRESENTATION OR WARRANTY OTHER
THAN THOSE CONTAINED IN ARTICLE V, SECTION 8.8 AND THE BRINGDOWN
CERTIFICATE DELIVERED PURSUANT TO SECTION 9.3(c).

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

As an inducement to the Buyers to enter into this Agreement and consummate the
transactions contemplated hereby, each Seller hereby represents and warrants on a joint and several
basis to the Buyers that the following representations and warranties are true and correct as of the
date hereof and as of the Closing Date (except as to any representations and warranties that
specifically relate to an earlier date, in which case such representations and warranties were true
and correct as of such earlier date):

Section 4.1  Organization; Authorization. Each Seller is duly formed, validly existing,
and in good standing under the Laws of its jurisdiction of formation. Each Seller has the limited
liability company power and authority to execute and deliver this Agreement and each other
Transaction Document to which it is a party and to consummate the transactions contemplated
hereby and thereby. The execution, delivery and performance by each of the Sellers of this
Agreement and each other Transaction Document to which such Seller is a party and the
consummation by each of the Sellers of the transactions contemplated hereby and thereby, have
been duly authorized by all requisite limited liability company action on the part of each Seller

51

LEGAL'GTE2RREG0V ]




and no other company actions or proceedings on the part of each Seller is necessary to authorize
the execution, delivery or performance of this Agreement or the other Transaction Documents to
which such Seller is a party. This Agreement and each other Transaction Document to which such
Seller is a party have been duly executed and delivered by such Seller and constitute the legal,
valid and binding obligations of such Seller, enforceable against such Seller in accordance with its
terms, except as such may be limited by bankruptcy, insolvency, reorganization or other Laws
affecting creditors’ rights generally and by general equitable principles.

Section 4.2 Purchased Equity. The RW Seller is not insolvent or the subject of any
bankruptcy, reorganization, or similar Proceeding. Other than this Agreement, pursuant to the GH
Restructuring or as set forth in Section 4.2 of the Disclosure Letter, there are no outstanding
Contracts between the RW Seller or the GH Seller, on the one hand, and any other Persons, on the
other hand, with respect to the acquisition, disposition, transfer, registration, or voting of or any
other matters in any way pertaining or relating to, or any other restrictions on, any of the Purchased

Equity.

Section 4.3  Noncontravention. Except as required under the HSR Act or set forth on
Section 4.3 of the Disclosure Letter, the execution, delivery and performance by the Sellers of this
Agreement and the other Transaction Documents to which a Seller is a party and the consummation
by each of the Sellers of the transactions contemplated hereby and thereby, do not (a) conflict with
or violate the Governing Documents of such Seller, (b) result in a violation or breach of any
provision of any Law or Order applicable to such Seller, or (c) require the consent, notice or other
action by any Person under, conflict with, result in a violation or breach of, constitute a default
under or result in the acceleration of any Contract to which such Seller is a party or (d) result in
the creation of any encumbrance upon the Purchased Equity; provided, however, that no
representation or warranty is made in the foregoing clauses (b), or (c) with respect to matters that
would not, individually or in the aggregate, impair such Seller’s ability to timely consummate the
transactions contemplated hereby.

Section 4.4  Litigation. There are no Proceedings pending or, to the Company’s
Knowledge, threatened against any Seller, at law or in equity, before or by any Governmental
Entity or arbitrator that challenge or seek to prevent, enjoin or otherwise delay the transactions
contemplated by this Agreement.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE BUYER PARTIES

As an inducement to the Sellers to enter into this Agreement and consummate the
transactions contemplated hereby, each Buyer Party hereby represents and warrants on a joint and
several basis to the Sellers that each of the following representations and warranties are true and
correct as of the date hereof and as of the Closing Date:

Section 5.1  Organization; Authorization. Each Buyer Party is a limited liability
company duly formed, validly existing and in good standing under the Laws of the State of
Delaware with full limited liability company power and authority to execute and deliver this
Agreement and each other Transaction Document to which such Buyer Party is a party and to
consummate the transactions contemplated hereby and thereby. The execution, delivery and
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performance of this Agreement and the other Transaction Documents to be executed and delivered
by each Buyer Party and the consummation of the transactions contemplated hereby and thereby
have been duly authorized by all requisite limited liability company action on the part of each
Buyer Party and no other company actions or proceedings on the part of each Buyer Party is
necessary to authorize the execution, delivery or performance of this Agreement or the other
Transaction Documents to which such Buyer Party is a party. This Agreement and each other
Transaction Document to which such Buyer Party is a party have been duly executed and delivered
by such Buyer Party and constitute the legal, valid and binding obligations of such Buyer Party,
enforceable against such Buyer Party in accordance with its terms, except as such may be limited
by bankruptcy, insolvency, reorganization or other Laws affecting creditors’ rights generally and
by general equitable principles.

Section 5.2  Brokerage. Except for arrangements for which each Buyer Party shall be
solely responsible: (i) no Buyer Party nor anyone on such Buyer Party’s behalf has engaged any
broker, finder or similar agent in connection with the transactions contemplated by this Agreement
and (ii) there are no Liabilities for brokerage commissions, finders’ fees or similar compensation
in connection with the transactions contemplated by this Agreement based on any Contract made
by or on behalf of such Buyer Party, in each case for which either Company or the Business has
any Liability.

Section 5.3  Noncontravention. The execution, delivery and performance by each Buyer
Party of this Agreement and the other Transaction Documents to which such Buyer Party is a party,
and the consummation of the transactions contemplated hereby and thereby, do not: (a) conflict
with or violate the Governing Documents of such Buyer Party, (b) result in a violation or breach
of any provision of any Law or Order applicable to such Buyer Party, or (c) require the consent,
notice or other action by any Person under, conflict with, result in a violation or breach of,
constitute a default under or result in the acceleration of any Contract to which such Buyer Party
is a party; provided, however, that no representation or warranty is made in the foregoing clauses
(b) or (c) with respect to matters that would not, individually or in the aggregate, impair such Buyer
Party’s ability to timely consummate the transactions contemplated hereby.

Section 5.4  Sufficiency Of Funds. Each Buyer Party has sufficient cash on hand or
other sources of immediately available funds to enable it to make timely payment of the Final
Closing Cash Purchase Price (including any adjustment amounts that may become payable by the
Buyer Parties under Section 2.4 of this Agreement) and the fees and expenses of the Buyer Parties
incurred in connection with this Agreement and the other Transaction Documents and to
consummate the transactions contemplated by this Agreement and to pay when due all other
amounts required to be paid under this Agreement or any other Transaction Document.

Section 5.5  Litigation. There are no Proceedings pending or threatened against any
Buyer Party, at law or in equity, before or by any Governmental Entity or arbitrator that challenge
or seek to prevent, enjoin or otherwise delay the transactions contemplated by this Agreement.

Section 5.6  Purchase for Investment. Equity Buyer is purchasing the Purchased Equity
for investment for its own account and not with a view to, or for sale in connection with, any
distribution thereof. Equity Buyer is an “accredited investor” as defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act of 1933. Equity
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Buyer acknowledges that the Purchased Equity has not been registered under the Securities Act of
1933 or any state or foreign securities Laws and that the Purchased Equity may not be sold,
transferred, offered for sale, pledged, hypothecated or otherwise disposed of unless such transfer,
sale, assignment, pledge, hypothecation or other disposition is pursuant to the terms of an effective
registration statement under the Securities Act of 1933 or the Purchased Equity is registered under
any applicable state or foreign securities Laws or sold pursuant to an exemption from registration
under the Securities Act of 1933 and any applicable state or foreign securities Laws. Equity Buyer
(either alone or together with its advisors) has sufficient knowledge and experience in financial
and husiness matters so as to be capable of evaluating the merits and risks of its investment in the
Purchased Equity and has been provided with and has evaluated such documents and information
as it has deemed necessary to enable it to make an informed decision with respect to the execution,
delivery and performance of this Agreement.

Section 5.7  Solvency. Assuming the accuracy of the Sellers’ representations and
warranties in Article 1l and Article IV, immediately after giving effect to the transactions
contemplated by this Agreement, each of the Buyer Parties and the Companies (a) is able to pay
its debts as they become due and shall own property which has a fair saleable value greater than
the amounts required to pay its debts (including a reasonable estimate of the amount of all
contingent Liabilities), and (h) has adequate capital to carry on the Business and any other business
it may have. No transfer of assets or property is being made and no obligation is being incurred
by any of the Buyer Parties or the Companies in connection with the transactions contemplated by
this Agreement with the intent to hinder, delay or defraud either present or future creditors of any
of the Buyer Parties or the Companies.

Section 5.8 No Other Representations And Warranties. EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS ARTICLE V, SECTION
8.8 AND/OR AND THE BRINGDOWN CERTIFICATE DELIVERED PURSUANT TO
SECTION 9.3(c), NEITHER THE BUYER PARTIES NOR ANY PERSON ACTING ON THEIR
BEHALF MAKES ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED,
AND NOTWITHSTANDING THE DELIVERY OR DISCLOSURE BY THE BUYER PARTIES
OR ANY OF ITS DIRECTORS, OFFICERS, MANAGERS, EMPLOYEES, AGENTS OR
REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER INFORMATION
(INCLUDING ANY FINANCIAL PROJECTIONS OR OTHER SUPPLEMENTAL DATA),
AND ANY SUCH OTHER REPRESENTATIONS OR WARRANTIES ARE HEREBY
EXPRESSLY DISCLAIMED. THE BUYER PARTIES REPRESENT AND WARRANT THAT
EACH IS EXCLUSIVELY RELYING ON THE REPRESENTATIONS AND WARRANTIES
PROVIDED IN ARTICLE IllI, ARTICLE IV AND THE BRINGDOWN CERTIFICATE
DELIVERED PURSUANT TO SECTION 9.2(f) AND IS NOT RELYING ON ANY OTHER
REPRESENTATION OR WARRANTY OTHER THAN THOSE CONTAINED IN ARTICLE
11, ARTICLE IV AND THE BRINGDOWN CERTIFICATE DELIVERED PURSUANT TO
SECTION 9.2(f).

ARTICLE VI
INDEMNIFICATION

Section 6.1  Survival Of Representations And Warranties. ~ All representations,
warranties, covenants and agreements set forth in this Agreement shall survive the Closing in
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accordance with this Section 6.1. Notwithstanding the foregoing and except with respect to Fraud,
no Party shall be entitled to recover for any Loss pursuant to Section 6.2(a) or Section 6.2(b) as
applicable, unless written notice of a claim thereof is delivered to the applicable Party prior to
(a) with respect to the Sellers Fundamental Representations and the Buyers Fundamental
Representations, the date that is six (6) years after the Closing Date, (b) with respect to the Tax
Representations, the date that is thirty (30) calendar days after the expiration of the applicable
statute of limitations (including any extension that has been approved in writing by UQF) with
respect to the applicable Tax, (c) with respect to all other representations and warranties, the date
that is twelve (12) months after the Closing Date, and (d) the end of the survival period for
covenants and agreements set forth in this Section 6.1. Each of the covenants and agreements of
the Parties contained in this Agreement shall survive the Closing Date until the thirtieth (30"") day
after the expiration of the term of the performance set forth in such covenant or other agreement
or until performed, or in the event that there is no performance required, such covenant or
agreement shall survive until the date that is three (3) years after the Closing Date.
Notwithstanding the foregoing, any representation or warranty or covenant or agreement in respect
of which indemnity may be sought under Section 6.2(a) or Section 6.2(b) shall survive the time at
which it would otherwise terminate pursuant to this Section 6.1 if written notice of the inaccuracy
or breach thereof giving rise to such right of indemnity shall have been given to the Party against
whom such indemnity is being sought prior to such time, and any such representation or warranty
or covenant or agreement, and the right to indemnity with respect thereto, shall survive until the
claim for indemnity with respect to such inaccuracy or breach is finally resolved (such claims are
referred to herein as “Pending Claims™).

Section 6.2  General Indemnification.

(&) From and after the Closing, the Sellers shall indemnify the Buyer Indemnified
Parties and save and hold each of them harmless from and against and pay on behalf of or reimburse
such Buyer Indemnified Parties for any and all Losses that any such Buyer Indemnified Party may
suffer, sustain or become subject to as a result of, arising from or by virtue of (i) any breach or
inaccuracy of any representation or warranty made by the Sellers in Article |11 (Representations and
Warranties Concerning the Companies and the Business) and Article |V (Representations and
Warranties of the Sellers), (provided, that (A) with respect to Qualified Loss Representations in
calculating the amount of any Loss with respect to any such breach or inaccuracy, such determination
shall be made without giving effect to any qualification or limitation as to materiality or words of
similar import contained in any such representation or warranty (other than with respect to the terms
“Material Contract,” “Material Customer” or “Material Vendor”) and (B) with respect to all other
representations and warranties, determination of breach and calculating the amount of any Loss with
respect to any such breach or inaccuracy, such determination shall be made without giving effect to
any qualification or limitation as to materiality or words of similar import contained in any such
representation or warranty (other than with respect to the terms “Material Contract,” “Material
Customer” or “Material Vendor™)), (ii) any breach or non-fulfillment of any covenant or agreement
by the Sellers in this Agreement, (iii) any Transaction Expenses to the extent not included in Final
Transaction Expenses, (iv) any Transaction Payments to the extent not included in Final Transaction
Payments, (v)any Indebtedness to the extent not included in Final Indebtedness, (vi)any
Indemnified Tax, (vii) ownership or operation of the Business, the Companies, the Real Estate and
the Equipment prior to Closing and/or ownership or operation of the Sellers’ business(es) (other than
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the Business, the Companies, the Real Estate and the Equipment), (viii) the Qualified Indemnity
Matters and (ix) the Special Indemnified Matter set forth in Section 6.2(a)(ix) of the Disclosure
Letter.

(b) From and after the Closing, the Buyer Parties shall indemnify the Seller
Indemnified Parties and save and hold each of them harmless from and against and pay on behalf of
or reimburse such Seller Indemnified Parties for any and all Losses that any such Seller Indemnified
Party may suffer, sustain or become subject to as a result of, arising from or by virtue of (i) any
breach or inaccuracy of any representation or warranty made by the Buyer Parties in Article V
(Representations and Warranties of the Buyer Parties) and the Buyer Guarantor in Section 8.8
(without giving effect to any qualification or limitation as to materiality or words of similar import
contained in any such representation or warranty), (ii) any breach or non-fulfillment of any covenant
or agreement by the Buyer Parties in this Agreement, and (iii) ownership or operation of the
Business, the Companies, the Real Estate and the Equipment after the Closing and/or ownership or
operation of any business of any Buyer Parties (other than the Business, the Companies, the Real
Estate and the Equipment).

(c) Notwithstanding anything to the contrary contained in this Agreement, (i) the
Sellers shall not be liable to the Buyer Indemnified Parties for any Losses pursuant to Section
6.2(a)(i) (other than with respect to Sellers Fundamental Representations and the Tax
Representations or as provided in Section 6.2(e)) until the aggregate amount of all Losses pursuant
to Section 6.2(a)(i) that the Sellers would but for this clause (i) be liable exceeds $837,500 in the
aggregate (the “Deductible™); (ii) the maximum liability of the Sellers to the Buyer Indemnified
Parties (other than with respect to Sellers Fundamental Representations and the Tax Representations
and as provided in Section 6.2(e)), for all Losses pursuant to Section 6.2(a)(i) in excess of the
Deductible shall not exceed $837,500 in the aggregate (the “General Cap™). (iii) the maximum
liability of the Sellers to the Buyer Indemnified Parties for Qualified Losses and the Qualified
Indemnity Matters shall not exceed the amount then in the Seller Indemnity Escrow Amount account
(the “Seller Qualified Loss Cap™); (iv) the maximum liability of the Sellers to the Buyer Indemnified
Parties for the Special Indemnified Matter shall not exceed Ten Million Dollars ($10,000,000),
(v) the Deductible, the General Cap and the Seller Qualified Loss Cap shall not apply with respect
to Losses arising from Fraud, breaches of Sellers Fundamental Representations, breaches of Tax
Representations, and the covenants and agreements set forth in Section 6.2(a)(iii) — (vii) and (ix),
(vi) the Deductible and the General Cap shall not apply with respect to Losses arising from the
Qualified Indemnity Matters, and (vii) absent Fraud (which for the avoidance of doubt is not subject
to any cap), the maximum liability of the Sellers to the Buyer Indemnified Parties under Section
6.2(a) for all Losses shall not exceed the Final Closing Cash Purchase Price.

(d) Notwithstanding anything to the contrary contained in this Agreement, (i) the Buyer
Parties shall not be liable to the Seller Indemnified Parties for any Losses pursuant to Section
6.2(b)(i) (other than with respect to Buyers Fundamental Representations) until the aggregate
amount of all Losses pursuant to Section 6.2(b)(i) that the Buyer Parties would, but for this clause
(i) be liable exceeds the Deductible, (ii) the maximum liability of the Buyer Parties to the Seller
Indemnified Parties (other than with respect to Buyers Fundamental Representation), for all Losses
pursuant to Section 6.2(b)(i) in excess of the Deductible shall not exceed the General Cap, (iii) the
Deductible and the General Cap shall not apply with respect to Losses arising from Fraud, breaches
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of Buyers Fundamental Representations, and the covenants and agreements set forth in Section
6.2(b)(ii) — (iv), and (iv) absent Fraud (which for the avoidance of doubt is not subject to any cap),
the maximum liability of the Buyer Parties to the Seller Indemnified Parties under Section 6.2(b) for
all Losses shall not exceed the Final Closing Cash Purchase Price.

(e) Notwithstanding anything to the contrary contained in this Agreement, until the
date that is twelve (12) months after the Closing Date, the Buyer may seek recovery for any Qualified
Losses directly from the Seller Indemnity Escrow Amount without first seeking recovery from the
RWI Policy but may also concurrently seek recovery from the RWI Policy, subject to Section 6.2(k).

(f Except as otherwise provided in this Section 6.2 (including Section 6.2(g) with
respect to Qualified Losses), following Closing, the Buyer Indemnified Parties’ first source of
recovery for all Losses for which the Sellers are liable to the Buyer Indemnified Parties under Article
VI (Indemnification) that are not covered by the RWI Policy shall be the Seller Indemnity Escrow
Amount. Except as otherwise provided in this Section 6.2, any such Losses for which the Sellers
are liable to the Buyer Indemnified Parties pursuant to_Article VI (Indemnification) that are not
covered by the RWI Policy that exceed the available amount of the Seller Indemnity Escrow Amount
shall be satisfied by the Sellers, jointly and severally, by wire transfer of immediately available funds
within five (5) Business Days after the final determination thereof.

(9) Except as otherwise provided in this Section 6.2, following Closing, the Seller
Indemnified Parties” first source of recovery for (i) all Losses for which the Buyer Parties are liable
to the Seller Indemnified Parties under Article VI (Indemnification) and (ii) any amounts to which
UQF is entitled for a breach by any Buyer Party or any Company of the Transition Services
Agreement, the Seller Co-Manufacturing Agreement, the Buyer Co-Manufacturing Agreement or
the Direct Store Delivery (DSD) Agreement, pursuant to the terms of the applicable agreement, and
which is a Pending Claim on the twelfth month anniversary of the Closing Date, shall be the Buyer
Indemnity Escrow Amount. Except as otherwise provided in this Section 6.2, any such Losses and
amounts for which the Buyer Parties are liable to the Seller Indemnified Parties pursuant to the
preceding sentence_that exceed the available amount of the Buyer Indemnity Escrow Amount shall
be satisfied by the Buyer Parties, jointly and severally, by wire transfer of immediately available
funds within five (5) Business Days after the final determination thereof.

(h) Equity Buyer and UQF covenant and agree that, no later than the fourth Business
Day immediately following the twelve (12) -month anniversary of the Closing Date, such Party shall
deliver joint written directions to the Escrow Agent directing the Escrow Agent to pay by wire
transfer to (i) the account(s) designated in writing by UQF, for the benefit of the Sellers, an amount
equal to (x) any remaining Seller Indemnity Escrow Amount minus (y) the amount the Equity Buyer
has reasonably claimed in good faith is necessary to cover any Losses from any Pending Claims
delivered to Sellers on or before such twelve month anniversary, minus (z) the Retention Bonus
Amount that Sellers are obligated to pay pursuant to Section 8.9, and (ii) to the payroll account of
the applicable Company, the Retention Bonus Amount.

(i) Equity Buyer and UQF covenant and agree that, no later than the fourth Business
Day immediately following the twelve (12) month anniversary of the Closing Date, such Party shall
deliver joint written directions to the Escrow Agent directing the Escrow Agent to pay by wire
transfer to the account(s) designated in writing by Equity Buyer an amount equal to (x) any
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remaining Buyer Indemnity Escrow Amount minus (y) the amount UQF has reasonably claimed in
good faith is necessary to cover any Losses from any Pending Claims delivered to Buyer Parties on
or before such twelve month anniversary.

1)) All indemnification payments under this Section 6.2 shall be deemed adjustments
to the Final Closing Cash Purchase Price for Tax purposes.

(k) The amount of any Losses for which an indemnified party is entitled to
indemnification under this Article VI shall be reduced by the amount of insurance proceeds collected
by the indemnified party or its Affiliates with respect to such Losses (less any costs and expenses
actually paid by the indemnified party or any of its respective Affiliates (including the Companies)
to collect any such proceeds (collectively, “Collection Costs™)). If an indemnified party or any of its
Affiliates receives any amounts under applicable insurance policies or receives any other recovery
with respect to any Losses subsequent to an indemnification payment by an indemnifying party
(either directly from the indemnifying party or through a release from the escrow account of an
indemnifying party), then such indemnified party shall within five (5) Business Days of receipt
reimburse the indemnifying party for all such amounts received, less any Collection Costs, but not
to exceed the amount such indemnified party paid (either directly from the indemnifying party or
through a release from the escrow account of an indemnifying party) with respect to such Losses.

()] In no event shall any indemnified party be entitled to duplicate recovery with
respect to the same Losses under this Agreement, the other Transaction Documents, the RWI Policy,
for which an indemnified party received the benefits of an adjustment to the Final Closing Cash
Purchase Price pursuant to Section 2.4 or otherwise.

(m) Each Party shall take, and shall cause each Seller Indemnified Party and Buyer
Indemnified Party, as applicable, to take, all commercially reasonable steps (determined without
regard to any indemnification rights of such Person hereunder) to mitigate all Losses that are
indemnifiable or recoverable under this Agreement or in connection herewith.

(n) Notwithstanding anything to the contrary contained in this Agreement, except for
claims based on Fraud and as provided in Section 2.4 or Section 11.10, from and after the Closing,
the rights and remedies of the Parties, any Buyer Indemnified Party and any Seller Indemnified Party
under this Article V1 are in lieu of any and all other rights and remedies which the Parties, any Buyer
Indemnified Party or any Seller Indemnified Party may have under this Agreement or otherwise
against any other Party with respect to this Agreement, and each Party waives and releases and
agrees to waive and release any and all other rights, claims, or causes of action it or its Affiliates
may have against any other Party or its Affiliates now or in the future under any Law (regardless of
the theory of recovery) with respect to the matters referred to in this sentence.

Section 6.3  Indemnification Procedures.

(@) If any indemnified party receives notice of the assertion of any claim or
commencement of any Proceeding made or brought by any Person who is not a Party or an Affiliate
of a Party or a representative of the foregoing (a “Third-Party Claim™) against such indemnified
party with respect to which an indemnifying party is seeking indemnification under this Agreement,
the indemnified party shall give the indemnifying party prompt written notice thereof; provided that
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the failure to so notify an indemnifying party shall not relieve the indemnifying party of its
obligations hereunder except to the extent that (and only to the extent that) such failure shall have
caused the Losses for which the indemnifying party is obligated to be greater than such Losses would
have been had the indemnified party given the indemnifying party prompt written notice hereunder.
Such notice by the indemnified party shall describe the Third-Party Claim in reasonable detail (to
the extent known by the indemnified party), shall indicate if the claim is a Qualified Loss and shall
indicate the estimated amount of Losses (if known by the indemnified party). If a Third-Party Claim
is made against an indemnified party, the indemnifying party shall be entitled to participate in the
defense at its own cost and expense thereof and, if it so chooses (but subject to the other terms and
conditions of this Section 6.3(a)), to assume the defense thereof with counsel selected by the
indemnifying party. If the indemnifying party assumes the defense of a Third-Party Claim in
accordance with this Section 6.3(a), the indemnifying party shall not be liable to the indemnified
party for any legal expenses incurred by the indemnified party following the indemnifying party’s
assumption of such defense (but only for so long as the indemnifying party continues to control such
defense). Any such participation or assumption shall not constitute a waiver by any Party of any
attorney-client privilege in connection with such Third-Party Claim. If the indemnifying party
assumes the defense of a Third-Party Claim in accordance with this Section 6.3(a), the indemnified
party shall have the right to participate in the defense thereof and to employ counsel of its own
choosing, at its own expense, separate from the counsel employed by the indemnifying party, it being
understood that, notwithstanding the foregoing, the indemnifying party shall continue to control such
defense. If the indemnifying party chooses to defend or prosecute a Third-Party Claim, the
indemnifying party and the indemnified party shall reasonably cooperate with each other in the
defense or prosecution thereof. Whether or not the indemnifying party assumes the defense of a
Third-Party Claim, the indemnified party shall not admit any liability with respect to, or settle,
compromise or discharge, such Third-Party Claim without the indemnifying party’s prior written
consent (which shall not be unreasonably withheld, conditioned or delayed). If the indemnifying
party assumes the defense of a Third-Party Claim, the indemnifying party shall not settle such Third-
Party Claim without the consent of the indemnified party (which consent shall not be unreasonably
withheld, delayed or conditioned), except that the indemnifying party shall have the right to settle
such Third-Party Claim without the consent of the indemnified party if such settlement (i) does not
involve any admission by the indemnified party of any fault, (ii) does nat involve any relief against
the indemnified party other than monetary damages paid in full by the indemnifying party, and
(iii) provides a customary and unconditional release of the indemnified party in connection with
such Third-Party Claim. Notwithstanding anything in this Section 6.3 to the contrary, the
indemnifying party will not be entitled to assume or continue the defense of any such Third-Party
Claim that (A) primarily seeks, in addition to or in lieu of monetary damages, any injunctive or other
equitable relief that the indemnified party reasonably determines, after consultation with its outside
counsel, cannot be separated from any related claim for monetary damages; (B) presents, under
applicable standards of legal professional conduct, based on advice of outside counsel to the
indemnified party, an actual conflict of interest with respect to representation of the indemnified
party and indemnifying party by the same counsel; (C) involves a material customer or material
vendor of any Buyer or Company that is not also a customer or vendor of any Seller or any of its
Affiliates (other than the Companies); (D) has a reasonable likelihood of resulting in Losses that
exceed the General Cap, the Seller Qualified Loss Cap or the Final Closing Cash Purchase Price, as
applicable; (E) relates to or arises in connection with any criminal Proceeding in which the
indemnified party or any of its representatives is a defendant; (F) the indemnifying party has failed
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to reasonably defend such Third-Party Claim and such failure has continued for more than thirty
(30) days after the indemnified party’s delivery of written notice of such failure to the indemmifying
party; or (G) if the RWI Policy prohibits the Sellers from controlling the defense of a Third-Party
Claim that alleges a breach of a representation or warranty or an Indemnified Tax, then the terms of
the RWI Policy shall control with respect to who shall control such Third-Party Claim. If the
indemnifying party elects not to compromise or defend such Third-Party Claim or fails to promptly
(within 30 days of the indemnifying party’s receipt of written notice of the Third-Party Claim) notify
the indemnified party in writing of its election to defend as provided in this Agreement, the
indemnified party may pay, compromise, or defend such Third-Party Claim and seek
indemnification under this_Article V1 for any and all Losses based upon, arising from or relating to
such Third-Party Claim; provided that the indemnified party shall not admit any liability with respect
to, or settle, compromise or discharge, such Third-Party Claim without the indemnifying party’s
prior written consent (which shall not be unreasonably withheld, conditioned or delayed). The
Sellers and the Buyers shall cooperate with each other in all reasonable respects in connection with
the defense of any Third-Party Claim.

(b) Any claim under this Article VI by an indemnified party on account of a Loss that
does not result from a Third-Party Claim (a “Direct Claim™) shall be asserted by the indemnified
party giving the indemnifying party prompt written notice thereof; provided that the failure to so
notify an indemnifying party shall not relieve the indemnifying party of its obligations hereunder
except to the extent that (and only to the extent that) such failure shall have caused the Losses for
which the indemnifying party is obligated to be greater than such Losses would have been had the
indemnified party given the indemnifying party prompt written notice hereunder. Such notice by
the indemnified party shall describe the Direct Claim in reasonable detail (to the extent known by
the indemnified party), shall indicate if such Direct Claim is a Qualified Loss, and shall indicate the
estimated amount of Losses (if known by the indemnified party).

(c) To the extent that there is an inconsistency between this Section 6.3 and Section
7.1(h) as it relates to a Tax Proceeding or any other matters relating to Taxes, the provisions of

Section 7.1(h) shall govern.

ARTICLE VI
TAX MATTERS

Section 7.1  Certain Tax Matters.

@

(i) UQF shall prepare and timely file, or cause to be prepared and timely filed,
at its expense, all Consolidated Returns that include the respective Company. All such
Tax Returns, to the extent they relate to the Company, shall be prepared in a manner
consistent with past custom and practice (unless otherwise required by this Agreement or
applicable Law). The common parent filing such Consolidated Return including any such
Company shall, subject to Section 7.1(r), include the income and expenses of each such
Company (including any deferred items triggered into income by Treasury Regulation
Section 1.1502-13 (or any similar provision of state, local or non-U.S. Laws) and any
excess loss account taken into income under Treasury Regulation Section 1.1502-19 (or
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any similar provision of state, local or non-U.S. Laws)) for tax periods through the end of
the Closing Date on such Consolidated Return pursuant to the conventions provided in this
Agreement. Buyers shall cause the RwW Company to furnish tax information to the Sellers
for inclusion in the Consolidated Returns filed after the Closing Date in accordance with
past custom and practice. UQF or its Affiliates shall deliver a pro forma copy of separate
company tax information included on any such Consolidated Return with respect to the
RW Company (and the GH Company, to the extent applicable) filed after the Closing Date
for Pre-Closing Tax Periods for the Equity Buyer’s review and comment at least thirty (30)
days prior to the due date for filing such Consolidated Return (after giving effect to any
permitted extensions) and shall consider in good faith any comments provided by the
Equity Buyer. Except as required by applicable Law at a “more likely than not” standard
(or higher level of authority) or as a result of a Tax audit or other Tax proceeding relating
to the Seller Group or the RW Company, if the Seller Group amends after the Closing any
Consolidated Return that includes the RW Company for a Pre-Closing Tax Period and such
amendment increases a post-Closing Tax liability of the RW Company or decreases any
Tax attribute of the RW Company, UQF shall indemnify the Buyer Indemnified Parties for
any Losses solely resulting from such increase in post-Closing Tax liability or decrease in
Tax attribute.

(i) Injurisdictions requiring separate income Tax reporting of a Company from
the Sellers or their parent, UQF shall prepare, or cause to be prepared, at the Sellers’
expense, all such income Tax Returns of the applicable Company that are due after the
Closing Date (giving effect to valid filing extensions) for all Tax periods ending on or prior
to the Closing Date (“Seller Prepared Returns™) in a manner consistent with past custom
and practice of the Company (unless otherwise required by this Agreement or applicable
Law); provided, however, that prior to filing any such Seller Prepared Return, UQF shall
submit such income Tax Return (and related schedules, statements and supporting
documentation) and a statement of Taxes owed in connection with the filing of such income
Tax Return at least thirty (30) days prior to the due date for filing such income Tax Return
(giving effect to valid filing extensions) to Equity Buyer for its review and approval, which
approval shall not be unreasonably withheld, conditioned or delayed. The RW Seller shall
pay to Equity Buyer an amount equal to all Indemnified Taxes due with any Seller Prepared
Return as finally prepared pursuant to this Section 7.1(a)(ii)) no later than five (5) business
days before the date the Company is required to pay such Taxes.

(h) The Equity Buyer, at its expense, shall cause the respective Company to prepare
and timely file all Tax Returns of such Company for all Tax periods ending on or prior to the Closing
Date required to be filed and first due after the Closing Date (giving effect to valid filing extensions)
that are not described in Section 7.1(a) and for any Straddle Period (the “Buyer Prepared Returns™)
in a manner consistent with past custom and practice of the Company (unless otherwise required by
this Agreement or applicable Law); provided, however, that prior to filing any such Buyer Prepared
Return that is an income Tax Return and shows an Indemnified Tax, Buyer shall submit such income
Tax Return (and related schedules, statements and supporting documentation) and a statement of
Taxes owed in connection with the filing of such income Tax Return at least thirty (30) days prior
to the due date for filing such income Tax Return (giving effect to valid filing extensions) to UQF
for its review and approval, which approval shall not be unreasonably withheld, conditioned or
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delayed. The RW Seller shall pay to Equity Buyer an amount equal to all Indemnified Taxes due
with any Buyer Prepared Return as finally prepared pursuant to this Section 7.1(h) no later than five
(5) days before the date the Company is required to pay such Taxes. No failure or delay of the Buyer
in providing any Buyer Prepared Returns for UFQ to review shall reduce or otherwise affect the
obligations or liabilities of the Sellers pursuant to this Agreement, except to the extent any Seller is
materially prejudiced by such failure or delay.

(c) To the extent permitted by applicable Law based on a “more likely than not”
standard (or higher level of authority), all income Tax deductions related to, without duplication, (i)
the payment or accrual of transaction and bonus arrangements paid or accrued for Tax purposes on
or before the Closing Date by or on behalf of the Company, (ii) all other expenses of a Company
paid or accrued for Tax purposes on or before the Closing Date by or on behalf of the Company that
are economically borne by the Sellers, the Companies or any of their Affiliates in the Pre-Closing
Tax Period, (iii) Transaction Expenses, and (iv) Transaction Payments, in each case, to the extent
arising in the Pre-Closing Tax Period, shall be claimed as current deductions on the income Tax
Returns of the applicable Company, the applicable Company’s regarded tax owner or the applicable
Company’s common parent on a Consolidated Return for the Pre-Closing Tax Period.

(d) The Buyers and the Sellers agree that:

(i) The Tax year of the RW Company shall end for U.S. federal income Tax
purposes as of the end of the Closing Date and, to the extent permissible under applicable
Law, each other Company shall elect to have each of its other Tax years end as of the end
of the Closing Date;

(ii) The common parent of the Seller Group shall not elect to retain any net
operating loss carryovers or capital loss carryovers of any Company under principles
similar to former Treasury Regulation Section 1.1502-20; and

(iii)  Buyers and RW Seller agree to report all income from transactions not in
the Ordinary Course of Business occurring on the Closing Date after the Closing on the
Tax Returns of the relevant Company for the taxable period that begins on the day after the
Closing Date (or the Buyer’s or its Affiliate’s consolidated Tax Return if the relevant
Company is included in a consolidated Tax Return after the Closing Date) to the extent
permitted by Treasury Regulation Section 1.1502-76(b)(1)(ii)(B) (or any similar provision
of state or local Law).

Unless otherwise required by Law, or in connection with a determination within the meaning of
Section 1313(a) of the Code, none of the Buyer, Sellers or their Affiliates shall take any position
(and the Buyer shall not allow any Company or any of its other Affiliates to take any position)
during the course of any audit or other Proceeding with respect to any Taxes or Tax Returns that
is inconsistent with any, position, or agreement provided for in this Agreement.

(e) Without the prior written consent of UQF, which consent shall not be unreasonable
withheld, conditioned or delayed, Buyers shall not, and shall not permit its Affiliates, including
either Company, to (i) subject to Section 7.1(h), file any Tax Return of or with respect to the
Company for a taxable period ending on or prior to the Closing Date or Straddle Period, (ii) amend,
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refile, revoke or otherwise modify any Tax Return for the Company, for any Pre-Closing Tax Period
or Straddle Period, (iii) make or change any Tax election of any Company that applies or is
retroactive to a taxable period ending on or prior to the Closing Date or Straddle Period (except, in
the case of a Straddle Period, to the extent such Tax election is made in the Ordinary Course of
Business), (iv) file any Tax Return for any Company for a Pre-Closing Tax Period in any jurisdiction
where prior to the Closing Date the Company has not filed such type of Tax Return; (v) agree to
extend the statute of limitations with respect to any assessment of any Tax or deficiency related to a
taxable period ending on or prior to the Closing Date or Straddle Period, other (in each case) than in
connection with a Tax Proceeding conducted in accordance with Section 7.1(h) for any Company,
or (vi) initiate or seek any voluntary disclosure agreement or amnesty type programs involving any
Company with a taxing authority regarding a Pre-Closing Tax Period; provided, in each case, Buyers
shall not be required to obtain the prior written consent of UQF if it is determined by an independent
regionally or nationally recognized tax advisor that such action (or in the case of clause (vi) if the
filing of any Tax Returns that would be subject to a voluntary disclosure agreement or amnesty type
program) is required by applicable Law based on a “more likely than not” standard (or higher level
of authority).

H The Buyer Parties and the Sellers shall cooperate fully in connection with the
preparation and filing of Tax Returns and any pending or threatened Tax audit, assessment, litigation
or other Proceeding and shall provide any information necessary in connection therewith or
reasonably requested to allow any other Party or each such Company to comply with the provisions
of this Agreement, including the provision of pro forma financial and separate company tax
information for the Companies for Pre-Closing Tax Periods, and with any information reporting or
withholding requirements contained in the Code or other applicable Laws or to compute the amount
of payroll or other employment Taxes due with respect to any payment made in connection with this
Agreement. The Parties shall further provide any certificates or forms, and timely execute any Tax
Return, that are necessary or appropriate to establish an exemption for (or reduction in) any Transfer
Tax. Each Party shall furnish the other Parties with copies of all relevant correspondence received
from any Governmental Entity in connection with any Tax audit or information request with respect
to any Taxes for which the other may have an indemnification obligation under this Agreement. The
Buyer Parties agree to retain all books and records with respect to Tax matters pertinent to the
Company relating to any taxable period beginning before the Closing Date until the expiration of
the statute of limitations (and, to the extent notified by any other Party, any extensions thereof) of
the respective taxable periods, and to abide by all record retention agreements entered into with any
taxing authority.

(9) Each Company’s obligations under all Tax Sharing Agreements (including any Tax
Sharing Agreements between a Company and a Seller Group), to the extent applicable, shall be
terminated as of the Closing Date and, after the Closing Date, such Company, as applicable, shall
not be bound thereby or have any Liability thereunder.

(h) Equity Buyer shall notify UQF in writing within ten (10) days after receipt by
Equity Buyer, any Company or any of their respective Affiliates of notice of any audit or other
Proceeding relating to Taxes of a Company relating to any (i) Pre-Closing Tax Period or (ii) Straddle
Period (a “Tax Proceeding™); provided, however, that Equity Buyer’s failure to provide such
notification shall not affect Sellers’ indemnification or other obligations under this Agreement
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except to the extent that Sellers or their Affiliates are materially prejudiced thereby. Such notification
shall specify in reasonable detail the basis for such Tax Proceeding and shall include a copy of the
relevant portion of any correspondence received from the taxing authority. If (i) Buyers could be
entitled to indemnification pursuant to this Agreement with respect to such Tax Proceeding; (ii) UQF
has notified the Buyers that the Tax Proceeding could reasonably be expected to result in the
inclusion additional income or reduction in a deduction to the Sellers or their Affiliates; or (iii) the
Tax Proceeding on its face addresses the Tax liability or Tax attributes of Sellers or their Affiliates
(other than the Companies), then, notwithstanding anything to the contrary in this Agreement (i)
with respect to Tax Proceedings relating solely to a Pre-Closing Tax Period, UQF shall have the
right (but not the duty), at its own cost or expense, to elect to control such Tax Proceeding by written
notice to Equity Buyer within fifteen (15) days of receiving the written notice of the Tax Proceeding,
provided that Equity Buyer shall have the right, at its own cost of expense, to participate in the
defense of such matter and employ counsel, separate from counsel employed by UQF, and UQF
shall provide Equity Buyer with a timely and reasonably detailed account of each stage of the Tax
Proceeding, shall consult with Equity Buyer in good faith concerning the appropriate strategy for
contesting such Tax Proceeding and shall not settle, compromise, or abandon any Tax Proceeding
without obtaining Equity Buyer’s prior written consent, which consent shall not be unreasonably
withheld or delayed, and (ii) with respect to all Tax Proceedings that UQF does not elect to control
or Tax Proceedings relating to Straddle Periods, Equity Buyer shall have the right to control such
Tax Proceeding; provided, that UQF, at its own cost and expense, shall have the right (but not the
duty) to participate in the defense of such Tax Proceeding and to employ counsel, at their own
expense, separate from counsel employed by Equity Buyer and the Equity Buyer shall provide UQF
with a timely and reasonably detailed account of each stage of the Tax Proceeding, shall consult
with UQF in good faith concerning the appropriate strategy for contesting such Tax Proceeding and
shall not settle, compromise, or abandon any Tax Proceeding without obtaining UQF’s prior written
consent, which consent shall not be unreasonably withheld or delayed.

(i) Notwithstanding anything in this Agreement to the contrary, UQF, at its own cost
and expense, shall be entitled to control in all respects, and neither Buyer nor any of its Affiliates
shall be entitled to participate in, any Tax Proceeding with respect to (A) any Tax Return of a Seller
or its direct or indirect owners or (B) any Consolidated Return that includes a Company that is a
member of the Seller Group, in each case.

()] For purposes of determining the amount of Taxes of each Company and the Plants
(as applicable) that relate to a Pre-Closing Tax Period, the Parties agree to, except as set forth in
Section 7.1(n), use the following conventions:

(i) In the case of Taxes imposed on a periodic basis for a Straddle Period, the
amounts that are attributable to the portion of the Straddle Period ending on the Closing
Date shall be determined by multiplying the Taxes for the entire Straddle Period by a
fraction, the numerator of which is the number of calendar days in the portion of the period
ending on the Closing Date and the denominator of which is the number of calendar days
in the entire Straddle Period;

(i)  Inthe case of Taxes imposed on such Company, such Buyer or any other

Buyer Indemnified Party as a result of income of any Flow-Thru Entity realized prior to

the Closing Date (such income being computed assuming the Flow-Thru Entity had a year
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that ends on the Closing Date and closed its books), such Taxes shall be treated as Taxes
of such Company for a Pre-Closing Tax Period;

(iii)  Inthe case of Taxes in the form of interest or penalties, all such Taxes shall
be treated as attributable to a Pre-Closing Tax Period to the extent relating to a Tax for a
Pre-Closing Tax Period whether such items are incurred, accrued, assessed or similarly
charged on, before or after the Closing Date; and

(iv)  Inthe case of any Taxes or refunds of Taxes (or credits for overpayment of
Taxes) measured by income, gross receipts, payments, sales, or payroll of the Company
for the Pre-Closing Tax Period, the amount attributable to the portion of the Straddle Period
ending on the Closing Date shall be determined based on an interim closing of the books
as of the close of business on the Closing Date. For purposes of this clause (iv), any item
determined on an annual or periodic basis (including amortization and depreciation
deductions and the effects of graduated rates) shall be allocated to the portion of the
Straddle Period ending on the Closing Date based on the mechanics set forth in clause (i)
for periodic Taxes.

For the avoidance of doubt, any payroll or other employment Taxes of each Company for any
Pre-Closing Tax Period that are deferred pursuant to Section 2302 of the CARES Act shall be
treated as attributable to the Pre-Closing Tax Period.

(k) The Buyers, on the one hand, and Sellers, on the other hand, shall each bear fifty
percent (50%) of applicable state, local, transfer, excise, sales, use, ad valorem, value added,
registration, stamp, recording and similar Taxes or fees applicable to, imposed upon, or arising out
of any transaction contemplated by this Agreement and all related interest and penalties (collectively,
“Transfer Taxes™). The Sellers and the Buyers shall cooperate in timely making all filings, returns,
reports and forms as necessary or appropriate to comply with the provisions of all applicable Tax
Laws in connection with the payment of such Transfer Taxes; provided, that the party required by
applicable Law shall timely file any Tax Return or other document with respect to such Transfer
Taxes. The relevant party filing the Tax Return shall provide evidence satisfactory to the other
parties that such Tax Returns have been duly and timely filed and the relevant Transfer Taxes duly
and timely paid. The parties shall reasonably cooperate with each other to lawfully minimize any
Transfer Taxes.

U] The RW Seller shall be entitled to receive all Tax refunds or amounts credited in
lieu of Tax refunds against Taxes of any Company or Taxes paid by or on behalf of any Company
on or before the Closing Date (i) with respect to each taxable year ending on or about December 31
2022, December 31, 2023 and the short taxable year ending on the Closing Date, in each case, that
are received by any Buyer Party, the Company or any of their Affiliates prior to the three (3) year
anniversary of the Closing Date and (ii) notwithstanding anything to the contrary described in clause
(i), with respect to refunds set forth on Schedule 7.1(1) of the Disclosure Letter that are received by
any Buyer Party, the Company or any of their Affiliates (whether or not received prior to the three
(3) year anniversary of the Closing Date). The Buyer Parties shall pay or cause to be paid to RW
Seller any such refund or the amount of any such credit (without interest other than interest received
from the Governmental Entity) received by any Buyer Party, the Company or any of their Affiliates
after the Closing Date within ten (10) days after receipt or entitlement by Buyers, any Company or
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any of their Affiliates, less reasonable expenses and Taxes incurred to obtain such Tax refunds
(including any Taxes that would be imposed on receipt of such refund or a distribution of any portion
of such refund to the Buyers) provided, however, that if any portion of such refund is subsequently
disallowed by any Governmental Entity, then amounts previously paid hereunder in respect thereof
shall be promptly reimbursed by RW Seller to the Equity Buyer. Nothing in this Section 7.1(1) shall
require that the Buyer Parties make any payment with respect to any refund for a Tax (and such
refunds shall be for the benefit of the Buyer Parties and the Companies) that is with respect to (i)
any refund of Tax that is the result of the carrying back of any net operating loss or other Tax attribute
or Tax credit of the Company incurred in a taxable period (or portion thereof) beginning after the
Closing Date; (ii) any refund for Tax that is included in calculation of the Final Closing Cash
Purchase Price; (iii) any refund for Tax that gives rise to an additional payment obligation by any
Company (other than pursuant to this Section 7.1(1)) to any Person under applicable Law or pursuant
to a provision of a Contract or other agreement entered (or assumed) by any Company on or prior to
the Closing Date; or (iv) an employee retention credit under Section 3134 of the Code with respect
any the Company for any Pre-Closing Tax Period. Any payments made pursuant to this Section
7.1(1) shall constitute an adjustment to the Final Closing Cash Purchase Price for Tax purposes unless
otherwise required by applicable Law. Upon the reasonable request and at the expense of UQF,
Buyers shall use commercially reasonable efforts to cause the applicable Company to file a claim
for refund of any Taxes payable to the RW Seller pursuant to this Section 7.1(1), including through
the filing of amended Tax Returns or otherwise, relating to any Company (or its assets or operations)
for any Pre-Closing Tax Period in such form as UQF may reasonably request.

(m) Neither Buyers, any Company nor any of its Affiliates shall make or cause to be
made any actual or deemed election under Sections 336(e) or 338 of the Code, or any corresponding
provisions of state, local or foreign Laws, with respect to the acquisition of the Purchased Equity in
connection with the transactions contemplated by this Agreement.

(n) Asset Taxes attributable to the Real Estate and the Equipment shall be prorated, as
of the Closing Date, with the Sellers paying a fraction thereof based upon the number of days elapsed
in the applicable fiscal period prior to the Closing Date and the Buyers paying a fraction thereof
based upon the number of days elapsed in the applicable fiscal period on and after the Closing Date.
With respect to any Asset Taxes for a Straddle Period, the Real Estate Buyers shall receive a credit
at Closing to the extent of the Rest Estate Seller’s portion of such Asset Taxes (as determined in
accordance with Section 7.1(])), to the extent not reflected in Indebtedness or Working Capital, or
otherwise included in the calculation of the Initial Closing Cash Purchase Price payable pursuant to
Section 2.3 and the determination of the Final Closing Cash Purchase Price pursuant to Section 2.4.
The Real Estate Buyers shall thereafter pay or cause to be paid, when due, to the appropriate
Governmental Entity, all Asset Taxes for the Straddle Period. If the applicable Tax rate or
assessment is not fixed for such Straddle Period at the time the Final Closing Cash Purchase Price
is determined pursuant to Section 2.4, the apportionment of such Asset Taxes and payments at the
Closing shall be based upon the most recently ascertainable Asset Tax bills, and the Parties shall
work together in good faith to promptly “true-up” the Asset Taxes assessed during the Straddle
Period after such Asset Tax bills become available notwithstanding that any such Asset Tax bills are
received, and any “true-up” payment will be made after the determination of the Final Closing Cash
Purchase Price pursuant to Section 2.4.
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(0) The Parties intend that the purchase and sale of GH Purchased Equity shall be
treated, for federal (and applicable state and local) income Tax purposes, as a purchase and sale of
the assets and assumption of liabilities of GH Company. Within sixty (60) days following the
determination of the Final Closing Cash Purchase Price, UQF shall deliver to the Equity Buyer a
schedule allocating the portion of the Final Closing Cash Purchase Price allocated to the GH
Purchased Equity, the Real Estate and the Equipment and other items properly taken into account
for U.S. federal income tax purposes, including relevant liabilities of the GH Company, among the
assets of GH Company, the Real Estate and the Equipment (the “Purchase Price Allocation
Schedule™. The Purchase Price Allocation Schedule shall be prepared in accordance with the
applicable provisions of the Section 1060 of the Code and Treasury Regulations promulgated
thereunder. If the Equity Buyer does not provide any comments to UQF in writing within thirty (30)
days following delivery by UQF of the draft Purchase Price Allocation Schedule, then the draft
Purchase Price Allocation Schedule proposed by UQF shall be deemed to be final and binding,
absent manifest error. If, however, the Equity Buyer submits comments to UQF within such-thirty
(30) day period, the Equity Buyer and UQF shall negotiate in good faith to resolve any differences
within twenty (20) days after the Equity Buyer provided comments to UQF and if UQF and the
Equity Buyer are able to resolve such differences such draft Purchase Price Allocation Schedule
shall become agreed upon and final. If the Equity Buyer and UQF are unable to resolve any dispute
within such twenty (20) day period, then the Accounting Arbitrator shall thereafter resolve the issues
in dispute. The Accounting Arbitrator shall resolve such issues in accordance with Section 1060 or
the Code and the Treasury Regulations promulgated thereunder and the Purchase Price Allocation
Schedule shall be modified accordingly. The fees and expenses payable to the Accounting Arbitrator
shall be split between the Buyers on the one hand and the Sellers on the other hand using the
methodology set forth in Section 2.4. Each of the Sellers and the Buyers agree (i) to prepare and
timely file all Tax Returns, including IRS Form 8594, (and all supplements thereto) in a manner
consistent with the Purchase Price Allocation Schedule (as finally determined under this Section
7.1(0)) and (ii) in the course of any examination, audit or other Proceeding with respect to any Tax
Return or Tax, will take no position, and cause its Affiliates to take no position, inconsistent with
the Purchase Price Allocation Schedule (as finally determined under this Section 7.1(0) for Tax
purposes, unless required by applicable Law. The Equity Buyer and UQF will revise the Purchase
Price Allocation Schedule to the extent necessary to reflect any post-Closing payment or adjustment
made pursuant to or in connection with this Agreement. The Parties acknowledge and agree that the
purchase and sale of the RW Purchased Equity is not intended to be treated as a deemed sale of RW
Company assets for federal (and applicable state and local) Tax purposes.

(p) Notwithstanding anything in this Agreement to the contrary, the provisions of this
Section 7.1 shall survive for the full period of the applicable statute of limitations (giving effect to
any waiver, mitigation, or extension thereof) plus sixty (60) days.

(q) Buyers shall cause the Companies not to engage in any transactions not in the
Ordinary Course of Business occurring on the Closing Date after the Closing and shall agree to
indemnify Sellers and their Affiliates for any additional Tax owed by Sellers or their Affiliates
(including Tax owed by Sellers or their Affiliates due to this indemnification payment) resulting
from any such transaction.
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ARTICLE VIII
COVENANTS

Section 8.1  Press Release And Announcements. Except as may be required to comply
with the requirements of any applicable Law or stock exchange requirement, no Party will, and
will cause each of their controlled Affiliates and representatives to not, issue any press release or
other public announcement relating to the subject matter of this Agreement or the transactions
contemplated hereby without the prior approval of UQF (in the case of a press release or other
public announcement by any Buyer Party) or the Equity Buyer (in the case of a press release or
other public announcement by any Seller), which approval such other Parties are under no
obligation to grant. Notwithstanding the preceding sentence, nothing in this Agreement shall
prohibit the Sellers or any of their respective Affiliates from announcing the transactions
contemplated by this Agreement and pertinent details of such transactions as the Sellers reasonably
determine may be required to comply with the requirements of any applicable Law or stock
exchange requirement; provided, further, any Buyer Party may make a press release or other public
announcement related to the transactions contemplated by this Agreement after Sellers or their
Affiliates announce the same so long as such Buyer Party’s press release or other public
announcement does not contain additional information about the transactions contemplated by this
Agreement heyond that which Sellers or their Affiliates have already publicly disclosed.

Section 8.2  Expenses. Except as otherwise provided in this Agreement, each Party shall
be liable for and pay all of its own costs and expenses (including attorneys’, accountants’ and
investment bankers’ fees and other out-of-pocket expenses) in connection with the negotiation and
execution of this Agreement, the performance of such Party’s obligations hereunder and the
consummation of the transactions contemplated hereby.

Section 8.3  Further Assurance. Each Party shall execute and deliver such further
instruments of conveyance and transfer, and take such additional action as reasonably requested
by any other Party, to consummate, confirm or evidence the transactions contemplated hereby and
carry out the purposes of this Agreement.

Section 8.4  Restrictive Covenants.

(a) Confidentiality.

(i) Each Seller covenants that, from and after the Closing, such Seller shall not
disclose, and shall cause each of its Affiliates and representatives to not disclose, and shall
treat and hold as strictly confidential, all Company Confidential Information and, except
as otherwise permitted by this Agreement, refrain from using any Company Confidential
Information (other than for the benefit of the Buyer Group after the Closing Date). Upon
the request of the Buyers at any time after the Closing Date, each Seller shall deliver
promptly to the Buyers or destroy all tangible embodiments (and all copies) of the
Company Confidential Information that are in such Seller’s possession or under such
Seller’s control and provide confirmation thereof in writing; provided that no Seller nor
any of its respective Affiliates will be obligated to return or destroy any Company
Confidential Information that is contained in a computer system in accordance with its
backup, security and/or disaster recovery procedures and no Seller nor any of its respective
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Affiliates will be prohibited from retaining any Company Confidential Information
required by applicable Law, regulation or professional standard or for legal compliance or
other regulatory purposes or for accounting or Tax Return preparation purposes or to
perform its obligations under the Transition Services Agreement, the Direct Store Delivery
(DSD) Agreement, the Seller Co-Manufacturing Agreement and the Buyer Co-
Manufacturing Agreement, subject to the continuing obligations of such Seller and its
Affiliates pursuant to this Section 8.4(a)(i). In the event that any Seller or any of its
Affiliates or representatives is requested or required to disclose any Company Confidential
Information, such Seller shall notify the respective Buyer promptly of the request or
requirement so that such Buyer may, at such Buyer’s sole cost and expense, seek an
appropriate protective order or waive compliance with the provisions of this Section
8.4(a)(i). If, in the absence of a protective order or the receipt of a waiver hereunder, any
Seller or any of its Affiliates or representatives are compelled to disclose any Company
Confidential Information to any Governmental Entity, such Seller may disclose the
Company Confidential Information to the Governmental Entity; provided that such Seller
shall use its commercially reasonable efforts to obtain, at the written request and expense
of such Buyer, an order or other assurance that confidential treatment shall be accorded to
such portion of the Company Confidential Information required to be disclosed as such
Buyer shall designate. Notwithstanding the foregoing, for purposes of this Agreement,
Company Confidential Information shall not include information that is or becomes
generally available to the public other than as a result of a disclosure by such Seller or any
of its Affiliates or representatives in violation of this Agreement or any other
confidentiality obligation to which any of them is bound.

(i)  “Company Confidential Information” means all information of a
confidential or proprietary nature (whether or not specifically labeled or identified as
“confidential™), in any form or medium, that relates to the business, products, services,
research and development, relationships, proprietary rights and goodwill of each Company,
including: (i) non-public internal business information (including historical and projected
financial information and budgets and information relating to strategic and staffing plans
and practices, business, training, marketing, promotional and sales plans and practices,
cost, rate and pricing structures and accounting and business methods); (ii) non-public
requirements of and specific contractual arrangements with customers, suppliers,
contractors or other material business relations of each Company (excluding any Seller and
any of its Affiliates) and their confidential information; (iii) trade secrets, know-how,
source code and methods of operation, techniques, formulae and systems relating to the
Products, the Private Label Products or any Company’s services and data, data bases,
analyses, records, reports, manuals, documentation and models and relating thereto;
(iv) inventions, innovations, improvements, developments and all similar or related
information (whether or not patentable) of each Company; (v) non-public corporate
business structure and business units of the Buyer Group; (vi) non-public acquisition plans,
targets and strategies of the Buyer Group; and (vii) non-public financial and other business
or strategic information of the Buyer Group and its affiliated investment funds and
management entities.
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(iii)  Each Buyer Party covenants that, from and after the Closing, such Buyer
Party shall not disclose, and shall cause each of its Affiliates and representatives to not
disclose, and shall treat and hold as strictly confidential, all Sellers Confidential
Information and, except as otherwise permitted by this Agreement, refrain from using any
Sellers Confidential Information (other than for the benefit of the Sellers after the Closing
Date). Upon the request of UQF at any time after the Closing Date, each Buyer Party shall
deliver promptly to UQF or destroy all tangible embodiments (and all copies) of the Sellers
Confidential Information that are in such Buyer Party’s possession or under such Buyer
Party’s control and provide confirmation thereof in writing; provided that no Buyer Party
nor any of their respective Affiliates will be obligated to return or destroy any Sellers
Confidential Information that is contained in a computer system in accordance with its
hackup, security and/or disaster recovery procedures and no Buyer Party nor any of their
respective Affiliates will be prohibited from retaining any Sellers Confidential Information
required by applicable Law, regulation or professional standard or for legal compliance or
other regulatory purposes or for accounting or Tax Return preparation purposes or to
perform its obligations under the Transition Services Agreement, the Direct Store Delivery
(DSD) Agreement, the Seller Co-Manufacturing Agreement and the Buyer Co-
Manufacturing Agreement, subject to the continuing obligations of such Buyer Party and
its Affiliates pursuant to this Section 8.4(a)(iii). In the event that any Buyer Party or any
of its Affiliates or representatives is requested or required to disclose any Sellers
Confidential Information, such Buyer Party shall notify UQF promptly of the request or
requirement so that UQF may, at UQF’s sole cost and expense, seek an appropriate
protective order or waive compliance with the provisions of this Section 8.4(a)(iii). If, in
the absence of a protective order or the receipt of a waiver hereunder, any Buyer Party or
any of its Affiliates or representatives are compelled to disclose any Sellers Confidential
Information to any Governmental Entity, such Buyer Party may disclose the Sellers
Confidential Information to the Governmental Entity; provided that such Buyer Party shall
use its commercially reasonable efforts to obtain, at the written request and expense of
UQF, an order or other assurance that confidential treatment shall be accorded to such
portion of the Sellers Confidential Information required to be disclosed as UQF shall
designate. Notwithstanding the foregoing, for purposes of this Agreement, Sellers
Confidential Information shall not include information that is or becomes generally
available to the public other than as a result of a disclosure by such Buyer Party or any of
its Affiliates or representatives in violation of this Agreement or any other confidentiality
obligation to which any of them is bound.

(iv)  “Sellers Confidential Information™ means all information of a confidential
or proprietary nature (whether or not specifically labeled or identified as “confidential™),
in any form or medium, that relates to the business, products, services, research and
development, relationships, proprietary rights and goodwill of any Seller or any of its
Affiliates, including: (i) non-public internal business information (including historical and
projected financial information and budgets and information relating to strategic and
staffing plans and practices, business, training, marketing, promotional and sales plans and
practices, cost, rate and pricing structures and accounting and business methods); (ii) non-
public requirements of and specific contractual arrangements with customers, suppliers,
contractors or other material business relations of any Seller or any of its Affiliates
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(excluding any Company) and their confidential information; (iii) trade secrets, know-how,
source code and methods of operation, techniques, formulae and systems relating to any
Seller or any of its Affiliate’s products or services and data, data bases, analyses, records,
reports, manuals, documentation and models and relating thereto; (iv) inventions,
innovations, improvements, developments and all similar or related information (whether
or not patentable) of any Seller or any of its Affiliates; (v) non-public corporate business
structure and business units of any Seller or any of its Affiliates; (vi) non-public acquisition
plans, targets and strategies of any Seller or any of its Affiliates; and (vii) non-public
financial and other business or strategic information of any Seller or any of its Affiliates.

(b) Non-Competition. Each Seller covenants that during the period commencing on
the Closing Date and ending on the third (3™) anniversary of the Closing Date (the “Restricted
Period™), such Seller shall not, directly or indirectly, sell to Trader Joes, as a private label product,
those private label products set forth in Section 8.4(b) of the Disclosure Letter. This Section 8.4(b)
shall not prohibit or limit any Seller from selling to Trader Joes any product of the same type as
any product listed on such schedule, so long as it is not a private label product of Trader Joes.

(c) Non-Solicitation.

(i) Each Seller covenants that during the Restricted Period, such Seller shall
not, directly or indirectly, (x) induce or attempt to induce any In-Scope Employee that is a
plant manager or a direct report to a plant manager of any Buyer Party who is employed
by any Buyer Party to leave the employ of such Buyer Party, or in any way knowingly
interfere adversely with the relationship between such Buyer Party and such In-Scope
Employee that is a plant manager or a direct report to a plant manager or (y) actually hire
any such In-Scope Employee that is a plant manager or a direct report to a plant manager
who is or was, at any time within twelve (12) months of such proposed hiring, employed
by any Buyer Party. Notwithstanding the foregoing, this Section 8.4(c)(i) shall not restrict
any Seller or any of its Affiliates from (A) soliciting or hiring any employee whose
employment has been terminated by any Buyer Party at least six months prior to the first
date of such solicitation or hiring, or (B) any general solicitation for employment (including
though third party recruiters or executive search firms) not directed at any Buyer Party or
any of its employees.

(ii) Each Buyer Party covenants that during the Restricted Period, such Buyer
Party shall not, directly or indirectly, (x) induce or attempt to induce any plant manager or
a direct report to a plant manager of any Seller with whom Buyer Party had material
interactions with in relation to the transactions contemplated by this Agreement and who
is employed by any Seller to leave the employ of such Seller, or in any way knowingly
interfere adversely with the relationship between such Seller and such plant manager or
direct report to a plant manager or (y) actually hire any such plant manager or direct report
to a plant manager who is or was, at any time within twelve (12) months of such proposed
hiring, employed by any Seller. Notwithstanding the foregoing, this Section 8.4(c)(ii) shall
not restrict any Buyer Party or any of its Affiliates from (A) soliciting or hiring any
employee whose employment has been terminated by any Seller at least six months prior
to the first date of such solicitation or hiring, or (B) any general solicitation for employment
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(including though third-party recruiters or executive search firms) not directed at any Seller
or any of its employees.

(d) Remedies. The Parties acknowledge and agree that money damages would not be
an adequate remedy for any breach of the provisions of this Section 8.4 and that, in such event, the
non-breaching Party, its Affiliates, and their successors or assigns shall, in addition to any other
rights and remedies existing in their favor, be entitled to seek specific performance, injunctive or
other equitable relief from any court of competent jurisdiction in order to enforce or prevent any
violations of the provisions of this Section 8.4. Any injunction shall be available without the
posting of any bond or other security and without having to demonstrate irreparable harm.

(e) Acknowledgment. Each Party acknowledges and agrees that (i) during the
Restricted Period, the other Party and their respective Affiliates would be irreparably damaged if
such Party were to breach or violate the applicable subsections of this Section 8.4 and that any
such breach or violation by such Party would result in a significant loss of goodwill by such other
Party for which money damages would be an insufficient remedy; (ii) the value of Company’s
trade secrets and other Company Confidential Information or Sellers Confidential Information, as
applicable, arises from the fact that such information is not generally known in the marketplace;
(iti) such Company’s trade secrets and other Company Confidential Information or Sellers
Confidential Information, as applicable, will have continuing vitality throughout and beyond the
Restricted Period; (iv) such Party has and will have such sufficient knowledge of such Company’s
trade secrets and other Company Confidential Information or Sellers Confidential Information, as
applicable, that, if such Person were to breach or violate the applicable subsection of this Section
8.4 during the Restricted Period, such Party will cause irreparable harm to the other Party; (v) the
covenants and agreements set forth in applicable subsection of this Section 8.4 are an additional
consideration of the agreements and covenants of the Buyer Parties and the Sellers hereunder and
were a material inducement to the Parties to enter into this Agreement and to perform their
obligations hereunder, and that each Party and its respective Affiliates will not obtain the benefit
of the bargain set forth in this Agreement as specifically negotiated by the Parties if such Party
breached the applicable subsections of this Section 8.4; (vi) the restrictions contained in this
Section 8.4 are reasonable in all respects (including, with respect to subject matter, time period
and geographical area) and are necessary to protect each Party’s interest in, and the value, that
such Party is obtaining pursuant to this Agreement and the other Transaction Documents;
(vii) immediately prior to the Closing and the transactions contemplated by this Agreement, the
RW Seller has accrued substantial goodwill related to each Company, and the Buyers will be
substantially compromised should the RW Seller be permitted to engage in any activity prohibited
by the applicable subsections of this Section 8.4; and (viii) at the Closing, the Parties (directly and
indirectly) shall receive valuable consideration with respect to the transactions contemplated by
this Agreement, and therefore has a material economic interest in the consummation of the
transactions contemplated hereby.

Section 8.5  Release.
(a) Sellers.

(i) Effective upon the Closing, each Seller (on behalf of such Seller’s
successors and assigns) hereby (x) irrevocably waives, releases and discharges each
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Company (and its successors and assigns) from any and all Liabilities of any kind or nature
whatsoever, whether in such Seller’s capacity as an equityholder of such Company or
otherwise, as to facts, conditions, transactions, events or circumstances related to such
Company prior to the Closing; provided, that nothing in this Section 8.5(a) shall waive,
release or discharge any rights or Liabilities (A) under this Agreement, any other
Transaction Document or the transactions contemplated hereby and thereby, or (B) with
respect to indemnification under the Governing Documents of the Companies, and (y)
covenants and agrees not to seek to recover any amounts released pursuant to clause (x)
from the Buyers, the Companies and/or any other Buyer Indemnified Party (and/or any of
their successors or assigns).

(i) Without limiting the foregoing, after the Closing, no Seller shall make (nor
cause any of their respective Affiliates to make) any claim for indemnification against any
Company by reason of the fact that such Seller was an equityholder of such Company with
respect to any Proceeding brought by any Buyer Indemnified Party against such Seller for
indemnification pursuant to Section 6.2(a) of this Agreement, and each Seller hereby
acknowledges and agrees that such Seller shall have no claim or right to contribution or
indemnity from either Company with respect to any amounts paid by such Seller pursuant
to Section 6.2(a) of this Agreement; provided, that nothing in this Section 8.5(a) shall
waive, release or discharge any rights of any Seller under this Agreement, any other
Transaction Document or the transactions contemplated hereby and thereby.

(iii)  Each Seller understands that applicable Law may give it the right not to
release existing claims of which it is not aware, unless it voluntarily chooses to waive this
right. Having been so apprised of its rights, each Seller nevertheless hereby voluntarily
elects to and does waive such rights, and elects to assume all risks for claims that exist,
existed or may hereafter exist in its favor, known or unknown, arising out of or related to
liabilities arising from any claims or other matters released pursuant to this Section 8.5(a).
Each Seller acknowledges and agrees that the foregoing waiver is an essential and material
term of this Agreement and that, without such waiver, the Buyers would not have agreed
to the terms of this Agreement.

(b)  Buyers.

(i) Effective upon the Closing, each Buyer Party on behalf of each Company
and each Company’s successors and assigns hereby (x) irrevocably waives, releases and
discharges each Seller (and its successors and assigns) from any and all Liabilities of any
kind or nature whatsoever, whether in such Company’s capacity as a subsidiary or
otherwise, as to facts, conditions, transactions, events or circumstances prior to the Closing;
provided, that nothing in this Section 8.5(b) shall waive, release or discharge any Company
from its rights or Liabilities under any Transaction Document to which it is a party and the
transactions contemplated thereby, and (y) covenants and agrees not to seek to recover any
amounts released pursuant to clause (x) from the Sellers andfor any other Seller
Indemnified Party (and/or any of their successors or assigns).

(ii)  Each Buyer Party understands that applicable Law may give it the right not
to release existing claims of which it is not aware, unless it voluntarily chooses to waive
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this right. Having been so apprised of its rights, each Buyer Party nevertheless hereby
voluntarily elects to and does waive such rights, and elects to assume all risks for claims
that exist, existed or may hereafter exist in its favor, known or unknown, arising out of or
related to liabilities arising from any claims or other matters released pursuant to this
Section 8.5(b). Each Buyer Party acknowledges and agrees that the foregoing waiver is an
essential and material term of this Agreement and that, without such waiver, the Sellers
would not have agreed to the terms of this Agreement.

Section 8.6  Consents Under Company Organizational Documents. The RW Seller
agrees that by signing this Agreement, it hereby consents and waives any right to object that it may
have had under the Governing Documents of each Company to the transactions contemplated by
this Agreement and consents to the Buyers amending and restating the Governing Documents of
each Company after the Closing Date on such terms and conditions as the Buyers shall deem
advisable; provided that any such amendment shall comply with the provisions of Section 8.7.

Section 8.7  Commitment Regarding Indemnification; Insurance And Release.

(@) On or prior to the Closing Date, each Company shall have purchased (with the
Buyers bearing one-hundred percent (100%) of the cost thereof) and each of the Buyer Parties
agrees to cause such Company to maintain in effect for a period of six (6) years after the Closing
Date, pre-paid, non-cancellable “‘run-off” directors and officers liability, fiduciary and
employment practices liability insurance (“*D&O Tail Policy™) covering those Persons who are
covered as of the Closing Date under the then-existing respective policies covering such Persons
and with terms, conditions, retentions and limits of liability that are no less advantageous than the
coverage provided under the then-existing respective policies covering such Persons as of the
Closing Date (or with such other terms, conditions, retentions and limits of liability as may be
mutually agreed upon by UQF and the Equity Buyer), with respect to acts, omissions,
circumstances or events existing or occurring at or prior to the Closing.

(b) Buyer Parties covenant and agree that during the period that commences on the
Closing Date and ends on the sixth anniversary of the Closing Date, no Buyer Party shall cause,
or permit to occur, any amendment, modification, waiver or termination of any current provision
of the Governing Documents of any Company containing exculpation from liability, rights to
indemnification or advancement of expenses for current or former directors, managers or officers
of any Company (“Covered Persons”). Buyer Parties shall, and shall cause each Company to, (i)
perform and discharge the Company’s obligations to provide such indemnification, exculpation
and advancement of expenses after the Closing with respect to matters occurring on or prior to the
Closing (irrespective of whether any matter is asserted or claimed prior to, on or following the
Closing) and (ii) cooperate in the defense of any such matter by any Covered Person.

(c) Effective as of the Closing, each of the Buyer Parties, on behalf of itself and each
Company and its respective Affiliates and each of its respective successors and assigns, fully and
forever releases, remises and discharges the Covered Persons from any and all Liabilities relating
to the Companies arising from any actions or omissions prior to the Closing, including claims and
causes of action, both in law and in equity, which any such releasing party had, now has or may in
the future have against the Covered Persons; provided that, notwithstanding the foregoing, no
Covered Person shall be released from any action or omission for which such Covered Person
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would not be entitled to indemnification under the current provisions of the Governing Documents
of the Companies.

(d)  This Section 8.7 is intended to be for the benefit of, and shall be enforceable by,
each of the Covered Persons and their respective heirs and legal representatives (and such Persons
shall be third party beneficiaries of this Section 8.7) and shall not be deemed exclusive of any other
rights to which a Covered Person is entitled, whether pursuant to law, Contract, Governing
Documents or otherwise.

(e) In the event any Buyer Party, any Company or any of its respective successors or
assigns (i) consolidates with or merges into any other Person and shall not be the continuing or
surviving Person of such consolidation or merger, or (ii) transfers all or substantially all of its
properties and assets to any Person, then, and in each such case, Buyer Parties shall cause
appropriate provision to be made so that the successors and assigns of such Buyer Party or
Company shall assume the obligations set forth in this Section 8.7.

Section 8.8  Buyer Guarantor.

(a) In order to induce the Sellers to enter into this Agreement, the Buyer Guarantor
hereby absolutely, irrevocably and unconditionally guarantees to the Sellers, as primary obligor
and not merely as surety, the full and prompt payment, performance and discharge when due by
(x) the Buyers of any and all obligations of the Buyers and (y) the Companies of any and all
obligations of any Company to be performed after the Closing, in each case of clauses (x) and (y),
in accordance with the terms hereof and the other Transaction Documents. The Buyer Guarantor
hereby waives (i) notice of acceptance of this guarantee, (ii) presentment and demand concerning
the liabilities of the Buyers and (iii) any right to require that any Proceeding be brought against
any Buyer or any other Person, or to require that any Seller seek enforcement of any performance
against any Buyer or any other Person to any Proceeding against the Buyer Guarantor under the
terms hereof. The guarantee provided in this Section 8.8(a) shall not terminate upon any change
of control of any Buyer, any Company, any Seller or the Buyer Guarantor, and the obligations of
the Buyer Guarantor hereunder shall continue in full force and effect against the Buyer Guarantor
notwithstanding any such change of control.

(b) The Buyer Guarantor represents and warrants that (i) it is duly organized, validly
existing and in good standing under the laws of State of Delaware, (ii) it has all requisite power
and authority to execute, deliver and perform its obligations under this Agreement for purposes of
this Section 8.8 and this Agreement has been duly executed and delivered by it and, assuming due
authorization, execution and delivery by the other Parties, constitutes a valid and binding
obligation of the Buyer Guarantor, enforceable against the Buyer Guarantor in accordance with its
terms, except as such may be limited by bankruptcy, insolvency, reorganization or other Laws
affecting creditors” rights generally and by general equitable principles, and (iii) the execution,
delivery and performance of this Agreement does not contravene any Law to which the Buyer
Guarantor is subject or result in any breach of any Contract to which the Buyer Guarantor is a
party, other than such contravention or breach that would not be material to Buyer Guarantor or
impair the ability to perform its obligations under this Agreement.
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Section 8.9 Payment of Retention Bonuses. Pursuant to the Retention Bonus
Agreements, a Company has agreed to pay Retention Bonuses to the Continuing Employees who
are a party to such Retention Bonus Agreements. The Sellers agree to pay (the “Retention Bonus
Amount”) fifty percent (50%) of (a) the Retention Bonuses actually paid to Continuing Employees
and (b) employer payroll taxes attributable to such Retention Bonuses actually paid pursuant to
terms of the Retention Bonus Agreements, provided however that the Retention Bonus Amount
payable by the Sellers shall not exceed Two Hundred Fifty Thousand Dollars ($250,000). Sellers’
obligation to pay the Retention Bonus Amount shall be paid from the Seller Indemnity Escrow
Amount prior to its release to UQF following the twelve (12)-month anniversary of the Closing
Date. Within two (2) Business Days after the twelve (12)-month anniversary of the Closing Date,
Equity Buyer shall deliver to UQF a certificate executed by an officer or manager of the Equity
Buyer listing (i) each Continuing Employee who is entitled to a Retention Bonus, (ii) the amount
of the Retention Bonus to which such Continuing Employee is entitled, (iii) the employer payroll
taxes attributable to such Retention Bonus, and (iv) the Retention Bonus Amount (which, for the
avoidance of doubt, will be funded by Seller through this release from the Seller Indemnity Escrow
Amount account and shall not exceed Two Hundred Fifty Thousand Dollars ($250,000)). The
Retention Bonus Amount shall be released from the Seller Indemnity Escrow Amount directly to
Buyer or an Affiliate of Buyer (including a Company). Buyer shall, or shall direct an Affiliate of
Buyer (such as a Company) to process the aggregate amount of the Retention Bonuses through the
payroll of Buyer or such Affiliate to be paid to the applicable Continuing Employee who is entitled
to a Retention Bonus on the next regularly scheduled payroll date following the twelve (12)-month
anniversary of the Closing Date.

Section 8.10 Employment Matters.

(@) Section 8.10(a(i)) of the Disclosure Letter sets forth a list of all employees of each
Company and each Seller and their respective Affiliates (other than the Companies) to whom Buyer
or an Affiliate of Buyer will offer employment in accordance with the terms of this Section 8.10(a)
(collectively, “In-Scope Employees™). Immediately prior to the Closing, Sellers shall cause the RW
Company to transfer the employment of all employees who are employed by the RwW Company to
UQF or an Affiliate of UQF (other than a Company). The Buyers or any of their respective Affiliates
shall make an offer of employment to (i) each In-Scope Employee who is in active status as of the
Closing Date, and (ii) each inactive In-Scope Employee who returns to service following the Closing
Date but on or prior to the Transfer Date, in the case of clauses (i) and (ii), which employment would
commence on a date no later than ninety (90) days following the Closing Date (such date, the
“Transfer Date™). The Sellers and their respective Affiliates shall continue to employ the In-Scope
Employees through the day prior to the Transfer Date, consistent with the terms of the Transition
Services Agreement, and shall not terminate any In-Scope Employee during such period, other than
for cause upon one (1) Business Day advance notice to the Equity Buyer, and promptly will notify
the Equity Buyer of any In-Scope Employee who resigns between the Closing Date and the Transfer
Date. Any In-Scope Employee who is not in active status as of the Closing Date or as of the Transfer
Date shall remain employed by the Sellers and their respective Affiliates and the Buyers shall only
be required to, or cause their respective Affiliates to, make an offer of employment to an inactive In-
Scope Employee if such inactive In-Scope Employee returns to active status on or prior to the
Transfer Date. The parties shall cooperate between the Closing Date and the Transfer Date to ensure
that the Equity Buyer has all reasonably requested information needed to make offers of employment
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to the active In-Scope Employees, and the Sellers will promptly notify the Equity Buyer of any In-
Scope Employee who transitions to inactive status during the period between the Closing Date and
the Transfer Date. The Sellers shall remain responsible for all costs, liabilities, and expenses
associated with (i) any inactive In-Scope Employee during the inactive period that such individual
remains employed by the Sellers and their respective Affiliates following the Closing until the date
of hire of such individual by the Buyers or any of their respective Affiliates on or prior to the Transfer
Date; (ii) any inactive In-Scope Employee who does not return to active status on or prior to the
Transfer Date, irrespective of when such liabilities, costs, and expenses arise; (iii) the time period
that any In-Scope Employee who rejects an offer of employment with Buyers or any of their
respective Affiliates is not performing services for any Company, the Buyer Parties or any of their
Affiliates, including any severance, end of service, or similar costs and expenses with respect to any
termination by Seller or any of its Affiliates of the employment of such In-Scope Employee; and (iv)
any employee of the Sellers and their respective Affiliates (other than the Companies) who is not an
In-Scope Employee, irrespective of when such liabilities, costs, and expenses arise. Each In-Scope
Employee who accepts an offer of employment with Buyers or any of their respective Affiliates as
described in this Section 8.10 shall be hereinafter referred to as the “Continuing Employees,” and
each a “Continuing Employee.” The Buyer Parties shall (i) be responsible for all costs, liabilities,
and expenses associated with any Continuing Employee on and after the Transfer Date, and (ii) be
responsible for all costs, liabilities, and expenses associated with any employee of the Buyers or
their respective Affiliates who is not a Continuing Employee irrespective of when such liabilities,
costs, and expenses arise.

(b) Beginning on the Closing Date and continuing until not later than the day befare
the Transfer Date, the Sellers shall, or shall cause their applicable Affiliates to, (i) continue to employ
the In-Scope Employees and provide payroll services for such In-Scope Employees, and (ii) allow
the In-Scope Employees to participate in the Seller Employee Benefit Plans in accordance with the
terms of the Seller Employee Benefit Plans, in the case of clauses (i) and (i) unless the employment
of such In-Scope Employee is terminated for cause or such In-Scope Employee resigns or dies. The
Sellers shall, or shall cause their applicable Affiliates, to terminate the participation of each
Continuing Employee in all Seller Employee Benefit Plans not later than the day before the Transfer
Date. Except with respect to the In- Scope Employees as set forth in this Agreement or the Transition
Services Agreement, the Buyers and their respective Affiliates (including the Companies) shall not
have any liability with respect to any Seller Employee Benefit Plan, and the Sellers shall retain all
such liabilities, costs, and expenses with respect to the Seller Employee Benefit Plans, irrespective
of when they arise. To the extent that any costs, expenses, or liabilities under the Seller Employee
Benefit Plans are imputed to Buyers or any Affiliate of Buyers, other than as contemplated under
this Agreement or the Transition Services Agreement, the Sellers shall indemnify Buyers and/or
their respective Affiliates with respect to such costs, expenses, or liabilities.

(c) The Sellers shall be responsible for offering coverage under COBRA to any In-
Scope Employee and/or qualified beneficiaries of In-Scope Employees for whom a “qualifying
event” under COBRA occurs on or after the Closing, but prior to the Transfer Date (the “COBRA
Participants™). The Buyer Parties shall be obligated to reimburse Sellers for the aggregate amount
of any group health plan reimbursements paid under any of Seller’s group health plans with respect
to any COBRA Participants to the extent to which such reimbursements exceed the aggregate
amount of COBRA premiums paid by the COBRA participants.
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(d) Set forth on Section 8.10(d) of the Disclosure Letter are those In-Scope Employees
with outstanding awards under the Utz Brands, Inc. 2020 Omnibus Equity Incentive Plan. Sellers
shall cause all unvested awards under the Utz Brands, Inc. 2020 Omnibus Equity Incentive Plan held
by the individuals set forth on Section 8.10(d) of the Disclosure Letter to vest in full as of the Transfer
Date, subject to such In-Scope Employees becoming Continuing Employees and commencing
employment with Buyers or one of their Affiliates (the “RSU Acceleration™).

(&) The Sellers and their respective Affiliates shall assign on the Closing Date to the
Buyer designated in writing by the Equity Buyer all restrictive covenant agreements by and between
any current or former In-Scope Employee and the Sellers or their respective Affiliates (other than
the Companies), to the extent assignable under applicable Law and the respective agreements. In
the event that such agreements are not assignable, the Sellers shall, and shall cause their respective
Affiliates to, cooperate with the Buyers and their respective Affiliates to assert claims thereunder
relating exclusively to the Business for the benefit of the Buyers and their respective Affiliates and
the Sellers shall not, and shall cause their respective Affiliates not to, terminate or materially modify
such restrictive covenant agreement.

() Nothing in this Section 8.10 shall (A) prohibit the Buyers or any of their respective
Affiliates from terminating the employment of any of their employees and does not guarantee
employment to any Person, or (B) grant any third-party beneficiary rights under this Agreement to
any Person, except as provided in Section 11.12.

Section 8.11 Post-Closing Access To Books And Records. For a period of six (6) years
after the Closing Date, Buyer Parties shall, and shall cause the Companies to, provide Sellers and
their respective representatives access (including the right to photocopy at their own expense),
during normal business hours and upon reasonable notice, to the books and records of the
Companies, the Real Estate, the Equipment and the Business relating to periods prior to the
Closing, to enable Sellers to prepare financial statements or Tax Returns, or respond to regulatory
requests or for any other purpose for which the Equity Buyer consents to making such books and
records accessible to the Sellers and their representatives (such consent not to be unreasonably
withheld, conditioned or delayed); provided, that nothing in this Section 8.11 shall require any
Buyer Party or any Company to share any information that such Buyer Party or such Company
reasonably believes is not permitted to be disclosed to Sellers pursuant to Law or Contract. Unless
otherwise consented to in writing by UQF, no Buyer Party shall, and no Buyer Party shall permit
any Company, for a period of six (6) years following the Closing Date, to destroy, alter the
substance or otherwise dispose of any such books and records, or any portions thereof, without
first giving at least 30 days prior written notice to UQF and offering to allow Sellers a reasonable
time period, to review such books and records prior to such destruction, alteration or disposal and
at Sellers’ expense, to segregate and remove such books and records as UQF may select.

Section 8.12 Employee Matters.

(a) The Buyer Parties agrees that each Continuing Employee shall, for the period from
the Closing Date, or if later, the Transfer Date, until December 31, 2024, be provided with:

(i) (A) base wages or salaries that are at least equal to the base wage or salary
payable to such Continuing Employee immediately prior to the Closing, and (B) to the

78

LEGAL'GTE2RREG0V ]




extent applicable to such Continuing Employee immediately prior to the Closing Date,
target annual cash bonus opportunities (excluding equity-based incentives and long-term
incentive programs, other than annual bonuses) comparable in the aggregate to those target
annual cash bonus opportunities (excluding equity-based incentives and long-term
incentive programs, other than annual bonuses) provided to such Continuing Employee
immediately prior to the Closing; and

(i) employee benefit plans and programs offered by Buyer or any professional
employer organization engaged by Buyer (excluding any defined benefit, deferred
compensation, retention bonus, severance, transaction payment, retiree life insurance,
retiree medical insurance, andfor equity and equity-based compensation plans, programs,
agreements, and arrangements) (collectively, “Buyer’s Benefit Programs™) that are
comparable in the aggregate to the employee benefit plans and programs (excluding any
defined benefit, severance, deferred compensation, retention bonus, transaction payment,
retiree life insurance, retiree medical insurance, and/or equity and equity-based
compensation plans, programs, agreements, and arrangements) provided to such
Continuing Employee immediately prior to the Closing without material increase to the
monthly costs of such benefits to each Continuing Employee. For the avoidance of doubt,
Buyer shall have the discretion to determine the method by which such employee benefits
(excluding any defined benefit, deferred compensation, retention bonus, severance,
transaction payment, retiree life insurance, retiree medical insurance, and/or equity and
equity-based compensation plans, programs, agreements, and arrangements) are made
comparable in the aggregate to those employee benefits (excluding any defined benefit,
deferred compensation, retention bonus, severance, transaction payment, retiree life
insurance, retiree medical insurance, and/or equity and equity-based compensation plans,
programs, agreements, and arrangements) offered to the Continuing Employees
immediately prior to the Closing.

(b) If the employment of any Continuing Employee is terminated without cause
(with cause determined by Buyer and its Affiliates) by any Buyer Party or any Company on or after
the Transfer Date but on or prior to December 31, 2024, then the Buyer Parties shall (or shall cause
their respective Affiliates, including the Companies to) provide such Continuing Employee with the
severance benefits set forth in Section 8.12(b) of the Disclosure Letter.

(c) The Buyer Parties shall (and shall cause their respective Affiliates, including the
Companies to):

(i) credit each Continuing Employee with all service credited to such
Continuing Employee as of the Closing in addition to service earned with any Buyer Party
or Company after the Closing for purposes of vesting and eligibility under Buyer’s Benefit
Programs (but not for benefit accrual purposes or to the extent it would result in duplication
of benefits);

(i) use commercially reasonable efforts to waive any pre-existing condition
exclusions, evidence of insurability requirements, actively at work requirements or waiting
periods for participation and coverage applicable under Buyer’s Benefit Programs with
respect to each Continuing Employee (and their dependents);
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(iii)  use commercially reasonable efforts to credit each Continuing Employee
with any amounts paid under a Company Employee Benefit Plan or Seller Employee
Benefit Plan prior to the Closing for purposes of satisfying any applicable deductible,
coinsurance or out-of-pocket requirements for the plan year that includes the Closing Date
as if such amounts had been paid under a corresponding Buyer’s Benefit Program; and

(iv)  allow Continuing Employees to roll over their 401(k) account balances
(excluding any outstanding loans) from a tax-qualified defined contribution plan sponsored
by Seller or an Affiliate of Seller into one or more tax-qualified plans maintained by the
Buyers or their Affiliates (or any professional employer organization engaged by Buyers
or their Affiliates).

(d) Without limiting the generality of this Section 8.12, nothing in this Section 8.12,
express or implied, is intended to confer any rights, benefits, remedies, obligations or liabilities under
this Agreement upon any Person (including any Continuing Employees) other than the Parties to this
Agreement and their respective successors and assigns, except as otherwise provided in Section
11.12. Nothing contained in this Section 8.12 shall be construed as an amendment to any employee
benefit plan.

Section 8.13  Affiliate Arrangements. Effective as of the Closing, except for (i) this
Agreement and any other Transaction Document, (ii) those Contracts set forth in Section 8.13 of
the Disclosure Letter, and (iii) those Contracts being assigned to a Seller or its designee effective
as of the Closing Date without any ongoing Liability of any Company, which Contracts in clauses
(i)-(ii1) will continue after the Closing in accordance with their terms as in effect on the Closing
Date, all Contracts and intercompany accounts between and among any Company, on the one hand,
and any Seller, its equityholders and any of its respective Affiliates (other than any Company), on
the other hand, will automatically terminate in their entirety effective as of the Closing without
any further actions by the Parties and thereby be deemed voided, cancelled and discharged in their
entirety

Section 8.14 Grand Rapids Pellet Frying Equipment. Within ninety (90) days of the
Closing Date, but with at least two (2) Business Days prior written notice to UQF, the PA Real
Estate Buyer shall disassemble, pack and remove the Grand Rapids Pellet Frying Equipment from
its current Seller location, and transport such Grand Rapids Pellet Frying Equipment to a Buyer
facility. The cost and expense of such disassembly, packing, removal and transportation, and any
insurance with respect thereto, shall be the responsibility of Buyers. Title, risk of loss and all
obligations to insure such Grand Rapids Pellet Frying Equipment shall pass to the PA Real Estate
Buyer at Closing; provided, however, that, no Seller or Affiliate of any Seller shall use or operate
the Grand Rapids Pellet Frying Equipment after the Closing without the prior written consent of
the Equity Buyer.

Section 8.15 Access To Information.

(a) From the date hereof until the earlier of the Closing and the termination of this
Agreement, the Sellers shall, and shall cause each Company to, (i) afford the Buyers and their
representatives reasonable access upon reasonable prior notice to and the right to inspect all of the
Real Estate and the properties, assets, premises, books and records, Contracts and other documents
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and data of the Companies; (ii) furnish Buyers and their representatives with such financial,
operating and other data and information related to the Companies (to the extent such data and
information exists) as any Buyer or any of its representatives may reasonably request, but, in the
case of clauses (i) and (ii), only to the extent that Sellers and the Companies may do so without
violating any obligations to any third party and to the extent that Sellers and the Companies have the
authority to grant such access without breaching any restrictions binding on them; and (iii) instruct
the representatives of the Sellers and such Company to cooperate with such Buyer in its investigation
of such Company. Notwithstanding anything in this Section 8.15 to the contrary, Buyers shall have
no right to perform invasive or subsurface investigations of any of the Real Estate. Any investigation
pursuant to this Section 8.15 shall be limited to the normal business hours of the Companies, and
Buyers” access shall be conducted in such manner so as not to interfere unreasonably with the
conduct of the business of the Sellers, the Companies or the Business. Buyers shall coordinate its
access rights with the Companies to reasonably minimize any inconvenience to or interruption of
the conduct of the Business.

(b) The Buyer Parties acknowledge that, pursuant to the right of access granted to
Buyers under this Section 8.15, the Buyer Parties will become privy to confidential and other
information of Sellers and the Companies and that such confidential information (which includes
the Buyer Parties’ conclusions with respect to its evaluations) shall be held confidential by the Buyer
Parties and their representatives in accordance with the NDA. The NDA shall terminate on the
Closing Date unless this Agreement is terminated pursuant to Article X, in which case the NDA
shall remain in full force and effect.

(c) Notwithstanding anything to the contrary in this Agreement, no Seller nor any
Company shall be required to disclose any information to Buyers if UQF reasonably believes such
disclosure (i) constitutes competitively sensitive information or would cause significant competitive
harm to the Companies, the Sellers, the Business or the Real Estate if the transactions contemplated
by this Agreement are not consummated, (ii) would jeopardize any attorney-client, work product or
other privilege, or (iii) would contravene any applicable Laws or fiduciary duty. Prior to the Closing,
without the prior written consent of UQF, which may be withheld for any reason, no Buyer Party
shall contact any suppliers to, or customers of, any Company or the Business; provided, that this
shall not limit any Buyer Party from any contact with any of the foregoing unrelated to the
transactions contemplated by this Agreement.

Section 8.16 Conduct Of Business Prior To The Closing. From the date hereof until the
earlier of the Closing and the termination of this Agreement, except as otherwise provided in this
Agreement or consented to in writing by the Equity Buyer (which consent shall not be
unreasonably withheld, conditioned or delayed), each Seller shall cause each Company to, (a)
conduct the business of such Company in the Ordinary Course of Business; (b) maintain and
preserve intact the current business and franchise of such Company and to preserve in all material
respects the current rights, franchises, goodwill and relationships of the In-Scope Employees
(subject to Section 8.10(a)) and such Company’s customers, suppliers, regulators and others
having material business relationships with such Company; and (c) not take any action of the type
that, if taken after December 31, 2022 and prior to the date hereof, would have been required to be
disclosed on Section 3.5 of the Disclosure Letter.

Section 8.17 No Solicitation Of Other Bids.
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(a) Sellers hereby agrees that, from and after the date of this Agreement and through
the Closing or the earlier termination of this Agreement, the Sellers shall not, and shall use
commercially reasonable efforts to cause their controlled affiliates, directors, officers, employees,
advisors, agents and representatives not to, directly or indirectly encourage, solicit, initiate or
participate in discussions or negotiations with, or provide any confidential information to, any
Person other than Buyers Parties or any of their Affiliates and representatives concerning any (each,
an “Acquisition Proposal™) (i) merger of any Company or any Seller or any of its subsidiaries that
holds assets of the Business that are being sold to the Buyers pursuant to this Agreement, (ii) sale,
transfer or other disposition of the business or assets of any Company or that comprise the Plants or
any material part thereof, (iii) sale, transfer or other disposition of any equity interest or other
securities of any Company or of any Seller or any of its subsidiaries that holds assets of the Business
that are being sold to the Buyers pursuant to this Agreement, or any of their respective subsidiaries,
or (iv) a similar transaction involving any Company or any Seller that holds assets of the Business
that are being sold to the Buyers pursuant to this Agreement or any of their respective subsidiaries
(whether structured as a merger, recapitalization, joint venture, stock sale, asset sale or other form
of transaction), in each case other than the sale of assets in the ordinary course of business or pursuant
to the GH Restructuring.

(b) In addition to the other obligations under this Section 8.17, from and after the date
of this Agreement and through the Closing or the earlier termination of this Agreement, the Sellers
shall promptly (and in any event within three (3) Business Days after receipt thereof by any Seller
or its representatives) advise the Buyers of any Acquisition Proposal, any request for information
with respect to any Acquisition Proposal, or any inquiry with respect to or which would reasonahly
be expected to result in an Acquisition Proposal, the material terms and conditions of such request,
Acquisition Proposal or inquiry, and the identity of the Person making the same.

(c) The Sellers agree that the rights and remedies for noncompliance with this Section
8.17 shall include having such provision specifically enforced by any court having equity
jurisdiction, it being acknowledged and agreed that any such breach may cause irreparable injury to
the Buyers and that money damages would not provide an adeguate remedy to the Buyers.

Section 8.18 Consents.

(a) The Parties shall use commercially reasonable efforts to give prior to the Closing
all notices, and obtain prior to the Closing all consents, required under the Contracts set forth in
Section 8.18(a) of the Disclosure Letter.

(b) If any consent, approval or authorization necessary to preserve any right or benefit
under any Contract to which either Company is a party is not obtained prior to the Closing, each
Buyer shall (and shall cause each Company to) use its commercially reasonable efforts to obtain
such consent, approval or authorization as promptly as possible subsequent to the Closing, and in
connection with such efforts, each Seller shall reasonably cooperate with each such Buyer and such
Company in accordance with the terms of the Transition Services Agreement in attempting to obtain
such consent, approval or autharization.
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(c) The Parties acknowledge and agree that certain mutually agreed upon Contracts to
which a Seller (exclusively with respect to the Business) is a party will be assigned to a Buyer (or a
Company) as provided in the Transition Services Agreement.

Section 8.19 RWI Insurance. On or after the date hereof, each Buyer Party shall not, and
shall not permit any of its Affiliates or respective representatives to, amend, waive or otherwise
modify any provision of the RWI Policy in a manner that is adverse to any Seller or any of its
respective Affiliates, officers, directors, managers, trustees, agents, representatives or
equityholders (as applicable) without UQF’s prior written consent; provided that there shall be no
amendment, waiver or other modification of the subrogation provisions of the RWI Policy. The
Buyer Parties shall satisfy all conditions of the RWI Policy to ensure that the RWI Policy remains
in full force and effect throughout its policy period.

Section 8.20 License. Effective as of the Closing, UQF hereby grants each Company a
perpetual, irrevocable, fully paid-up, royalty free, worldwide, non-assignable (except as set forth
in this Section 8.20) license to use and modify the manufacturing processes and related know-how
and documentation, if any, owned by UQF or any of its Affiliates that (a) are used by any
Company, UQF or any of its Affiliates to manufacture Products, for use in connection with current
and future Products or (b) are used by any Company, UQF or any of its Affiliates to manufacture
Private Label Products, in connection with current and future Private Label Products. Each
Company may sublicense its rights under this license, without expanding the scope of the license,
to (i) its current and future Affiliates, and (ii) contractors engaged to manufacture any current or
future Products. Each Company may assign its rights under this license, without expanding the
scope of the license, to a successor in connaction with a merger, sale of all or substantially all of
its assets, or sale or other divestiture of any of the current or future Products or associated
trademarks and such Company shall give UQF written notice of any such assignment within 30
days after such assignment.

ARTICLE IX
CONDITIONS TO CLOSING

Section 9.1  Conditions To Obligations Of All Parties. The abligations of each Party to
consummate the transactions contemplated by this Agreement shall be subject to the fulfillment,
at or prior to the Closing, of the following: no Governmental Entity shall have enacted, issued,
promulgated, enforced or entered any Order which is in effect and has the effect of making the
transactions contemplated by this Agreement illegal, otherwise restraining or prohibiting
consummation of the transactions contemplated by this Agreement or causing any of the
transactions contemplated by this Agreement to be rescinded following completion thereof.

Section 9.2  Conditions To Obligations Of The Buyers. The obligations of the Buyers
to consummate the transactions contemplated by this Agreement shall be subject to the fulfillment
or the Equity Buyer’s waiver, at or prior to the Closing, of each of the following conditions:

(a) Representations And Warranties.

(i) Each of the representations and warranties of each Seller set forth in
Aurticle |11 and Article IV (other than the Sellers Fundamental Representations), shall be
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true and correct (without giving effect to any materiality or Material Adverse Effect
qualifiers contained therein (other than in Section 3.5(a) or use of the following terms:
“Material Contract,” “Material Customer” or “Material Vendor™)) as of the Closing Date
as though then made (or if such representations and warranties relate to a specific date,
such representations and warranties shall be true and correct as of such date), except, in
each case, to the extent such failure of the representations and warranties to be so true and
correct has not had a Material Adverse Effect; and

(i)  Each Sellers Fundamental Representation shall be true and correct
in all respects (other than de minimis failures to be true and correct) as of the Closing Date
as though then made (or if such representation or warranty relates to a specific date, such
representation or warranty shall be true and correct in all respects (other than de minimis
failures to be true and correct) as of such date).

(b) Performance And Obligations. Each Seller shall have performed and complied in
all material respects with each of the covenants and agreements contained in this Agreement that
such Seller was required to perform or comply with prior to the Closing.

(c) Material Adverse Effect. Since the date of this Agreement, there shall not have
occurred any Material Adverse Effect.

(d) Transaction Documents. Sellers shall have delivered, or caused to be delivered, to
Buyers the Closing deliverables set forth in Section 2.5(h).

(e) GH Restructuring. Sellers shall have delivered, or caused to be delivered, to Buyers
executed versions of the written consents evidencing the consummation of the GH Restructuring (in
the forms previously provided to the Buyers).

(H Sellers Officer’s Certificate. Sellers shall have delivered, or caused to be delivered,
to the Buyers a duly executed certificate from an officer of each Seller, dated as of the Closing Date,
certifying that the conditions set forth in Section 9.2(a), Section 9.2(b) and Section 9.2(c) have each
been satisfied.

Section 9.3  Conditions to Obligations of the Sellers. The abligations of the Sellers to
consummate the transactions contemplated by this Agreement shall be subject to the fulfiliment or
UQF’s waiver, at or prior to the Closing, of each of the following conditions:

(a) Representations and Warranties.

(i) Each of the representations and warranties of the Buyer Parties, set forth in
Aurticle V (other than the Buyers Fundamental Representations), shall be true and correct
(without giving effect to any materiality or Material Adverse Effect qualifiers contained
therein) as of the Closing Date as though then made (or if such representations and
warranties relate to a specific date, such representations and warranties shall be true and
correct as of such date), except, in each case, to the extent such failure of the representations
and warranties to be so true and correct, individually or in the aggregate, has not had and
would not reasonably be expected to have a material adverse effect on such Buyer Party’s
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ability to consummate the transactions contemplated by this Agreement on a timely basis;
and

(iiy  Each Buyers Fundamental Representation shall be true and correct in all
respects (other than de minimis failures to be true and correct) as of the Closing Date as
though then made (or if such representation or warranty relates to a specific date, such
representation or warranty shall be true and correct in all respects (other than de minimis
failures to be true and correct) as of such date).

(b) Performance and Obligations. Each Buyer Party shall have performed and
complied in all material respects with each of the covenants and agreements contained in this
Agreement that such Buyer Party was required to perform or comply with prior to the Closing.

(c) Buyer Parties Officer’s Certificate. Buyer Parties shall have delivered, or caused
to be delivered, to Sellers a duly executed certificate from an officer of each Buyer Party, dated as
of the Closing Date, certifying that the conditions set forth in Section 9.3(a) and Section 9.3(b) have
each been satisfied.

(d) Transaction Documents. Buyer Parties shall have delivered, or caused to be
delivered, to Sellers the Closing deliverables set forth in Section 2.5(c).

Section 9.4  Waiver of Closing Conditions. Upon the occurrence of the Closing, any
condition set forth in Section 9.1, Section 9.2 or Section 9.3 that was not satisfied as of the Closing
shall be deemed to have been waived as of and from the Closing.

ARTICLE X
TERMINATION

Section 10.1 Termination. This Agreement may be terminated and the transactions
contemplated by this Agreement abandoned at any time prior to the Closing only as follows:

() by the mutual written consent of UQF and the Equity Buyer;

(b) by UQF or the Equity Buyer, by written notice to such other Party if any applicable
Law is in effect making the consummation of the transactions contemplated by this Agreement
illegal or any final, non-appealable Order is in effect permanently preventing the consummation of
the transactions contemplated by this Agreement; provided that the right to terminate this Agreement
pursuant to this Section 10.1(b) shall not be available to any Party whose breach of any
representation, warranty, covenant or agreement contained in this Agreement is the cause of, or has
resulted in, such final, non-appealable Order;

(c) by UQF or the Equity Buyer, by written notice to such other Party if the
consummation of the transactions contemplated by this Agreement shall not have occurred on or
before the four-month anniversary of the date of this Agreement (the “Outside Date™); provided that
the right to terminate this Agreement pursuant to this Section 10.1(c) shall not be available to UQF,
if any Seller, or to the Equity Buyer, if any Buyer Party, has materially breached or failed to perform,
as applicable, any of its representations, warranties, covenants or agreements contained in this
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Agreement and such breach or failure to perform is the cause of, or has resulted in, the failure of the
transactions contemplated by this Agreement to be consummated on or before the Outside Date;

(d) by UQF, if any Buyer Party breaches any of its respective representations or
warranties contained in this Agreement or breaches or fails to perform in any material respect any
of its respective covenants or agreements contained in this Agreement, which breach or failure to
perform (i) would give rise to a failure of any condition precedent to the obligations of the Sellers to
consummate the transactions set forth in Section 9.1 or Section 9.3, and (ii) has not been cured within
twenty (20) Business Days after the date of receipt by the Equity Buyer of written notice from UQF
of such breach or failure to perform and UQF has not waived in writing such breach or failure to
perform; and

(e) by the Equity Buyer, if any Seller breaches any of its respective representations or
warranties contained in this Agreement or breaches or fails to perform in any material respect any
of its respective covenants or agreements contained in this Agreement, which breach or failure to
perform (i) would give rise to a failure of any condition precedent to the obligations of the Buyer
Parties to consummate the transactions set forth in Section 9.1 or Section 9.2, and (ii) has not been
cured within twenty (20) Business Days after the date of receipt by UQF of written notice from the
Equity Buyer of such breach or failure to perform and the Equity Buyer has not waived in writing
such breach or failure to perform.

Section 10.2 Effect of Termination. In the event of the termination of this Agreement
pursuant to Section 10.1, this Agreement shall immediately become null and void, without any
Liability on the part of any Party or any other Person, and all rights and obligations of each Party
under this Agreement shall cease; provided that (a) the provisions of this Section 10.2, Section 8.8,
Section 8.15(b) (last sentence), Article X1 and any defined terms used in such sections shall
survive any termination of this Agreement and remain in full force and effect and (b) no such
termination shall relieve any Party from any Liability arising out of or incurred as a result of its
Fraud or its willful breach of this Agreement. A failure of any Party to consummate the
transactions contemplated by this Agreement in breach of this Agreement shall be deemed to be a
willful breach (in the case of the Buyer Parties, whether or not the Buyer Parties had sufficient
funds available to consummate the transactions contemplated by this Agreement).

ARTICLE XI
MISCELLANEOUS

Section 11.1 Amendment And Waiver.No amendment of any provision of this
Agreement shall be valid unless the same shall be in writing and signed by the Equity Buyer and
UQF. No waiver of any provision or condition of this Agreement shall be valid unless the same
shall be in writing and signed by the Party against which such waiver is to be enforced. No waiver
by any Party of any default, breach of representation or warranty or breach of covenant hereunder,
whether intentional or not, shall be deemed to extend to any other, prior or subsequent default or
breach or affect in any way any rights arising by virtue of any other, prior or subseguent such
occurrence.

Section 11.2 Notices. All notices, demands and other communications to be given or
delivered under or by reason of the provisions of this Agreement shall be in writing and shall be
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deemed to have been given when personally delivered, or upon transmission (with confirmation
of transmission) by email (if no failure message is received) if successfully transmitted during
normal business hours and, if not, the next Business Day after successful transmission, or the next
Business Day when sent by reputable overnight express courier (charges prepaid) to the addresses
indicated below (unless another address is specified in writing pursuant to the provisions of this

Section 11.2):

Notices to the Sellers:

Utz Quality Foods, LLC

900 High Street

Hanover, PA 17331

Attn: Cary Devore

Email: cdevore@utzsnacks.com

Notices to the Buyer Parties and (after the
Closing) the Companies:

Healthy Snacks Holdco LLC
1062 Lancaster Ave, Suite 30B
Bryn Mawr, PA 19010

with a copy to

Utz Quality Foods, LLC

900 High Street

Hanover, PA 17331

Attn: Theresa R. Shea
Email: tshea@utzsnacks.com

and

Cozen O’Connor

One Liberty Place

1650 Market Street, Suite 2800
Philadelphia, PA 19103

Attn: Larry P. Laubach
Email: llaubach@cozen.com

with a copy to (which shall not constitute notice):

Winston & Strawn LLP

333 S. Grand Ave., 37"" Floor

Los Angeles, CA 90071

Attn: Eva H. Davis and Brendan P. Mace

Attn: c/o Board of Directors
Email: Kristen@uchmk.com

Email: evadavis@winston.com
bmace@winston.com

Section 11.3 Assignment. Neither this Agreement nor any of the rights, interests or
obligations under this Agreement may be assigned or delegated (including by operation of Law)
by any Seller without the prior written consent of the Equity Buyer or by any Buyer Party without
the prior written consent of UQF, provided that the Buyers may, without the consent of any Person,
assign in whole or in part its rights and obligations pursuant to this Agreement to one or more of
their respective Affiliates, or to any of their financing sources as collateral security; provided
however that any such assignment shall not relieve the Buyers of any of their obligations under
this Agreement. This Agreement and all of the provisions hereof shall be binding upon and inure
to the benefit of each Party and each Party’s successors and permitted assigns.

Section 11.4  Severability. Whenever possible, each provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicable Law, but if any provision
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of this Agreement or the application of any such provision to any Person or circumstance shall be
held to be prohibited by or invalid, illegal or unenforceable under applicable Law in any respect
by a court of competent jurisdiction, such provision shall be ineffective only to the extent of such
prohibition or invalidity, illegality or unenforceability, without invalidating the remainder of such
provision or the remaining provisions of this Agreement. Upon such a holding, the Equity Buyer
and UQF shall negotiate in good faith to modify this Agreement so as to effect the original intent
of the Parties as closely as possible in an acceptable manner in order that the transactions
contemplated hereby be consummated as originally contemplated to the fullest extent possible.

Section 11.5 Interpretation. The headings and captions used in this Agreement and the
table of contents to this Agreement are for reference purposes only and shall not affect in any way
the meaning or interpretation of this Agreement. Any capitalized terms used in the Disclosure
Letter or any Exhibit attached hereto and not otherwise defined therein shall have the meanings
set forth in this Agreement. The use of the word “including™ herein shall mean “including without
limitation.” The Parties intend that each representation, warranty and covenant contained herein
shall have independent significance. Except where otherwise provided, all amounts in this
Agreement are stated and shall be paid in United States currency. The Parties and their respective
counsel have reviewed, negotiated and adopted this Agreement as the joint agreement and
understanding of the Parties, and the language used in this Agreement shall be deemed to be the
language chosen by the Parties to express their mutual intent, and no rule of strict construction
shall be applied against any Person. This Agreement embodies the justifiable expectations of
sophisticated parties derived from arm’s-length negotiations and no Person has any special
relationship with another Person that would justify any expectation beyond that of an ordinary
buyer and an ordinary seller in an arm’s-length transaction. Reference in this Agreement to any
Law shall be deemed to also refer to all rules and regulations promulgated thereunder and any
successor to such Law, rules or regulations.

Section 11.6 Entire Agreement; Disclosure Letter.

(@) The Disclosure Letter referred to herein and the recitals to this Agreement are each
hereby incorporated in and made a part of this Agreement. This Agreement, the other Transaction
Documents and the NDA contain the entire agreement and understanding between the Parties with
respect to the subject matter hereof and thereof and supersede all prior agreements and
understandings, whether written or oral, relating to such subject matter in any way (including the
letter of intent dated December 14, 2023 between Buyer Guarantor and UQF with respect to the
transactions contemplated hereby).

(b) The Disclosure Letter has been arranged for purposes of convenience in separately
titled sections corresponding to the sections of this Agreement; however, each section of the
Disclosure Letter shall be deemed to incorporate by reference all information disclosed in any other
section of the Disclosure Letter to which (i) a reference thereto is made, or (ii) if such information
can reasonably be interpreted from the face of the applicable section of the Disclosure Letter as
having application to such other section of the Disclosure Letter, notwithstanding the absence of a
cross-reference contained therein. The inclusion of any information or disclosure in the Disclosure
Letter (or any supplemental disclosure) shall not be deemed an admission or acknowledgement that
such information is relevant or material for purposes of this Agreement or that such information has
had or would have a Material Adverse Effect, is material to or outside the Ordinary Course of
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Business. The inclusion of any information or disclosure in the Disclosure Letter relating to any
possible breach or violation of any Contract or Law shall not be construed as an admission (including
to any third party or Governmental Entity) or that any such breach or violation exists or has actually
occurred. Matters may be disclosed on any section of the Disclosure Letter for information purposes
only.

Section 11.7 Counterparts; Electronic Delivery. This Agreement and the other
Transaction Documents may be executed and delivered in one or more counterparts and by fax,
email or other electronic transmission, each of which shall be deemed an original and all of which
shall be considered one and the same agreement. No Party shall raise the use of a fax machine,
email or other electronic transmission to deliver a signature or the fact that any signature or
agreement or instrument was transmitted or communicated through the use of a fax machine, email
or other electronic transmission as a defense to the formation or enforceability of a Contract and
each Party forever waives any such defense.

Section 11.8 Governing Law. The Law of the State of Delaware shall govern (i) all
claims or matters related to or arising from this Agreement (including any tort or non-contractual
claims) and (ii) any questions concerning the construction, interpretation, validity and
enforceability of this Agreement, and the performance of the obligations imposed by this
Agreement, in each case without giving effect to any choice of law or conflict of law rules or
provisions (whether of the state of Delaware or any other jurisdiction) that would cause the
application of the Law of any jurisdiction other than the state of Delaware.

Section 11.9  Waiver Of Jury Trial. EACH PARTY TO THIS AGREEMENT HEREBY
WAIVES ALL RIGHTS TO TRIAL BY JURY IN ANY PROCEEDING BROUGHT TO
RESOLVE ANY DISPUTE BETWEEN OR AMONG ANY OF THE PARTIES (WHETHER
ARISING IN CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

Section 11.10 Specific Performance. Each of the Parties acknowledges and agrees that
the other Parties would be damaged irreparably in the event any of the provisions of Section 8.4
were not performed in accordance with their specific terms or otherwise were breached.
Accordingly, each Party agrees that the other Parties shall be entitled to seek, in addition to any
other remedy which it may be entitled to at law or in equity, an injunction or injunctions (without
posting of bond or other security or needing to prove irreparable harm) to prevent breaches of the
provisions of Section 8.4, and, in each case, to enforce specifically the terms and provisions of this
Agreement in any action instituted in any court of the United States or any state thereof having
jurisdiction over the Parties and the matter.

Section 11.11 Arbitration. Except for Disputes seeking specific performance or other
equitable relief pursuant to Section 11.10, all Disputes must be submitted exclusively to arbitration
for resolution. The arbitration is to be administered by JAMS, Inc. (“JAMS™) according to its
then-applicable JAMS Comprehensive Arbitration Rules & Procedures (collectively, “JAMS
Rules™), except as otherwise set forth herein.
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(a) The Parties agree that the Equity Buyer or UQF may commence arbitration in
respect of a claim by delivering to the other Parties and to JAMS a written demand for arbitration.
In addition, the Parties agree that (i) one arbitrator shall be appointed pursuant to the JAMS Rules
to conduct any such arbitration, (ii) such arbitrator shall have at least fifteen (15) years of experience
with respect to asset or equity purchase agreements and complex commercial Contracts, (iii) all
meetings of the Parties and all hearings with respect to any such arbitration shall take place in
Wilmington, Delaware, and (iv) the language of the arbitration shall be English.

(b) In addition, the Parties agree that (i) the arbitrator shall have no authority to make
any decision, judgment, ruling, finding, award or other determination that does not conform to the
terms and conditions of this Agreement (as executed and delivered by the Parties), and (ii) the
arbitrator shall have no greater authority to award any relief than a court having proper jurisdiction
would have. The existence of any arbitration proceedings and any decision, judgment, ruling,
finding, award or other determination of the arbitrator and any discovery and/or information
disclosed in the course of any arbitration hercunder (collectively, the “Arbitration Information™)
shall be kept confidential by the Parties in accordance with Section 8.4(a), and in the event that a
Party wishes to file a motion to vacate or confirm such decision, judgment, ruling, finding, award or
other determination, to the extent possible, that Party will keep commercially sensitive information
under seal.

(c) In the event that any Party or any of such Party’s Affiliates or representatives is
requested or required (by oral question or request for information or documents in any legal
proceeding, interrogatory, subpoena, civil investigative demand or similar process) to disclose any
Arbitration Information (the “Disclosing Party™), Equity Buyer, on behalf of such Disclosing Party
which is a Buyer Party, shall notify UQF, or UQF, on behalf of such Disclosing Party which is a
Seller, shall notify Equity Buyer, promptly of the request or requirement so that such other Party
may seek an appropriate protective order or waive compliance with the provisions of this Section
11.11. If, in the absence of a protective order or the receipt of a waiver hereunder, the Disclosing
Party or any of its Affiliates or representatives believes in good faith, upon the advice of legal
counsel, that it is compelled to disclose any such Arbitration Information, such Disclosing Party may
disclose such portion of the Arbitration Information as it believes in good faith, upon the advice of
legal counsel, it is required to disclose; provided that the Disclosing Party shall, upon the written
request and expense of Equity Buyer or UQF, as applicable, use commercially reasonable efforts to
obtain an order or other assurance that confidential treatment shall be accorded to such portion of
the Arbitration Information required to be disclosed as such other Party shall request.
Notwithstanding anything in this Section 11.11 to the contrary, the Parties shall have no obligation
to keep confidential any Arbitration Information that is or becomes generally known to the public,
other than as a result of the Disclosing Party’s acts or omissions or the acts or omissions of such
Disclosing Party’s Affiliates or representatives, or that is required to be disclosed by Law or stock
exchange requirement. The Parties agree that, subject to the right of any Party to move to vacate or
confirm any decision, judgment, ruling, finding, award or other determination of an arbitration as
provided in this Section 11.11, the decision, judgment, ruling, finding, award or other determination
of any arbitration under the JAMS Rules shall be final, conclusive and binding on all of the Parties.
Judgment on the decision, judgment, ruling, finding, award or other determination of any arbitration
may be entered in any court of competent jurisdiction, and any Party may institute litigation in any
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court of the United States or any state thereof having jurisdiction over the Parties and the matter to
enforce any final decision, judgment, ruling, finding, award or other determination of the arbitration.

Section 11.12 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the
Parties and their permitted assigns and nothing herein expressed or implied shall give or be
construed to give any Person, other than the Parties and such permitted assigns, any legal or
equitable rights hereunder (other than in respect of the Buyer Indemnified Parties and the Seller
Indemnified Parties and the Covered Persons who are express third-party beneficiaries hereunder
and entitled to enforce certain obligations hereunder).

Section 11.13 Time is of the Essence. Time is of the essence of this Agreement and of
each and every provision hereof.

Section 11.14 Provision Respecting Legal Representation.

(a) Each of the Parties hereby agrees, on its own behalf and, as applicable, on behalf
of its owners, directors, managers, officers, employees and Affiliates, that, following
consummation of the transactions contemplated by this Agreement, Cozen O’Connor, Hogan
Lovells (or any of its successors) (collectively, “Designated Counsel™) may serve as counsel to the
Seller Indemnified Parties or any individual member thereof or any Affiliate of any member of the
Seller Indemnified Parties, in connection with any Proceeding arising out of or relating to this
Agreement, the other Transaction Documents or the transactions contemplated hereby or thereby,
notwithstanding any current or prior representation of either Company and each of the Parties
hereby consents thereto and waives any conflict of interest arising therefrom, and each of such
Parties shall cause any Affiliate thereof to consent to waive any conflict of interest arising from
such representation.

(b) The attorney-client privilege and attorney work-product protection arising from the
Designated Counsel’s and such other legal counsel’s representation of any Seller, any of their
Affiliates and either Company prior to the Closing concerning this Agreement, the other
Transaction Documents (including with respect to items disclosed in the Disclosure Letter) or the
transactions contemplated hereby and thereby, and all information and documents subject to such
privilege or protection, shall belong and be assigned to and be controlled by UQF, shall not
constitute an asset of either Company and may be waived only by UQF, and shall not pass or be
claimed, asserted or used by any Buyer Party or either Company; provided, however, that in the
event of a dispute between either Company and a third party after the Closing Date, such Company
may assert the attorney-client privilege and attorney work-product protection to prevent disclosure
of confidential communications to such third party.

(c) Each of the Buyer Parties hereby acknowledges and agrees that any disclosure to,
or access by, any Buyer Party of information that may be confidential or subject to a claim of
attorney-client privilege or attorney work-product protection attaching as a result of Designated
Counsel’s or such other legal counsel’s representation of any Seller, any of their Affiliates and
either Company prior to the Closing will not prejudice or otherwise constitute a waiver of any
claim of such privilege or protection.
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IN WITNESS WHEREOF, each of the undersigned has caused this Purchase Agreement
to be duly executed as of the date first above written.

BUYERS:
HEALTHY SNACKS HOLDCO LLC
By: /s/ Michael Karp

Name: Michael Karp
Title: Director

PENNSYLVANIA TORTILLA
MANUFACTURING LLC

By: /s/ Michael Karp
Name: Michael Karp
Title: Director

NORTH CAROLINA TORTILLA
MANUFACTURING LLC

By: /s/ Michael Karp
Name: Michael Karp
Title: Director

BUYER GUARANTOR:
BEST SNACKS, LLC
By:/s/ Michael Karp

Name: Michael Karp
Title: Director

[Signature Page to Purchase Agreement]




SELLERS:

Utz Quality Foods, LLC

By: /s/ Theresa Shea
Name: Theresa Shea
Title: Executive Vice President & General Counsel

Condor Snack Foods, LLC

By: /s/ Theresa Shea
Name: Theresa Shea
Title: Executive Vice President & General Counsel

R.W. Garcia Holdings, LLC

By: /s/ Theresa Shea

Name: Theresa Shea

Title: Executive Vice President & General Counsel
GH Pop Holdings LLC

By: /s/ Theresa Shea

Name: Theresa Shea
Title: Executive Vice President & General Counsel

[Signature Page to Purchase Agreement]




EXHIBIT A

FORM OF RETENTION BONUS AGREEMENT

See attached.
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EXHIBIT B
FORM OF ESCROW AGREEMENT

See attached.
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EXHIBIT C
FORM OF TRANSITION SERVICES AGREEMENT

See attached.
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EXHIBIT D
FORM OF DIRECT STORE DELIVERY (DSD) AGREEMENT

See attached.
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EXHIBIT E
RWI INSURANCE BINDER

See attached.

LEGAL'GTS28860111




EXHIBIT F
FORM OF BILL OF SALE

See attached.
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EXHIBIT G
ASSIGNMENT AND ASSUMPTION AGREEMENT

See attached.
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EXHIBIT H
LEGAL DESCRIPTION OF KEYSTONE REAL ESTATE

See attached.
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EXHIBIT 1
LEGAL DESCRIPTION OF LINCOLNTON REAL ESTATE

See attached.
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EXHIBIT J
FORM OF KEYSTONE DEED

See attached.
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EXHIBIT K

FORM OF LINCOLNTON DEED

See attached.
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EXHIBIT L

FORM OF SELLER CO-MANUFACTURING AGREEMENT

See attached.
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EXHIBITM
FORM OF BUYER CO-MANUFACTURING AGREEMENT

See attached.
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EXHIBIT N

FORM OF DOMAIN NAME ASSIGNMENT

See attached.
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sutz.

BRANDS
Utz Brands Announces Acceleration of Supply Chain Transformation and Brand Portfolio Strategy

e Disposition of Three Manufacturing Facilities and Good Health® and R.W. Garcia® Brands

* Total cash proceeds received of $182.5 million

* Net cash proceeds to be deployed to reduce long-term debt and accelerate targeted deleveraging timeline by a full year

*  Our Home™ to offer employment to Utz associates as part of transition

e Company provides preliminary fiscal-year 2023 net sales results and narrows Adj. EBITDA outlook range
HANOVER, PA., January 31, 2024 — Utz Brands, Inc. (NYSE: UTZ) (“Utz” or the “Company”), a leading U.S. manufacturer of branded salty snacks, today announced that certain of its subsidiaries including Utz Quality Foods, LLC have
entered into a definitive agreement for the sale of certain assets and brands to Our Home™, an operating company of Better-for-You brands that includes Real Food From the Ground Up®, Popchips®, and Food Should Taste Good®

(“Our Home”). Under the agreement, affiliates of Our Home have agreed to purchase the Good Health® and R.W. Garcia® brands, the Lincolnton, NC, and Lititz, PA manufacturing facilities and certain related assets, and assume the
Company'’s Las Vegas, NV facility’s lease and manufacturing operations.

Following the close of the transactions, Utz and Our Home will operate under a Transition Services Agreement for 12 months. The total consideration for the transactions is $182.5 million, subject to customary adjustments, and the
transactions are expected to close on February 5, 2024. In addition, post-closing, the parties will operate under reciprocal co-manufacturing agreements under which Our Home will co-manufacture certain Utz products and Utz will
co-manufacture certain Good Health® products. Certain Good Health® products will continue to be distributed and sold on the Utz DSD network for Our Home. Our Home plans to continue to operate and grow the brands and
manufacturing facilities under its platform while offering employment to Utz associates working in those facilities as part of the transition.

Howard Friedman, Chief Executive Officer of Utz, said, “We expect these transactions to deliver on our supply chain transformation and value creation initiatives, to fast-track our deleveraging timeline by a full year, and to accelerate
our brand portfolio strategy to better optimize for growth. With this important step in the optimization of our supply chain and brand portfolio, together with immediate benefits to free cash flow from lower interest expense, we are
well-positioned to execute against our expansion plans across the U.S. and deliver on our margin target.”

Friedman continued, “Our Home’s portfolio of Better-for-You brands is well aligned with Good Health® and R.W. Garcia’s® missions of bringing healthy, innovative snacks to consumers. On behalf of everyone



at Utz, | would like to thank our associates within the Good Health® and R.W. Garcia® businesses for their many contributions. They have a great place within Our Home, and | am confident they will have exciting opportunities
ahead.”

Aaron Greenwald, Founder and CEO of Our Home, said, “We are thrilled to announce this acquisition from Utz as it significantly scales Our Home’s snacking platform and manufacturing footprint across the United States. These
transactions support our vision to deliver snacks that satisfy while creating a sense of connection and comfort at tremendous value. Through our owned-production facilities led by our invaluable team members, along with a
carefully curated brand portfolio, we aim to be the preferred choice for those seeking high-quality, Better-for-You snacks.”

Financial Benefits of the Transactions

The transactions are expected to provide approximately $150 million in after-tax net proceeds, which Utz will use to pay down its long-term debt. The debt reduction is expected to lower interest expense by approximately $12
million in fiscal 2024 based on the Company’s current outlook for interest rates, and to accelerate the Company’s plan for achieving its target of approximately 3.0x Net Leverage by a full year from the end of fiscal 2026 to the end of
fiscal 2025.

The Company expects the impact of the transactions to be accretive to its Adjusted Earnings per Share on a full-year basis in 2024, reflecting the foregone profit related to the Good Health® and R.W. Garcia® brands, and after
factoring in the benefit of cost savings and the use of net proceeds from the sale to paydown long-term debt and reduce interest expense. Utz estimates that Good Health® and R.W. Garcia®-related products contributed
approximately $65 million in net sales for the fiscal-year ended December 31, 2023.

In addition, at the Company’s recent 2023 Investor Day, Utz provided fiscal 2026 financial targets that included targeted Supply Chain Network Optimization cost savings of approximately $45 million to be achieved from 2024 through
2026. The Company expects that the completion of these transactions will accelerate the timing of cost savings. Management will further discuss this impact, in addition to its fiscal year 2024 outlook, on its fiscal-year 2023 earnings
conference call on February 29, 2024.

Preliminary, Unaudited Fiscal-Year 2023 Net Sales Results and Adjusted EBITDA Outlook

In the fourth quarter of fiscal 2023, the Company’s Circana total retail sales increased 4.1% and Power Brands increased 5.3%, both ahead of Salty Snack Category growth of 2.8%. The Company’s total retail sales growth was led by
volume growth of 4.3% compared to the Salty Snack Category volume decline of (1.9%)®". Additionally, based on preliminary financial information, the Company estimates fourth quarter total net sales declined between (1.3%) to
(0.2%) to between $350 million and $354 million. The Company anticipates that its net sales growth in the first quarter of fiscal 2024 to be more consistent with retail sales growth.

For the fiscal-year 2023, based on preliminary financial information, the Company estimates 2023 total net sales growth in a range of 2.0% to 2.2%, and is narrowing its fiscal-year 2023 Adjusted EBITDA outlook range to growth of
9.5% to 10.0% versus the prior expectation of growth of 8% to 11%.

These preliminary results are based on the Company’s current estimate of its results for the fiscal year ended December 31, 2023 and remain subject to normal year-end accounting procedures and are subject to change. Under the
federal securities laws, the Company is not permitted to release non-GAAP results until it is able to disclose the most directly comparable GAAP measurel?. Due to the Company’s year-end closing process, such GAAP figures are not
available in advance of the release of such



information on February 29, 2024, when Utz plans to release its fiscal-year 2023 financial results. At that time, the Company will host a conference call and webcast with members of the executive management team to discuss these
results at 8:30 a.m. Eastern Time.

Please visit the “Events & Presentations” section of Utz’s Investor Relations website at https://investors.utzsnacks.com to access the live webcast and presentation. The webcast will be available in listen-only mode, and the replay will
be archived on the “Events & Presentations” section of Utz’s Investor Relations website.

(1) Retail sales are Circana Total US MULO-C, custom Utz Brands hierarchy, 13-weeks ended 12/31/2023; % YoY growth compared to the comparable period in the prior year on a pro forma basis.
(2) See the description of the Non-GAAP financial measures that accompany this press release.

Advisors
RBC Capital Markets LLC is serving as exclusive financial advisor and Cozen O’Connor P.C. is serving as legal advisor to Utz Brands, Inc. Winston & Strawn LLP is serving as legal advisor to Our Home.
Investor Contact

Kevin Powers
Utz Brands, Inc.
kpowers@utzsnacks.com

Media Contact

Kevin Brick
Utz Brands, Inc.
kbrick@utzsnacks.com

About Utz Brands, Inc.

Utz Brands, Inc. (NYSE: UTZ) manufactures a diverse portfolio of savory snacks through popular brands including Utz®, On The Border® Chips & Dips, Golden Flake®, Zapp’s®, Boulder Canyon®, Hawaiian Brand®, and TORTIYAHS!®,
among others.

After a century with strong family heritage, Utz continues to have a passion for exciting and delighting consumers with delicious snack foods made from top-quality ingredients. Utz’s products are distributed nationally through
grocery, mass merchandisers, club, convenience, drug, and other channels. Based in Hanover, Pennsylvania, Utz has multiple manufacturing facilities located across the U.S. to serve our growing customer base. For more information,
please visit www.utzsnacks.com or call 1-800-FOR-SNAX.

Investors and others should note that Utz announces material financial information to its investors using its investor relations website (https://investors.utzsnacks.com/investors/default.aspx), U.S. Securities and Exchange
Commission filings, press releases, public conference calls, and webcasts. Utz uses these channels, as well as social media, to communicate with our stockholders and the public about the Company, the Company’s products and other
Company information. It is possible that the information that Utz posts on social media could be deemed to be material information. Therefore, Utz encourages investors, the media, and others interested in the Company to review
the information posted on the social media channels listed on Utz’s investor relations website.



About Our Home

Our Home is a leading, independent Better-For-You snack platform that provides delicious, wholesome snacks at a great value. The company strives to create nourishing snacks that offer a warm and welcoming sense of familiarity to
communities, catering to every occasion and satisfying various cravings. This commitment is demonstrated through the company's ownership of production and manufacturing facilities spanning all snack sub-categories, and a
portfolio of brands that currently includes Food Should Taste Good®, Popchips, Real Food From The Ground Up®, and YOU NEED THIS®.

For more information on Our Home, visit our-home.com.
Non-GAAP Financial Measures:

Utz uses non-GAAP financial information and believes it is useful to investors as it provides additional information to facilitate comparisons of historical operating results, identify trends in our underlying operating results and provide
additional insight and transparency on how we evaluate the business. We use non-GAAP financial measures to budget, make operating and strategic decisions, and evaluate our performance. These non-GAAP financial measures do
not represent financial performance in accordance with generally accepted accounted principles in the United States (“GAAP”) and may exclude items that are significant in understanding and assessing financial results. Therefore,
these measures should not be considered in isolation or as an alternative to net income, cash flows from operations or other measures of profitability, liquidity or performance under GAAP. You should be aware that the presentation
of these measures may not be comparable to similarly titled measures used by other companies.

Management believes that non-GAAP financial measures should be considered as supplements to the GAAP reported measures, should not be considered replacements for, or superior to, the GAAP measures and may not be
comparable to similarly named measures used by other companies. We believe that these non-GAAP measures of financial results provide useful information to investors regarding certain financial and business trends relating to the
financial condition and results of operations of the Company to date and that the presentation of non-GAAP financial measures is useful to investors in the evaluation of our operating performance compared to other companies in
the salty snack industry, as similar measures are commonly used by the companies in this industry. These non-GAAP financial measures are subject to inherent limitations as they reflect the exercise of judgments by management
about which expense and income are excluded or included in determining these non-GAAP financial measures. The non-GAAP financial measures are not recognized in accordance with GAAP and should not be viewed as an
alternative to GAAP measures of performance.

Utz uses the following non-GAAP financial measures in its financial communications, and in the future could use others:

e Adjusted Net Income

¢ Adjusted Earnings Per Share

e EBITDA

e Adjusted EBITDA

¢ Adjusted EBITDA as % of Net Sales (Adjusted EBITDA Margin)
e Normalized Adjusted EBITDA

* Net Leverage Ratio

Adjusted Net Income is defined as Net Income excluding the additional Depreciation and Amortization expense, a non-cash item, related to the Business Combination with Collier Creek Holdings and the acquisitions of Kennedy
Endeavors, Kitchen Cooked, Inventure, Golden Flake, Truco Enterprises, RW.



Garcia and Festida. In addition, Adjusted Net Income is also adjusted to exclude deferred financing fees, interest income, and expense relating to 10 loans and certain non-cash items, such as those related to stock-based
compensation, hedging, and purchase commitments adjustments, asset impairments, acquisition and integration costs, business transformation initiatives, remeasurement of warrant liabilities and financing-related costs. Lastly,
Adjusted Net Income normalizes the income tax provision to account for the above-mentioned adjustments.

Adjusted Earnings Per Share is defined as Adjusted Net Income (as defined, herein) divided by the weighted average shares outstanding for each period on a fully diluted basis, assuming the Private Placement Warrants are net
settled and the Shares of Class V Common Stock held by Continuing Members is converted to Class A Common Stock.

EBITDA is defined as Net Income before Interest, Income Taxes, and Depreciation and Amortization.

Adjusted EBITDA is defined as EBITDA further adjusted to exclude certain non-cash items, such as stock-based compensation, hedging and purchase commitments adjustments, and asset impairments; acquisition and integration
costs; business transformation initiatives; and financing-related costs. Adjusted EBITDA is one of the key performance indicators we use in evaluating our operating performance and in making financial, operating, and planning
decisions. We believe Adjusted EBITDA is useful to the users of this release and financial information contained in the release in the evaluation of Utz’s operating performance compared to other companies in the salty snack industry,
as similar measures are commonly used by companies in this industry. We have historically reported an Adjusted EBITDA metric to investors and banks for covenant compliance. We also provide in this release, Adjusted EBITDA as a
percentage of Net Sales, as an additional measure for readers to evaluate our Adjusted EBITDA margins on Net Sales.

Normalized Adjusted EBITDA is defined as Adjusted EBITDA after giving effect to pre-transaction Adjusted EBITDA for certain acquisitions and dispositions from time to time.

Net Leverage Ratio is defined as Normalized Adjusted EBITDA divided by Net Debt. Net Debt is defined as Gross Debt less Cash and Cash Equivalents.

Management believes that the non-GAAP financial measures are meaningful to investors because they increase transparency and assist investors to understand and analyze our ongoing operational performance. The financial
measures are shown as supplemental disclosures in this release because they are widely used by the investment community for analysis and comparative evaluation. They also provide additional metrics to evaluate the Company’s
operations and, when considered with both the GAAP results and the reconciliation to the most comparable GAAP measures, provide a more complete understanding of the Company’s business than could be obtained absent this
disclosure. The non-GAAP measures are not and should not be considered an alternative to the most comparable GAAP measures or any other figure calculated in accordance with GAAP, or as an indicator of operating performance.
The Company’s calculation of the non-GAAP financial measures may differ from methods used by other companies. Management believes that the non-GAAP measures are important to have an understanding of the Company’s
overall operating results in the periods presented. The non-GAAP financial measures are not recognized in accordance with GAAP and should not be viewed as an alternative to GAAP measures of performance. As new events or
circumstances arise, these definitions could change. When the definitions change, we will provide the updated definitions and present the related non-GAAP historical results on a comparable basis.



Forward-Looking Statements

This press release includes “forward-looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. The forward-looking statements contained in this press release
include, without limitation, statements related to the planned sale of Good Health® and R.W. Garcia® brands and the Lincolnton, NC and Lititz, PA manufacturing facilities and certain related assets and the timing and financing
thereof; and the expected impact of the planned transactions, including without limitation, the expected impact on Utz’s overall market position, the Company’s projected retail sales, net sales, Adjusted EBITDA and Adjusted EBITDA
margins, included in this press release. Utz’s actual results may differ from its expectations, estimates and projections and consequently, you should not rely on these forward-looking statements as predictions of future events. Words
such as “expect,” “estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,” “plan,” “may,” “will,” “could,” “should,” “believes,” “predicts,” “potential,” “continue,” and similar expressions are intended to identify such forward-
looking statements. These forward-looking statements include, without limitation, Utz’s expectations with respect to future performance. These forward-looking statements involve significant risks and uncertainties that could cause
the actual results to differ materially from the expected results. Most of these factors are outside Utz’s control and are difficult to predict. Factors that may cause such differences include, but are not limited to: whether and when the
closing conditions will be satisfied and whether and when the transaction will close, whether and when Utz will be able to realize the expected financial results and accretive effect of the divestiture, and how customers, competitors,
suppliers and employees will react to the divestiture; the Company’s compliance with forward-looking elements of the agreement, including but not limited to, certain post-closing covenants related to the transactions and the rights
of Our Home to indemnification and other remedies under the agreement in the event the Company fails to comply with such covenants or otherwise breaches the agreement; the inability of Utz to maintain the listing of Utz’s Class
A Common Stock on the New York Stock Exchange; the inability of Utz to develop and maintain effective internal controls; the risk that Utz’s gross profit margins may be adversely impacted by a variety of factors, including variations
in raw materials pricing, retail customer requirements and mix, sales velocities and required promotional support; changes in consumers’ loyalty to the Company’s brands due to factors beyond Utz’s control; changes in demand for
Utz’s products affected by changes in consumer preferences and tastes or if Utz is unable to innovate or market its products effectively; costs associated with building brand loyalty and interest in Utz’s products, which may be
affected by Utz’s competitors’ actions that result in Utz’s products not suitably differentiated from the products of competitors; fluctuations in results of operations of Utz from quarter to quarter because of changes in promotional
activities; the possibility that Utz may be adversely affected by other economic, business or competitive factors; and other risks and uncertainties set forth in the section entitled “Risk Factors” and “Forward-Looking Statements” in
Utz’s Quarterly Report on Form 10-Q filed with the U.S. Securities and Exchange Commission on November 9, 2023. There may be additional risks that Utz considers immaterial or which are unknown. It is not possible to predict or
identify all such risks. Utz cautions that the foregoing list of factors is not exclusive. Utz cautions readers not to place undue reliance upon any forward-looking statements, which speak only as of the date made. Utz does not
undertake or accept any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements to reflect any change in its expectations or any change in events, conditions or circumstances on which
any such statement is based, except as otherwise required by law.
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Disclaimer

Forward-Looking Statements

This presentation includes “forward-locking staternents” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995.The forward-looking statements contained in this
presentation include, without limitation, statements related to the planned sale of Good Health® and RW. Garcia® brands and the Lincalnton, NC and Lititz, PA manufacturing facilities and certain related assets and
the timing and financing thereof; and the expected impact of the planned transactions, including without limitation, the expected impact on Utz's overall market position, the Company's projected retail sales, net
sales, Adjusted EBITDA and Adjusted EBITDA margins, included in this presentation. Utz's actual results may differ from its expectations, estimates and projections and consequently, you should not rely on these
forward-locking statements as predictions of future events. Words such as "expect,” "estimate,” “project,” *budget,” "forecast,” “anticipate,” “intend,” "plan,” "may,” “will,” “could,” "should,” "believes,” "predicts,”
“potential,” “continue,” and similar expressions are intended to identify such forward-looking statements. These forward-looking statemeants include, without limitation, Utz's expectations with respect to future
performance. These forward-looking staterments involve significant risks and uncertainties that could couse the actual results to ditfer materially from the expected results. Most of these factors are outside Utz's
control and are difficult to predict. Factors thot may cause such differences include, but are not limited to: whether and when the closing conditions will be satisfied and whether and when the transactions will
close, whether and when Utz will be able to realize the expected financial results and accretive effect of the divestiture, and how customers, competitors, suppliers and employees will react to the divestiture; the
Company's compliance with forward-looking elements of the agreement, including but not limited to, certain post-closing covenants related to the transactions and the rights of Our Home to indemnification and
ather remedies under the agreement in the event the Company fails to comply with such covenants or otherwise breaches the agreement; the inability of Utz to maintain the listing of Utz's Class A Comman Stock
on the New YorkStock Exchange; the inability of Utz to develop and maintain effective internal controls; the risk that Utz's gross profit margins may be adversely impacted by a variety of factors, including varictions
in raw materials pricing, retail customer requirements and mix, sales velocities and required promotional support; changes in consurmers' loyalty to the Company's brands due to factors beyond Utz's control;
changes in demand for Utz’s products affected by changes in consumer preferences and tastes or if Utz is unable to innovate or market its products effectively; costs associated with building brand loyalty and
interest in Utz's products, which may be offected by Utz's competitors’ actions that result in Utz's products not suitably differentiated from the products of competitors; fluctuations in results of operations of Utz from
quarter to quarter because of changes in promotional activities; the possibility that Utz may be adversely affected by other economic, business or competitive factors; and other risks and uncertainties set forth in
the section entitled "Risk Factors” and “Forward-locking Statements” in Utz's Quarterly Report on Form 10-G filed with the LS. Securities and Exchange Commission on November 8, 2023. There may be additional
risks that Utz considers immaterial or which are unknown. It is not possible to predict or identify all such risks. Utz cautions that the foregoing list of factors is not exclusive. Utz cautions readers not to place undue
reliance upon any forward-locking statements, which speak only as of the date made. Utz does not undertake or accept any ebligation or undertaking to release publicly any updates or revisions to any forward-
Iooking statermnents to reflect any change in its expectations or any change in events, conditions or circumstances on which any such statement is based, except as otherwise required by law.

Industry Information

Unless otherwise indicated, information centained in this presentation or made orally during this presentation concerning the Compary's industry, competitive position and the markets in which it cperates is
based on information from independent and research arganizations, other third-party sources and management estimates. Management estimates are derived from publicly available information released by
independent industry analysts and other third-party sources, as well as data from the Company's internal research, and are based on assumptions made by the Company upen reviewing such data, and the
Company's experience in, and knowledge of, such industry and markets, which the Company believes to be reasonable. In addition, projections, assumptions and estimates of tha future performance of the
industry in which the Company operates, and the Company's future performance are necessarily subject to uncertainty and risk due to a variety of factors, which could cause results to differ materially from those
expressed in the estimates made by the independent parties and by the Company.

Non-GAAP Financial Measures

This presentation includes certain financial measures not presented in accordance with generally accepted accounting principles in the United States ("GAAP") including, but not limited to, EBITDA, Adjusted EBITDA,
Mormalized Adjusted EBITDA, and Net Leverage Ratio, and certain ratios and other metrics derived therefrom. These non-GAAP financial medsures do not represent financial perfarmance in accordance with GAAP
and may exclude items thot are significant in understanding and assessing financial resuits, Therefore, these measures sheuld not be considered in isclation or as an alternative to net income, cash flows from
operations or other measures of profitability, liquidity or paerformance under GAAP. You should be aware that the presentation of these measures may not be comparable to similarly-titlied measures used by other
companies. With respect to projected fiscal 2025 and 2026 Net Leverage Ratio, o quantitative recenciliation is not available without unreasonable efforts due to the high variability, complexity, and low visibility with
respect to certain items which are excluded from the components of Net Leverage Ratio. We expect the variability of these items to have o potentially unpredictable, and potentially significant, impact on our future
financial results. We believe (i} these non-GAAP measures of financial results provide useful information to management and investors regarding certain financial and business trends relating to the financial
condition and results of operations of the Company to date; and (i) that the use of these non-GAAP financial measures provides an additional tool for investars to use in evaluating ongoing operating results and
trends in comparing financial measures with other similar companies, many of which present similar nen-GAAP financicl measures to investors, These non-GAAP financial measures are subject to inherent
limitations as they refliect the exercise of judgments by management about which expense and income are excluded or included in determining these non-GAAP financial measures. The non-GAAP financial
measures are not recognized in accordance with GAAP and should not be viewed as an alternative to GAAF measures of performance.




Summary of transactions

Transactions o Utz Brands, Inc. (NYSE: UTZ) (“Utz" or the “Company”), a leading U.S. manufacturer of branded salty snacks, today
Highlights announced that certain of its subsidiaries including Utz Quality Foods, LLC have entered into a definitive

agreement with Our Home™ (“Our Home”), an operating company of Better-for-You brands that includes Real
Food From the Ground Up®, Popchips®, and Food Should Taste Good®

o

Under the agreement, affiliates of Our Home have agreed to purchase the Good Health® and R.W. Garcia® brands
(the “Brands"), the Lincolnton, NC, and Lititz, PA manufacturing facilities and certain related assets, and assume
the Company's Las Vegas, NV facility's lease and manufacturing operations

- Brands had estimated 2023 Net Sales of ~§65M, representing less than 5% of Utz Total Net Sales

» Total consideration of $182.5M

All-cash transactions with estimated after-tax cash proceeds of ~$150M, which Utz expects to use to pay down its
Proceeds long-term debt

» Reduction in long-term debt is expected to lower interest expense by ~$12M in fiscal 2024 based on the
Company's current outlook for interest rates

a

Use of

o

Expected to accelerate ~3.0x net leverage target by one year to year-end 2025

Anticipated o Accelerates supply chain transformation
Benefits - Transactions accelerate the pace and simplifies the Company’s network optimization strategy

Increases focus on scaled, faster-growing Power Brands
~ Power Brands increase ~200 bps to represent 92% of pro forma Retail Sales!

o]

> Reduces financial leverage
—~ After-tax cash proceeds will accelerate ~3.0x net leverage target by one year to year-end 2025

(1) Based on classification of brands at recent Investor Doy (Decemier 15, 2023).




Summary of transactions (continued)

Ancillary o DSD agreement between Utz and Our Home for Utz to continue to distribute Good Health®

Arrangements o Co-manufacturing agreements between Utz and Our Home for various products related to the transactions

— Our Home to make certain Utz brands (egv On the Border® and TORTIYAHS!® tortilla chips, and Utz® and
Bachman® pretzels) for 6-12 months, depending on the product

— Utz will transition production to other Utz facilities over a 6 = 12 month period

— Utz to make Good Health® products for Our Home for 6-18 months, depending on the product

> Transition services agreement for 12 months

o Transactions are expected to close on February 5, 2024
o FY2024 financial guidance will be provided on Q4 FY2023 earnings call scheduled for February 29, 2024




Brands and facilities included in the transactions

Manufacturing

Facilities

Lincolnton, NC
(owned | Crackers
& Tortilla Chips)

ORGANIC »see=
CHICKPEAS
crackers

-

Lititz, PA
(owned | Pretzels)

Las Vegas, NV
(Leased | Crackers
& Tortilla Chips)

Source: Company materials.




Increases focus on scaled, faster-growing Power Brands

Power Brands as a % of total Utz retail sales increases ~200 bps to 92% pro forma for the transactions, and the
pro forma retail sales growth rate for total Utz improves ~40 bps

Power Brands(® gul
Z
@ork m
Foundation @
Brands(?) All Other @
ANDERSON | irners | %
Total Utz

Source: Cirgana Total US MULO-C B2-weeks ended 12/31/23,
{1) Groupings based on Investor Day (December 15, 2023) materials.

BOULDER

Total Utz Retail Sales
52-weeks ended 12/31/23

Pro Forma
YoY Growth YoY Growth

7.6% 7.6%

(5.1%) (3.6%)
e s |
- 6.3% 6.7% i




Accelerates network optimization strategy and simplifies execution

Network
Optimization

$45M

Reduction
in Cost

o Optimize asset utilization
o Scale mixing centers

o Minimize total delivered cost

Expected to accelerate $45M in network optimization savings
relative to the plan presented at Investor Day("

{1} Investor Day held December 15, 2023,

o




Network optimization and transition details

Pro forma Q1 2024: 10 manufacturing plants

o Reduces manufacturing plants
from13to 10

o Co-manufacturing agreements
between Utz and Our Home
Our Home to make certain Utz brands
(e.g. On The Border® and TORTIYAHS!®
tortilla chips, and Utz® and Bachman®
pretzels) for 6-12 months, depending
on the product. Utz to make Good
Health® products for Our Home for 6-18
months, depending on the product

i P K \ o Transition production to Utz facilities
® Active Plant - over 6-12 months (depending on the

@ Rationalized Plant (announced September 2023) brand) increasing operating leverage
@ Plant included in the Transactions
* HQ &S Manufacturing Facilities




Reduces financial leverage

Net Leverage Ratio

Key Projected Takeaways: (Fiscal Yeor=end)

o Net proceeds to be used to pay down long-term debt of
~$150M, of which more than 90% will be applied to our
floating rate term loan 5.0x

~4.5x

o Pro forma for the expected debt paydown, fixed-rate debt
would comprise ~80% of the total debt, up from ~70%0

~3.0x

o]

Accelerates timeframe to achieving ~3.0x net leverage
ratio to year-end 2025 from year-end 2026

(8]

Reduction in long-term debt is expected to lower interest
expense by ~$12M in fiscal 2024 based on the Company’s
current outlook for interest rates

2022 2023E 2025E

(1) As of fiscal year-end 2023.







